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INTERPRETATION AND DEFINITIONS
1.	Rules of Interpretation
In this Contract, except where the context otherwise requires:
1.1 the masculine includes the feminine and vice versa;
1.2 the singular includes the plural and vice versa;
1.3 a reference in this Contract to any Clause, Paragraph, Schedule or Appendix is, except where it is expressly stated to the contrary, a reference to such clause, paragraph, schedule or appendix of this Contract;
1.4 save where otherwise provided in this Contract, any reference to this Contract or to any other document shall include any permitted variation, amendment, or supplement to such document;
1.5 any reference to any enactment, order, regulation, code or other similar instrument shall be construed as a reference to the enactment, order, regulation or instrument (including any EU instrument) as amended, replaced, consolidated or re-enacted;
1.6 any references to documents being “in the agreed form” means such documents have been initialled by or on behalf of each of the Parties for the purpose of identification;
1.7 any reference to a person includes firms, partnerships and corporations and their successors and permitted assignees or transferees;
1.8 headings are for convenience of reference only;
1.9 words preceding “include”, “including” and “included” shall be construed without limitation by the words which follow those words;
1.10 any obligation on a Party to do any act, matter or thing includes, unless expressly stated otherwise, an obligation to procure that it is done; 
1.11 subject to any express provisions of this Contract to the contrary, the obligations of any Party are to be performed at that Party’s own cost and expense; and
1.12 the Schedules to this Contract (and the Appendices to such Schedules) form part of this Contract.
Definitions
In this Contract, unless the context otherwise requires:
	“Acceptance”
	means  the determination by the Authority in accordance with either: 
a) the Acceptance Procedure set out in Paragraph 3 of Schedule 24 (Acceptance Procedure) that a Deliverable and/or a Milestone meets the applicable Acceptance Criteria; or
b) Schedule 4 (EM Testing), that a Deliverable that is subject to Testing under Schedule 4 (EM Testing) has achieved the applicable Test Exit Criteria as evidenced in the corresponding Test Completion Report,
and the words “Accept” and “Accepted” shall be construed accordingly;

	“Acceptance Certificate”
	means: 
a) in the case of Deliverables that are subject to testing in accordance with Schedule 4 (EM Testing), a Test Completion Report; and
b) in the case of Documentary Deliverables, or other Deliverables or Milestones subject to Acceptance under Schedule 24 (Acceptance Procedure), an acceptance certificate in the form set out in Appendix 3 to Schedule 24 (Acceptance Procedure)  drafted and issued by the Authority to the Contractor confirming that a Documentary Deliverable or any other Deliverable or Milestone subject to Acceptance under Schedule 24 (Acceptance Procedure), has achieved its Acceptance Criteria;

	“Acceptance Criteria”
	means:
a) in the case of Deliverables that are subject to testing in accordance with Schedule 4 (EM Testing), its Test Exit Criteria; and
b) in the case of Documentary Deliverables, or other Deliverables or Milestones subject to Acceptance under Schedule 24 (Acceptance Procedure), the criteria identified in the corresponding Product Description (or otherwise agreed in writing between the Parties) for each particular Deliverable which shall include: 
i. testing cycles or testing elements in accordance with Schedule 4 (EM Testing), where applicable, that comprise the Acceptance tests and their duration;
ii. quantified and pre-determined results from the Acceptance tests including evidence demonstrating the source of the results; and
iii. any other criteria relevant to the particular Deliverable; 

	“Acceptance Date”
	means the date that the Authority or Related Organisation notifies the Contractor that a Deliverable or a Milestone has been Accepted by issuing an Acceptance Certificate;

	“Acceptance Plan”
	means an acceptance plan provided by the Contractor and agreed by the Authority pursuant to Schedule 24 (Acceptance Procedure);

	“Acceptance Procedure”
	means the process set out in Paragraph 3 of Schedule 24 (Acceptance Procedure);

	“Accessibility”
	means the degree to which a product, service, device or environment is available to as many people as possible;

	“Accreditation”
	means the formal assessment of the information system against its IA requirements, resulting in the acceptance of residual risks in the context of the business requirement;

	“Accreditation Plan”
	means a plan comprising a timeline showing how the solution will achieve accreditation;

	“Accreditor”
	means a person appointed by the Authority to act as an impartial assessor of the risks that an information system may be exposed to in the course of meeting the business requirement and to formally accredit that system;

	[bookmark: OLE_LINK4][bookmark: OLE_LINK5]“Accounting Items”
	are defined in GPG13 as “discrete items of information that are recorded as part of the accounting process”;

	“Accounting Reference Period”
	means the 12 month period that constitutes the relevant entity’s financial year;

	“Actual Payroll Costs”
	means the costs calculated on the same basis as Estimated Payroll Costs but using information regarding the Previous Contractor Transferring Employees who actually transfer and the actual number of vacancies;

	“Actual Test Results”
	means the test results that are achieved for each Test Case; 

	“Affected Party”
	has the meaning given to it in the definition of Force Majeure Event;

	“Affiliate”
	means in relation to any person, any Holding Company or Subsidiary of that person or any Subsidiary of such Holding Company; 

	“Agency”
	means:
(a)	any one of: the Ministry of Justice, HM Prisons and Probation Services, HM Prison Service (HMPS), Police Authorities & Services, Her Majesty's Courts and Tribunals Service (HMCTS), Magistrates' Courts Committees, UK Border Agency, HM Coroners, National Probation Service or other public body responsible for bringing breach proceedings, Youth Justice Board (including Youth Offending Teams), Home Office, Department for Work and Pensions, Department for Health, and any other contracting authorities; 
(b)	such other persons as are notified by the Authority to the Contractor from time to time in writing; and
(c)	any contractor appointed by any person or authority mentioned in limb (a) or (b) above;

	“Alert”
	means an alert received in the Monitoring Centre regarding an Event (including a Non-Compliance Event);

	“Anonymised Live Data”
	means data derived from Live Data that has been anonymised through one or more approved routines, such that the data cannot be reverse-engineered to recreate the original Live Data, such that POLE (people, objects, locations and entities) relationships have been eliminated, thereby ensuring the identity of an individual cannot be determined;

	“APIs”
	means the application programming interfaces used in connection with the provision of the Services;

	“Approval”
	means the prior written consent of the Authority’s Representative;

	“Approved Premises”
	means premises approved under section 13 of the Offender Management Act 2007;

	“Asset Register”
	means the register of all equipment, contracts, leases and software used in the manufacture of the Products or provision of other Services, to be maintained by the Contractor in accordance with Clause 22 (Product Information and Asset Register) which is attached in its initial form at Schedule 3 (Asset Register);

	“Assets”
	means all equipment (including Authority Equipment), contracts, leases and software used in the provision of the Services,

	“Asset Databases”
	has the meaning given to it under Paragraph 4.1 of Schedule 13 (Security);

	“Assigned Contractor’s Staff”
	means those Contractor’s Staff (and, where applicable, staff of the Employing Sub-Contractor) who are employed, assigned or engaged in providing the Services (or relevant part thereof) under this Contract;

	“Authenticity”
	means the degree to which the identity of a subject or resource can be proved to be the one claimed; 

	“Authority”
	has the meaning given in the Recitals of this Contract;

	“Authority Audit Agents”
	means such parties as may carry out audits on behalf of the Authority from time to time, including those set out at Paragraph 2.2 of Schedule 12 (Audit);

	“Authority IPR”
	means: 
(a) all Intellectual Property Rights, other than the Project Specific IPR, owned by the Authority or its third party licensors (which the Authority is entitled to sub-license on the terms of the Contract) prior to the execution of this Contract and all developments and improvements of such Intellectual Property Rights and which are required to be Used by the Contractor or its sub-contractors for the purposes of providing the Services, including Intellectual Property Rights in or to the Authority Data and the Authority Software;
(b)	all Intellectual Property Rights created by or on behalf of the Authority or the Related Organisations pursuant to or independently of this Contract and/or the Collaboration Agreement; and/or
(c)	all Intellectual Property Rights in the Configuration Logs.

	“Authority Data”
	means:
(a) the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which:
(i)	are supplied to the Contractor by or on behalf of the Authority or any Related Organisation; or 
(ii)	the Contractor is required to generate, process, store or transmit (which shall be deemed to include any data relating to any Subject and any event data relating to a Subject), 
pursuant to the Contract; and
(b) any Personal Data for which the Authority or any Related Organisation is the Data Controller;

	“Authority Default”
	means a failure by the Authority to make payment of the undisputed amounts that are due and payable by the Authority under this Contract where such amounts exceed the aggregate of the Contract Price payable by the Authority in respect of the previous two (2) Months, within thirty (30) Days after service of a formal written demand by the Contractor, where each such amount fell due and payable two (2) (or more) Months prior to the date of service of the written demand; 

	“Authority Equipment”
	means any equipment owned by the Authority or a Related Organisation (including Subject Devices) which is made available to the Contractor for use by the Contractor in the provision of the Services;    

	“Authority’s ICT IA Team”
	means the Authority’s ICT and IA team from time to time;  

	“Authority’s IT Security Officer”
	means the Authority’s nominated representative with this title from time to time;

	"Authority Managed Interconnect" or "MINT"
	means [DN: definition to be added]

	 “Authority Policies”
	means those policies of the Authority referred to in Schedule 15 (Authority Policies), as updated from time to time;

	“Authority Related Party”
	means an officer, agent, contractor, employee or sub-contractor (of any tier) of the Authority acting in the course of his or her office or employment or appointment (as appropriate) but excluding in each case the Contractor and any Contractor Related Party;

	“Authority Software”
	means the software which is owned by or licensed to the Authority or a Related Organisation but excluding the Contractor Software;

	“Authority Test”
	means a Test for which the Authority is responsible, as set out in the EM Programme Test Strategy or associated Test Strategy as applicable;

	“Authority Test Strategy”
	means a Test Strategy setting out the Authority approach to testing and the standards covering the EM Contractors’ testing activities throughout the provision of the EM Services, which as at the Commencement Date is the MoJ ICT Test Strategy v1.1, dated 15 June 2012;

	“Authority’s Premises”
	means land or buildings owned or occupied by, or operated on behalf of, the Authority, a Related Organisation or Agency where the Services are performed;

	“Authority’s Representative”
	means the representative appointed by the Authority pursuant to Clause 38.1 (Representatives of the Authority);

	“Authority’s Requirements”
	means the requirements of the Authority in respect of the Services set out in the Service Requirements; 

	“Availability”
	means the percentage availability of a Service over a specific measurement period;

	“Baseline EM Hardware Exit Plan”
	has the meaning given in Paragraph 4.1 of Schedule 11 (Exit Management and Transfer);

	“Bail Orders”
	means the grant of bail to a subject  in criminal proceedings pursuant to section 3 of the Bail Act 1976;

	“BCDR Event”
	means the occurrence of an event as specified in the BCDR Plan which will require the activation of  the operation of the BCDR Plan;

	“BCDR Plan”
	means the plan set out in Schedule 20 (BCDR Plan) which details the procedures to be followed and actions to be undertaken in order to ensure Business Continuity and Disaster Recovery and which shall be updated, maintained and implemented by the Contractor in accordance with Schedule 20 (BCDR Plan);

	“BPSS”
	means HMG Baseline Personnel Security Standard;

	“Breach of Security”
	means, in accordance with the security requirements in the Specification and the Security Policy, the occurrence of:
a) any unauthorised access to or use of the Services, the Authority’s Premises, the Contractor’s Premises, the Contractor system and/or any ICT, information or data (including the Confidential Information and the Authority Data) used by the Authority and/or the Contractor in connection with this Contract; and/or
b) the loss and/or unauthorised disclosure of any information or data (including the Confidential Information and the Authority Data), including any copies of such information or data, used by the Authority and/or the Contractor in connection with this Contract;

	“Business Continuity”
	means the process of ensuring the continuity of the Services following the occurrence of a BCDR Event by following the procedures and performing the actions set out in the BCDR Plan;

	“Business Day”
	means a Day (other than a Saturday or Sunday) on which banks are open for domestic business in the City of London;

	“Business Hours”
	means 8am to 6pm, Monday to Fridays (excluding public holidays);

	“Business Impact Level”
	means HMG’s standard method of assessing the impact of possible compromises to the confidentiality, Integrity or Availability of information throughout the public sector and Critical National Infrastructure (CNI), as mandated by the Security Policy Framework. They are defined in HMG IA Standard No. 1 & 2”;

	“Business Processes”
	means the descriptions of various aspects of the EM Services set out in Schedule 2 (Specification) of the EM&FS Services contract and referred to therein as “Business Processes”; 

	“Cabinet Office Open Standards Principles”
	means the HMG Open Standards principles available at http://www.gov.uk/government/publications/open-standards-principles as may be updated from time to time;

	“Capacity Planning”
	means activities to identify the resources required to meet service levels now and in the future;

	“Case Manager”








	means:
(A)	Responsible Officer for Community Orders, Suspended Sentence Orders and Youth Rehabilitation Orders;
(B)	Supervising Officer for Licences;
(C)	Supervisor for a Supervision Default Order;
(D)	the Police for Bail Orders; 
(E)	Supervisor for Detention and Training Order; 
(F)	Supervising Officer for HDC (and the EM&FS Contractor, where it is responsible for pre-authorising absences, issuing warnings and sending information to the Supervising Officer for a decision on Recall Action); 
(G)	Supervisor for Section 256B Supervision; 
(H)	the person(s)	specified in the Individual Protocol for TPIM Notices, SIAC Bail Orders and MAPPA; 
(I)	the Home Office for Immigration Bail; and
(J)	a Supervisor for deferment of sentencing Orders pursuant to section 1A of the Criminal Courts (Sentencing) Act 2000,
in the case of  (A), (B), (C) and (J) above, the Case Manager will normally be an officer of the National Probation Service or an employee of a CRC;

	“CAPS”
	means CESG (NCSC at the Contract is entered into) Assisted Products Service (see https://www.becrypt.com/uk/products/data-protection/government-certified-products)

	“Case Management System” or "CMS"
	means the EM&FS Contractor’s computerised system for the case management of Subjects;

	“Cash”
	means coins, bank notes, undeposited cheques and current account balances held by the Contractor;

	“Cash Equivalent Investments”
	means short-term, highly liquid investments that are readily convertible to known amounts of cash;

	“CDI Remedy”
	means the remedy applicable in case of the occurrence of a Service Failure as set out in Appendix A to Schedule 7 (Contract Delivery Indicators);

	“CDI Target”
	means the target level for performance applicable to a CDI as set out in Appendix A to Schedule 7 (Contract Delivery Indicators);

	“CEDR”
	means the Centre for Effective Dispute Resolution;

	“CEDR Model Mediation Procedure”
	means the CEDR Model Mediation Procedure in force at the Commencement Date;

	“Certificate of Conformity”
	means a document defining how a user will conform with a statement of requirements as defined within the statement itself. The user must provide a signature to demonstrate their agreement;

	“CESG”
	means the relevant part of the National Cyber Security Centre;

	“CESG Technical Risk Assessment” or "RA"
	means a technical risk assessment in accordance with CESG;

	“Change”
	means any change to the terms and conditions, or any other provision of:
(a) this Contract; or
(b) the Collaboration Agreement.

	“Change in Law”
	means any change in Law which affects the performance of the Services which comes into force after the Commencement Date.


	“Change Notice”
	has the meaning given to it in the Collaboration Agreement;

	“Change of Ownership”
	means any change of Ownership (as referred to in Clauses 53.2.3.9 (Termination by the Authority for Contractor Default) and 56.3 (Change of Ownership)) of a person, which for the avoidance of doubt includes those entities referred to in Clauses 56.3.1 and 56.3.2;

	“Change Request”
	means the processes set out in Schedule 10 (Integrated Change Procedure) of the Collaboration Agreement to review and, where possible, agree Change Notices;

	“Charger”
	means a Wall Charger or a Cordless Charger;

	“CHECK”
	means the IT Health Check Service provided by CESG, www.cesg.gov.uk/articles/check-fundamental-principles;

	“CINRAS”
	means the COMSEC Incident Notification, Reporting and Alerting scheme;

	“CJSE”
	means the Criminal Justice System Exchange;

	“Clip”
	means a mechanism which securely attaches the Strap to the Tag or which protects the point of attachment between the Strap and the Tag;

	"Collaboration Agreement"


	means the agreement to be entered into on the same date as this Contract by the Authority, the EM&FS Contractor, the EM Monitoring and Mapping Contractor, the EM Hardware Contractor and the EM Network Contractor relating to collaboration between the Authority and the EM Contractors and certain other issues;

	“Commencement Date”
	means the date of execution of this Contract which shall be the date both parties sign this Contract or, if later, the date of the second party’s signature to this Contract;

	“Commercially Sensitive Information”
	means the information listed in Schedule 25 (Commercially Sensitive Information) of this Contract comprising the information of a commercially sensitive nature relating to the Contractor, its Intellectual Property Rights or its business or which the Contractor has indicated to the Authority that, if disclosed by the Authority, would cause the Contractor significant commercial disadvantage or material financial loss;  

	“Common Criteria Certification”
	means an internationally recognized certification scheme, issued by the Common Criteria, which provides formal recognition that a product meets its IA requirements;

	“Comparable Supply”
	means the supply of services to another customer of the Contractor which are the same or similar to any of the Services.


	“COMSEC”
	shall have the meaning set out in HMG IA Standard No.4: “protection achieved by the application of 5 separate components: physical security (including Document security), Personnel security, Cryptographic security, Transmission security and Radiation security”;

	“Community Order”
	has the meaning given to it in section 177 of the Criminal Justice Act 2003;

	"Community Rehabilitation Company" or “CRC”
	means a community rehabilitation company set up to deliver probation services to a geographical region in England and Wales as part of the Transforming Rehabilitation programme;

	"Compensation Event"
	means any circumstance (other than due to the occurrence of a Relief Event) where the Contractor incurs any Direct Losses in excess of --------------- which cannot be mitigated by the Contractor as a result of:  
(a) the non-achievement of a Dependency by another EM Contactor; 
(b) the non-achievement of a Dependency by the Authority; or 
(c) the Contractor complying with a direction from the Authority pursuant to the "fix first" principle set out in Clause 3.5 (Fix First/Resolve Later);

	“Confidential Information”
	means information that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) and may include information whose disclosure would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either party and all personal data and sensitive personal data within the meaning of the Data Protection Legislation;

	“Configuration Item”
	means any item (including where applicable a Documentary Deliverable, Product Deliverable or other Deliverable) designated by the Authority as requiring Configuration Management;

	"Configuration Log"
	means the records and documents (physical and electronic) in which the configuration of the Products for the purposes of their usage in accordance with the provision of the EM Services  is (from time to time) recorded.

	“Configuration Management”
	means the process created and maintained by the Authority for ensuring that Configuration Items are properly version controlled, and that accurate and reliable information about the status and history of Configuration Items is available to the Authority when and where it is needed;

	“Configuration Message”
	means a message containing configuration information for the Monitoring Equipment to apply and operate to;

	“Configuration Record”
	means a record containing the details of a Configuration Item. Each Configuration Record documents the lifecycle of a single Configuration Item. Configuration Records are stored by the Contractor in a Configuration Management database and maintained by the Contractor as part of a Configuration Management system; 

	“Consents”
	means all permits licences, permissions, consents, approvals, certificates and authorisations (whether statutory or otherwise) which are required for the performance of any of the Contractor’s obligations under this Contract, whether required in order to comply with Legislation or as a result of the rights of any third party;

	“Contract”
	means this contract (including its schedules, appendices and annexes); 

	“Contract Delivery Indicator” or "CDI"
	means certain key performance measures as set out in Appendix A of Schedule 7 (Contract Delivery Indicators);

	“Contract Performance Point” or "CPP"
	means the Milestone identified in the Mobilisation Plan at which the EM Services (including EM & FS Services, the EM Monitoring and Mapping Services, the Services and the EM Network) are fully live and operational, including the Installation of MATs for all Subjects being Monitored (except those for whom RF Devices have been retained due to the unsuitability of the MATs);

	“Contract Period”
	means the period from the Commencement Date to the Expiry Date or Termination Date, whichever is earlier;

	“Contract Price”
	means the charges payable by the Authority in consideration of the obligations performed by the Contractor under this Contract calculated in accordance with Schedule 6 (Price and Payment Mechanism);

	“Contract Year”
	means the period of twelve (12) Months commencing on the Services Commencement Date and each subsequent period of twelve (12) Months commencing on each anniversary of the Services Commencement Date;
(a) the first Contract Year shall be the period commencing at 00:00:00 on the Services Commencement Date and ending at 23:59:59 on the day before the first anniversary of the Services Commencement Date; and
(b) the final Contract Year shall be the period commencing at 00:00:00 on the anniversary of the Services Commencement Date that falls in the year in which this Contract expires or is terminated (for whatever reason) and ends at 23:59:59 on the Expiry Date or Termination Date, whichever is earlier;

	“Contractor”
	has the meaning given in the Recitals of this Contract;

	“Contractor IPR”
	means:
(a) all Intellectual Property Rights owned by the Contractor or its Affiliates prior to the execution of this Contract and all developments and improvements of such Intellectual Property Rights, including those subsisting in the Contractor’s or its Affiliates’ standard product designs, program components or standard code used in computer programming or in physical or electronic media containing the Contractor’s or its Affiliates’ know‑how or generic business methodologies; and/or
(b) all Intellectual Property Rights created by or on behalf of the Contractor or its Affiliates pursuant to and  independently of this Contract and/or the Collaboration Agreement; and/or
(c) all Contractor Software, 
but excluding Project Specific IPR;

	“Contractor Action Plan”
“Contractor Breakage Costs”
	means the plan to be submitted by the Contractor in accordance with Schedule 19 (Sustainability Reporting Requirements);
means:
(a) loss of profits limited to an amount equivalent to any outstanding mobilisation and transition profit payments payable to the Contractor over the remainder of the Services Period following successful completion of mobilisation and transition,  (and where the termination is of part of this Contract, such profits shall relate only to the element of the Contract that is terminated);
(b) costs that have been or will be reasonably and properly incurred by the Contractor as a direct result of the termination of this Contract, but only to the extent that:
 (i)	the costs are incurred in connection with the Contract, in respect of the provision of the Services and fall within the following categories of costs:
   (aa) any costs payable for early termination of Sub-Contracts with Sub-Contractors entered into by the Contractor prior to receipt of the Termination Notice (excluding any profit element within such breakage costs);
   (bb) the cost of any relocation of Authority Equipment used in connection with the Contract from the Contractor’s Premises;
   (cc) any unrecovered amortised mobilisation costs as outlined in cells AU212 to CN212 of worksheet “3.1 Mobilisation” of the Financial Model; and
   (dd) statutory redundancy payments (excluding for the avoidance of doubt but without limitation, any sums for notice, accrued holiday, unfair dismissal, damages, pension, interest or costs) payable to Contractor’s Staff engaged wholly or mainly in the provision of the Services and arising from their dismissal by reason of redundancy;
(ii)	the costs are incurred under arrangements and/or agreements that are consistent with terms that have been entered into in the ordinary course of business and on reasonable commercial terms;
(iii)	the costs are unavoidable, proven, reasonable, and not capable of recovery; 
(iv)	the costs would not have been incurred had this Contract continued until the Expiry Date; 
(v)	the Contractor has used its reasonable endeavours to mitigate the costs incurred including, in the context of Paragraph (dd), using reasonable endeavours to effect any dismissal on grounds of redundancy fairly which shall include using reasonable endeavours to find alternative employment for the relevant Contractor’s Staff; and
(vi)	the costs do not exceed --------------- in aggregate] with a breakdown to be set out in the Exit Plan; 

	“Contractor Indemnified Materials”
	has the meaning set out in Clause 41.8.1.1 (Indemnity);

	“Contractor Proprietary Information”
	means all know how, information, materials and software (including Source Code) whether documented or not that constitute Contractor IPR and/or Third Party IPR and which are used or required to be used for the provision of the Services or replacement Services and/ or the manufacture, use, maintenance, repair or other dealing in the Products;

	“Contractor Related Party”
	means: 
(a) an officer, servant or agent of the Contractor, or any Affiliate of the Contractor and any officer, servant or agent of such a person;
(b) any sub-contractor of the Contractor of any tier and any of their officers, servants or agents; and
(c) any person on or at the Authority’s Premises at the express or implied invitation of the Contractor (other than the Authority or any Authority Related Party);

	“Contractor Software”
	means the software which is proprietary to the Contractor or its Affiliates, including software which is or will be used by the Contractor for the purposes of providing the Services but excluding software that is Project Specific IPR; 

	“Contractor’s Key Staff”
	means those individuals identified in Schedule 18 (Contractor’s Key Personnel) for the roles attributed to such personnel, as modified pursuant to Clause 39.1 (Contractor’s Key Staff); 

	“Contractor’s Premises”
	means any premises used by the Contractor or a Sub-Contractor in the performance of the Services, other than the Authority’s Premises;

	“Contractor’s Representative”
	means a representative appointed by the Contractor pursuant to Clause 38.2 (Representatives of the Contractor);

	“Contractor’s Staff”
	means all persons used by the Contractor, including its employees and agents, and any employees and agents of any Sub-Contractors and anyone acting on its or their behalf to provide the Services;

	“Control Message”
	means a message instructing the Monitoring Equipment to perform the designated function or to switch operating state;

	“Conviction”
	means, other than in relation to any minor road traffic offences, any convictions, cautions and binding-over’s in any jurisdiction (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of Schedule 1 of the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI 1975/1023);

	“Cordless Charger”
	means a device used to put energy into the Tag power cell by means of an electric current without needing to be tethered to a mains power socket during charging – the cordless charger may itself be charged by the Wall Charger or by other means;

	"Corporate Social Responsibility" or “CSR”
	means  the responsibility of an organisation for the impacts of its decisions and activities on society and the environment;

	“Court”
	means the Supreme Court, High Court (including Court of Appeal), Crown Court, Magistrates’ Courts, County Courts, Coroner’s Courts or Tribunals, in England and Wales;

	“Courthouse”
	means a building where a Court sits;

	“CPA”
	means CESG Commercial Product Assurance, defined in HMG IA Standard No. 4 as: “A CESG run scheme for products at ‘Foundation’ grade for up to low threat IL3 data and ‘Augmented Level’ for high threat IL2 to Moderate level IL3 data”;

	“CPNI”
	means the Centre for the Protection of National Infrastructure;

	
	

	“Credit Rating Thresholds”
	means the credit rating thresholds as set out in Paragraph 1.2 of Appendix 1 (Credit Ratings) to Schedule 16 (Financial Distress);

	"Critical National Infrastructure"
	means [DN: definition to be inserted]

	[bookmark: _DV_C5]“Critical Service Failure”

	means:
(a) a failure to agree and implement a Remediation Plan or any breach of a CDI three (3) times in any rolling six (6) Months; and/or 
(b) the occurrence in any Invoicing Period of ten (10) or more failures to meet any CDI;

	"Critical User"
	means a user whose access to the EM Service and ability to fully utilise its functionality when required is deemed by the Authority to be crucial to operational services.  The 'Critical User' list shall not exceed 25 named individuals. An initial list of Critical User job titles and post holder names will be provided to the EM&FS Contractor by the Authority prior to the Services Commencement Date and will be maintained by the EM&FS Reporting Desk. Changes to the Critical User list will be approved;

	“Crown”
	means Her Majesty’s Government which shall be deemed to include any government department, office or agency and any Secretary of State;

	“Curfew Absence”
	means the state where the Subject Device has determined that the Subject is not within an associated active Curfew Area (i.e. during the specified hours), taking account of any permitted absence durations that have been configured;

	“Curfew Area”
	means the area within which the Subject must remain during an active curfew (the area remains the same even when a curfew is inactive);

	“Curfew Boundary”
	means the perimeter of the Curfew Area;

	“Curfew Location”
	means the postal address to which Curfew Monitoring applies for the associated Subject in accordance with their Licence or Order;

	“Curfew Monitoring”
	means EM of a Subject to ensure compliance with a curfew requirement (or an “overnight residence period” for TPIM Notices) in an Order or Licence;

	“Curfew Range”
	means the distance from the Home Monitoring Unit to its Curfew Boundary;

	"D&B"
	means Dun & Bradstreet;

	"Data Centre Services"
	means all components of the data centres provided to EM Contractors for running, operating and maintaining the EM Services;


	“Data Controller”
	shall have the meaning as set out in the Data Protection Legislation;

	“Data Processor”
	shall have the meaning as set out in the Data Protection Legislation;

	“Data Protection Legislation”
	European Directives 95/46 and 2002/58/EC and any legislation and/or regulation implementing or made pursuant to them, or which amends, supplements, replaces, re-enacts or consolidates any of them (including the General Data Protection Regulation EU 2016/679and Law Enforcement Directive 2016/680), and all other applicable laws relating to processing of personal data and privacy that may exist in any relevant jurisdiction, including, where applicable, the guidance and codes of practice issued by supervisory authorities and laws relating to the processing of data for law enforcement purposes;

	“Data Retention Policy”
	means the Authority’s data retention policy, the current form of which is set out in an Appendix to Schedule 2 (Specification) or as notified by the Authority from time to time;

	“Data Subject”
	shall have the same meaning as set out in the Data Protection Legislation;

	“Day”
	means a calendar day, unless otherwise specified, and “Daily” shall be construed accordingly;

	“De-Installation”
	means the process of removing a Tag from a Subject and the removal of the HMU from the Subject’s premises;

	“Dedicated Contractor’s Equipment”
	means any equipment, together with all Product Stocks, which is used by the Contractor exclusively in connection with the performance of its obligations under this Contract;

	“Default”
	means any breach of the obligations of the relevant Party (including abandonment of this Contract in breach of its terms, repudiatory breach or breach of a fundamental term) and in respect of which such Party is liable to the other under this Contract;

	“Defect Management”
	means the process by which Test Incident Reports are analysed and brought to closure in a controlled manner, as set out in Schedule 4 (EM Testing);

	“Defect Review Board” or "DRB"
	means a body established at the start of a Test to meet on a regular basis for the management of Test Incident Reports throughout the Test, the terms of reference of which are set out in the Test Strategy or Test Plan associated with the Test, and will be based on the terms of reference set out in the EM Programme Test Strategy;

	“Defects”
	means any defects, errors or omissions in a Deliverable or Milestone which causes it not to be Accepted; 

	“Defective Products”
"Defective Services"
	has the meaning set out in Clause 25.2 (Defective Products);

has the meaning set out in Clause 26.1 (Defective Services);

	“Delay”
	means the non-achievement of a Milestone or any other obligation by the Contractor under the Contract which has a specified time for performance;

	“Delay Deductions”
	means any amounts payable to the Authority by the Contractor as a result of a failure by the Contractor to achieve certain Milestones by the required date, as set out in Paragraph 3.2 of Schedule 6 (Price and Payment Mechanism); 

	“Deliverable”
	means an item (including documents and plans) to be delivered by the Contractor to the Authority during the Mobilisation Phase, as set out in the Mobilisation Plan;

	“Delivery”
	means delivery of a Product in accordance with this Contract;

	“Delivery Date”
	means the date, specified by the Authority at the time of placing a Product Order, by or on which a Product Order is to be delivered in accordance with Clause 11 (Product Orders), which shall be no later than sixty (60) Days after the date of the Product Order;

	“Delivery Location”
	means the location to which a Product Order is to be delivered in accordance with Clause 11 (Product Orders);

	“Departmental Security Officer” or "DSO"
	shall have the meaning set out in HMG IA Standard No.2 Risk Management & Accreditation of ICT Systems & Services, and as agreed by the Parties during the procurement phase;

	“Dependency”
	means any activity required under an EM Services Contract which if not performed in accordance with the relevant EM Services Contract will result in another EM Contractor not being able to perform their obligations under their EM Services Contract;

	“Depleted Battery”
	means the state when the Subject Device ceases Monitoring due to the battery charge level being insufficient for continued operation;

	“Detention and Training Order”
	means an order that the offender in respect of whom it is made shall be subject, for the term specified in the order, to a period of detention and training followed by a period of supervision

	“Direct Losses”
	means all damages, losses, liabilities, claims, actions, costs, expenses (including the cost of legal or professional services, legal costs being on an indemnity basis), proceedings, demands and charges  whether arising under statute, contract or at common law but excluding Indirect Losses;

	“Disability”
	means a physical or mental impairment which has a substantial and long-term adverse effect on an individual’s ability to carry out normal day-to-day activities;

	“Disaster”
	means any disruption to the performance of the Services (whether caused by a natural or a man-made phenomenon or occurrence) which requires the BCDR Plan to be activated;

	“Disaster Recovery”
	means the process of restoring the Services following any Disaster following the procedures and performing the actions set out in the BCDR Plan such that the Services are performed in accordance with this Contract; 

	“Disclosed Data”
	means information relating to the Contract disclosed to the Contractor before the Commencement Date, including information provided via the Emptoris portals;

	“Disclosure and Barring Service”
	means the non-departmental public body of that name established pursuant to the Protection of Freedoms Act 2012;

	“Dispute”
	has the meaning given to it in Schedule 1 (Interpretation and Definitions) to the Collaboration Agreement;

	“Dispute Resolution Procedure”
	has the meaning given to it in Schedule 1 (Interpretation and Definitions) to the Collaboration Agreement;

	“Disputed Amount”
	has the meaning given to it in Clause 28.5.1 (Disputed Amounts);

	“Disputing Parties”
	has the meaning given to it in Clause 55.2.1 (Notice of Dispute);

	“Documentary Deliverables”
	means a Deliverable that is a document;

	“Document Approval Process”
	means the process for the Authority to approve Documentary Deliverables as set out in Paragraph 3 of Schedule 24 (Acceptance Procedure);

	“DMP”
	has the same meaning as Defect Management process;

	“DPA”
	means the Data Protection Act 1998;

	“Documentary Deliverable”
	means any document that requires Acceptance pursuant to Appendix 1 to Schedule 24 (Acceptance Procedure) and/or to any other agreed project plan;

	"Dynamic Host Configuration Protocol" or “DHCP”
	means ;

	“Early Integration Testing”
	means the developer led activity to test aspects of the interface between two systems or components, as set out in the EM Programme Test Strategy;

	“EBIT”
	means, in relation to any Relevant Period, the total consolidated operating profit of the Contractor or the Guarantor (as applicable) for that Relevant Period before taking into account: Interest Payable; Tax; any share of the profit of any associated company or undertaking, except for dividends received in cash by the Contractor or the Guarantor (as applicable); and extraordinary and exceptional items, as determined from the financial statements of the Contractor or the Guarantor (as applicable);

	“EBITDA”
	means, in relation to any Relevant Period, the total consolidated operating profit of the Contractor or the Guarantor (as applicable)  for that Relevant Period: 
(a) before taking into account: (i) Interest Payable; (ii) Tax; (iii) any share of the profit of any associated company or undertaking, except for dividends received in cash by any member of the Contractor or the Guarantor (as applicable); and (iv) extraordinary and exceptional items; and 
(b) after adding back all amounts provided for depreciation and amortisation for that Relevant Period, as determined from the financial statements of the Contractor or the Guarantor (as applicable);

	“EM”
	means the Services under the Contract which relate to the interactions between the EM Contractor and a Subject, and which (for the avoidance of doubt) includes Monitoring;

	“EM&FS Contractor”
	means the contractor that provides the EM&FS Services under a contract with the Authority awarded pursuant to the EM Competitions;

	“EM&FS Function”
	means the role of the EM&FS Contractor in providing the EM&FS Services to the Authority;

	“EM&FS Reporting Desk”
	means the service desk provided by the EM&FS Contractor into which the EM Contractors will notify Incidents, Service Failures and/or other Defaults relating to the EM Services; 

	“EM&FS Services”
	means any of the services provided to the Authority by the EM&FS Contractor;

	“EM Competitions”
	means the competition conducted by the Authority pursuant to the Official Journal of the European Union Contract Notice Number 2016/S 132-237327
and/or any successive competitions for services similar to the services advertised in such Contract Notice;

	“EM Competitions Model”
	means the model concept, content and process used by the Authority for the EM Competitions, including all materials, plans, drawings, diagrams, specifications, documentation and information used as part of the EM Competitions, whether created by or on behalf of the Authority or the Contractor and/or its Affiliates;

	“EM Contractors”
	means any person who enters into an EM Services Contract with the Authority (being at the Commencement Date the EM&FS Contractor, the EM Network Contractor, the EM Monitoring and Mapping Contractor and the Contractor);

	“EM Contractor Exit Plan”
	means an exit and service transfer plan relating to the exit of another EM Contractor and service transfer to a New EM Contractor prepared by such EM Contractor;

	"EM Hardware"

	means all and any products supplied by the Contractor under this Contract;

	"EM Hardware Contractor"
	means the Contractor;

	“EM Hardware Exit Plan”
	has the meaning given in Paragraph 5.1 of Schedule 11 (Exit Management and Transfer);

	“EM Hardware Recompetition Data”
	has the meaning given in Paragraph 3.1 of Schedule 11 (Exit Management and Transfer);

	“EM Monitoring and Mapping Contractor”
“EM Monitoring and Mapping Gateway”
	means the contractor that provides certain software components of the EM Services under a contract with the Authority awarded pursuant to the EM Competitions;
means the infrastructure provided as part of the EM Monitoring and Mapping Service to which the Monitoring Equipment interfaces, whether via an Interface Translation Platform or directly, for the exchange of Messages and Events;

	“EM Monitoring and Mapping Services”
	means the EM Services provided by the EM Monitoring and Mapping Contractor;

	“EM Network”
	means the communications network provided by the EM Network Contractor, used for Monitoring Equipment to communicate with the EM Monitoring and Mapping Gateway or, where applicable, the Interface Translation Platform;

	“EM Network Contractor”
	means the contractor that provides certain network components of the EM Services under a contract with the Authority awarded pursuant to the EM Competitions;

	“EM Network Services”
	means the services provided by the EM Network Contractor;

	"EM Programme Test Strategy"
	means the test strategy for the EM Programme, as issued by the Contractor from time to time;

	“EM Services”
	means each and any of the services provided to the Authority by any of the EM Contractors in connection with the EM Competitions;

	“EM Services Contracts”
	means each and any contract between the Authority and an EM Contractor for delivery of any EM Services;

	“EM System”
	means the integrated system;

	“Employee Liabilities”
	means all claims (including but not limited to claims for redundancy payments, unlawful deductions of wages, breach of contract, unfair, wrongful or constructive dismissal, compensation for sex, race or disability discrimination or discrimination on the grounds of religion, belief, age, gender reassignment, marital or civil partnership status, pregnancy, maternity or sexual orientation or claims for equal pay, compensation for less favourable treatment of part-time workers or fixed-term employees, claims for failure to inform and consult pursuant to TUPE or the Trade Union and Labour Relations (Consolidation) Act 1992 and any claims whether in tort, contract or statute or otherwise), demands, actions, proceedings and any award, compensation, damages, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation) and any expenses and legal costs on an indemnity basis;

	“Employee Liability Information”
	has the same meaning as in regulation 11(2) of TUPE;

	“Employing Sub-Contractor”
	means any sub-contractor of the Contractor which becomes the employer of any Previous Contractor Transferring Employee;

	“Emulator”
	means a device, computer program, or system that accepts the same inputs and produces the same outputs as a given system;

	“Employment Codes of Practice”
	means the Cabinet Office Statement of Practice dated November 2007 entitled Staff Transfers in the Public Sector and the Statement of Principles of Good Employment Practice, in each case as amended or replaced from time to time;

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

	“Equality Statement”
	means a statement prepared by either Party in the context of the Equality Act 2010 and provided by that Party in accordance with Schedule 14 (Equality);

	“Equifax”
	means Equifax Limited and its Affiliates (or any successor to the commercial credit rating business operated by such entities);

	“Equifax Rating”
	means the Equifax ScoreCheck rating which is calculated with reference to financial and non-financial performance indicators and presented in the format of:
(i) 	a points value, ranging from 1 to 100, with a higher value denoting lower risk; and
(ii) 	a grade score from A+ (best) to F- (worst) or letters denoting other, potentially serious, risk indicators, such as insolvency or failure to file accounts at Companies House;
or any replacement for the above ratings or indicators issued by Equifax from time to time;

	“Equipment Asset Database”
	has the meaning given to it under Paragraph 4.1 of Schedule 13 (Security);

	“Escalation Procedure”
	means the procedure for the escalation of Issues described in Schedule 3 (Dispute Resolution Procedure) of the Collaboration Agreement;

	“Estimated Payroll Costs”
	means the costs included in the Charges for Previous Contractor Transferring Employees and vacancies, as further specified in Appendix 2 of Schedule 8 (TUPE and Employees);

	“Event”
	means an occurrence relating to a Subject in respect of which the Specification states that an Alert must be triggered;


	“Event Data”
	means data relating to an Event which is to be included in the relevant Alert;

	“Event Master Data Store”
	means the ICT systems storage of Event Data by the EM Monitoring and Mapping Contractor, as hosted by the EM&FS Contractor;

	“Event Processor Software”
	means the software provided by the EM Monitoring and Mapping Contractor to process Events as part of the EM Services;

	“Exception Report”
	means a report generated by the Contractor in a predetermined format for the purposes of reporting an exceptional circumstance affecting (or potentially effecting) the Services;

	“Excluded Equipment”
	means any Dedicated Contractor’s Equipment that is identified as Excluded Equipment in the EM Hardware Exit Plan;

	“Exclusion Monitoring”
	means the EM of a Subject pursuant to an Order or Licence requiring the Subject to remain outside an Exclusion Zone.

	“Exclusion Zone”
	means an area outside of which the Subject must remain for the duration of the zone's active period;

	“Exclusion Zone Violation Event”
	means an Event recorded at the point the Subject is deemed to have entered an active Exclusion Zone;

	“Exit Assistance”
	means assistance to be given during an Exit Period as described in Paragraphs 9 and 13 of Schedule 11 (Exit Management and Transfer);

	“Exit Assistance Notice”
	means a written notice provided by the Authority requiring the Contractor to provide Exit Assistance;

	“Exit Manager”
	means a person designated by the Contractor who will be responsible for managing Exit Assistance to be provided by the Contractor pursuant to Schedule 11 (Exit Management and Transfer);

	“Exit Period”
	means the period comprising the Retendering Period, the Transition Period and the Wind Down Period;

	“Exit Plans”
	means the EM Hardware Exit Plan and the EM Contractor Exit Plans (and any or all of them);

	Exit Transition Period"
	means any period identified in the relevant Exit Assistance Notice for transition of any element(s) of the EM Services to a New EM Contractor

	“Expected Test Results”
	means the expected results for a given Test Case given specified inputs and known state of the component or system; 

	“Expert”
	has the meaning given to it in Clause 55.6.1 (Expert Determination);

	“Expert Determination”
	means a determination conducted under Clause 55.6 (Expert Determination Process);

	“Expert Witness”
	means a person whose evidence is intended to be tendered before a court and who has relevant skill or knowledge achieved through research, experience or professional application within a specific field sufficient to entitle them to give evidence of their opinion and upon which the court may require independent, impartial assistance;

	“Expiry Date”
	means the date three (3) years from and including the Services Commencement Date, subject to the provisions of Clause 52.3 and Paragraph 5 of Schedule 11 (Exit Management and Transfer);

	“Exploratory Testing”
	means an informal test design technique where the tester actively controls the design of the tests as those tests are performed and uses information gained while testing to design new and better tests;

	“External Services”
	means any and all services required as part of the EM Services that exist outside of the Primary Data Centre and the Secondary Data Centre, irrespective of whether they are provided by an EM Contractor or a third party;


	“False Tamper Event”
	means a notification to the EM&FS Contractor that a Subject Device has been interfered with which cannot be substantiated by physical evidence;

	“Field Officer”
	means a member of the EM&FS Contractor’s Staff providing field support to the provision of EM by the EM&FS Contractor; 

	“Field Officer Equipment” or "FOE"
	means a communications, measurement, Installation or De-Installation device used by a Field Officer in performing the EM&FS Services, including the equipment, hardware and software used to conduct Random Alternative Monitoring and other devices used in the authentication and authorisation of the Field Officer when performing the EM&FS Services on Subject Devices;

	“Field Safety Corrective Actions”
	means an action taken by the Authority and/or an action instructed to be taken by the Authority in accordance with the provisions of this Contract to reduce any risk of death or serious deterioration in the state of health which may become associated with a Product;

	“Financial Distress Event”
	means the events listed in Paragraph 5.1 of Schedule 16 (Financial Distress);

	“Financial Distress Service Continuity Plan”
	means a plan setting out how the Contractor (together with the Guarantor, where appropriate) will ensure the continued performance and delivery of the Services in accordance with this Contract in the event that the Contractor or the Guarantor suffers a Financial Distress Event;

	“Financial Indebtedness”
	means any indebtedness for or in respect of (without double counting): 
(a) monies borrowed; 
(b) any amount raised by acceptance under any acceptance credit facility or dematerialised equivalent; 
(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock or any similar instrument; 
(d) the amount of any liability in respect of any lease or hire purchase contract which would, in accordance with GAAP, be treated as a finance or capital lease; 
(e) receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis); 
(f) any amount raised under any other transaction (including any forward sale or purchase agreement) having the commercial effect of a borrowing; 
(g) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any other instrument issued by a bank or financial institution; and 
(h) the amount of any liability in respect of any guarantee or indemnity for any of the items referred to in Paragraphs (a) to (g) above;

	“Financial Model”
	means the financial model as described in Paragraph 9 of Schedule 6 (Price and Payment Mechanism);

	“Financial Response Template” or "FRT"
	is contained at Appendix D of Schedule 6 (Price and Payment Mechanism);

	“Financial Standing Thresholds”
	means the Financial Standing thresholds as set out in Paragraph 1.3 of Appendix 2 to Schedule 16 (Financial Distress);

	“Financial Standing”
	has the meaning set out in Appendix 2 to Schedule 16 (Financial Distress);

	“First Line Support”
	means the support level which receives inbound requests through channels like phone, Web forms, email, chat, or other means based on the documented agreement with the Authority. First line support typically includes individuals that have very limited technical expertise. First line support logs, categorizes, prioritizes, tracks, and routes (i) Incidents reported by users or (ii) alarms raised by monitoring tools. First line support is intended to be the first to acknowledge an Incident. First line support tracks Incidents until successfully resolved. First line support engineers can implement basic, documented break-fix tasks along the lines of following a cookbook recipe;

	“FOIA”
	means the Freedom of Information Act 2000 and any subordinate legislation (as defined in section 84 of the Freedom of Information Act 2000) made under the Freedom of Information Act 2000 from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Department in relation to such Act;

	“Force Majeure Event”
	means the occurrence after the date of this Contract of any of the following events:
(a)	war, civil war, armed conflict or terrorism; or
(b)	nuclear and radioactive explosion (including from any nuclear installation or nuclear weapon), chemical or biological contamination unless the source or the cause of the contamination is the result of the actions of or breach by the Contractor or its sub-contractors,
which directly causes either Party (the “Affected Party”) to be unable to comply with all or a material part of its obligations under this Contract;

	“Force Majeure Termination Sum”
	means the amount payable by the Authority to the Contractor pursuant to Clause 53.3.3 (Termination on Force Majeure Event) in the event of a termination on a Force Majeure Event;

	“Forecast Tolerance Threshold”
	has the meaning given to it in Clause 11.2 (Product Orders);

	"Full Services"
	means the date on which the transition to the provision of the Services under this Contract has been successfully completed, including the completion of the transfer of the caseload of Subjects from the IT systems of both of the previous providers of EM Services into the Contractor's IT systems;

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


	“Good Industry Practice”
	means the exercise of that degree of skill, care, prudence and foresight and operating practice which would reasonably and ordinarily be expected from time to time of a skilled and experienced supplier of products (engaged in the same type of undertaking as that of the Contractor) or provider of services similar to the Services or any sub-contractor under the same or similar circumstances;

	“Good Practice Guide”
	means the documentation produced by the CESG, which provide guidance on specific aspects of Information Assurance in order to help manage risk effectively;

	“GovCertUK”

	means the Computer Emergency Response Team (CERT) for HMG;


	"Government Furnished Items" or "GFI"
	means any equipment provided by the Authority to the Contractor in connection with the performance of this Contract;

	"Government Protective Marking Scheme"
	means the Government Security Classifications issued by the Cabinet Office from time to time

	“Group”
	means in relation to each of the Contractor, Guarantor or Key Sub-Contractor, that company and any Affiliates of such company from time to time;

	“GSI”
	means the Government Secure Intranet, an HMG wide area network that provides access for connected organisations to communicate securely;

	“Guarantor”
	means the Contractor’s guarantor under the Parent Company Guarantee;

	"Health and Safety Executive" or “HSE”
	means the UK government's' Health and Safety Executive;

	“High Level Design” or "HLD"
	means the Services design for the Contract, as agreed by the Parties from time to time; 

	“HMG”
	means Her Majesty’s Government; 

	“Holding Company”
	shall have the meaning given to it in section 1159 of the Companies Act 2006 and, for the purposes only of the membership requirement in subsections 1159(1)(b) and (c), a company (the “first company”) shall be treated as a member of another company (the “second company”) if the shares in the second company are registered in the name of (a) another person (or its nominee), where the shares are held by such other person (or its nominee) by way of security or in connection with the taking of security from the first company, or (b) a nominee for the first company;

	“Home Detention Curfew” or "HDC"
	means an early release from custody under sections 246, 255B(7)(a) or 255C(7)(a) of the Criminal Justice Act 2003, where the offender is subject to a curfew requirement which is electronically monitored;

	“Home Monitoring Unit” or "HMU"
	means a fixed communications device installed at the residence that is identified for a particular Subject in the relevant Notification (including any relevant variation to the Notification) and which is used with a Tag as part of the Monitoring capability; 

	“IA Maturity Model Framework”
	has the meaning set out in the Security Policy Framework; 

	“IAS”
	means CESG Information Assurance Standard;

	“IAS19”
	means International Accounting Standard 19;

	“ICT”
	means information and communications technology;

	“ICT Environment”
	means the Live Environment and the non-Live Environment; 

	“IL”
	means “information level”, a security and information assurance classification;

	“Immigration Bail”
	means an order for EM on a Subject under Section 36 of the Asylum and Immigration (Treatment of Claimants etc.) Act 2004;

	“Incident”

	means any interruption or other irregularity to the EM Services or reduction in the quality of the EM Services; 

	"Incident Controller" or "IC"
	means [DN: definition to be inserted]

	"Incident Report"
	has the meaning given in Paragraph 1.7 of Schedule 7 (Contract Delivery Indicators);

	“Inclusion Monitoring”
	means EM of a Subject pursuant to an Order or Licence requiring the Subject to remain inside an Inclusion Zone;

	“Inclusion Zone”
	means an area within which the Subject must remain for the duration of the zone’s associated active period;

	“Inclusion Zone Violation Event”
	means an Event recorded at the point the Subject is deemed to have departed from an active Inclusion Zone;

	“Indemnified Party”
	has the meaning given to it in Clause 51.4 (Notification of Claims);

	“Indemnifying Party”
	has the meaning given to it in Clause 51.4 (Notification of Claims);

	“Indirect Losses”
	means loss of profits, loss of production, loss of revenue, loss of business, loss of business opportunity or any claim for consequential loss or for indirect loss of any nature; 

	“Induction”
	means the activity of the Field Officer in explaining to a Subject the terms of that Subject’s Order or Licence and how the Subject Devices work; 

	“Information”
	has the meaning given to it under section 84 of the FOIA;

	“Information Asset Database”
	has the meaning given to it under Paragraph 4.1 of Schedule 13 (Security);

	“Information Asset Owner” or "IAO"
	shall have the meaning set out in HMG IA Standard No. 1s & 2 Risk Management & Accreditation of ICT Systems & Services, and as agreed by the Parties during the procurement phase;

	“Information Assurance” or "IA"
	means the assurance of the security of ICT systems;

	“Information Security Management System” or "ISMS"
	means the information security management system as defined by ISO/IEC 27001. The scope of the ISMS will be as agreed by the Parties and will directly reflect the scope of the Services;

	“Information Sharing Agreement” or "ISA"
	means an agreement (not always legally binding) between the Contractor and a Stakeholder relating to the sharing of Subject Data between the Stakeholder and the Contractor (and vice versa);

	“Infrastructure Consumer”
	means any EM Contractor that requires the EM&FS Contractor to provide Managed Hosting of any infrastructure required by the EM Contractor in respect of its role and obligations in the EM Programme”. 


	“Installation”
	means each of the following activities, to be completed by the EM&FS Contractor unless otherwise stated: 
(a) following the procedures for identification of the Subject set out in Paragraphs 7.1.12.1 (Business Process 3) and 7.30 to 7.42 (Business Process 23) of Part 1, Schedule 2 (Functional Specification) of the EM&FS Contract or Paragraph 7.22 (Business Process 4) of Part 1, Schedule 2 (Functional Specification) of the EM&FS Contract;
(b) Responsible Adult check in accordance with Paragraph 7.12.2 to 7.12.4 (Business Process 3) of Part 1, Schedule 2 (Functional Specification) of the EM&FS Contract;
(c) Induction;   
(d) attaching the Tag to a particular Subject’s leg or arm in accordance with Business Process 3 or 4;
(e) setting up the HMU in accordance with Business Process 3 or 4; 
(f) ensuring that the Subject Devices have been set up and are talking to the system provided by the Monitoring and Mapping Contractor in accordance with Business Process 3 or 4 (or where there is insufficient mobile coverage and a landline is required ensuring that the Subject Devices can communicate with the Field Officer Equipment or the Monitoring Centre); and
(g) obtaining the Subject signature (or noting a failure to sign) in accordance with Business Process 3 or 4,
and “Install” and “Installed” shall be construed accordingly; 


	“Insurances”
	means all or any of the insurances required to be maintained by the Contractor pursuant to this Contract as set out in Schedule 22 (Insurance Requirements);

	“Interface Translation Platform” or "ITP"
	means any hardware and / or software that is positioned between the EM Monitoring and Mapping Contractor Services and the network termination equipment of the EM Network Contractor Services (for mobile connections) or the EM&FS Service (for PSTN connections) located in the data centre; 

	“Integrated Acceptance Plan”
	means the integrated acceptance plan to be produced and managed by the Authority which provides for a programme for the conduct of the acceptance plans in the respective EM Services Contracts, as issued by the Authority from time to time;

	“Integrated BCDR Plan”
	means the BCDR Plan which provides plans for the coordination of Disaster Recovery and Business Continuity arrangements across all EM Services Contracts for the EM Services as issued by the Authority from time to time;

	“Integrated Contract Change Procedure”
	means the procedure for managing Changes (and changes to other EM Services Contracts) set out in the Collaboration Agreement;

	"Integrated High Level Design Ways of Working"
	has the meaning given to it in Schedule 1 (Interpretation and Definitions) to the Collaboration Agreement

	"Integrated Milestone Plan"
	means the plan to be  included in Schedule 4 of the Collaboration Agreement;

	“Integrated Mobilisation Plan”
	means the integrated mobilisation plan to be produced and managed by the Authority, which provides an end-to-end programme for the conduct of the mobilisation plans in the respective EM Services Contracts, as issued by the Authority from time to time;

	“Integrated System Design”
	means the overarching EM system and service design to be produced and managed by the Authority, as issued by the Authority from time to time;

	“Integration Claim”
	means a claim by the Contractor or another EM Contractor for Direct Losses relating to a Compensation Event , but excluding in all cases:
 
(a) any cost of a type or nature that is not represented within the Financial Model;
(b) costs that are properly recovered or recoverable through the charges under the relevant EM Contractor’s Services Contract;
(c) costs that have been mitigated or could reasonably be mitigated;
(d) any amount in respect of lost profits, margin or revenue;
(e) any amount by way of interest; or
(f) any indirect, special or consequential loss,
which shall be addressed by the Parties in accordance with Clause 55 (Dispute Resolution);

	“Integration Claim Payment”
	means an amount determined pursuant to the Integration Claim Procedure to be payable by the Contractor to the Authority in respect of an Integration Claim by another EM Contractor;  

	“Integration Claim Receipt”
	means an amount determined pursuant to the Integration Claim Procedure to be received by the Contractor from the Authority in respect of an Integration Claim by the Contractor against another EM Contractor;  

	“Integrity”
	means the property of safeguarding the accuracy and completeness of information – this may include the ability to prove an action or event has taken place, such that it cannot be repudiated later;

	“Intellectual Property Rights” or “IPR”
	means patents, inventions, trademarks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright including rights in computer software, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including the United Kingdom) and the right to sue for passing off together with all or any goodwill relating or attached thereto and all rights of the same or similar nature anywhere in the world;

	“Inter-EM Service Contract Tests”
	means Tests which are conducted which involve the testing of services under more than one EM Service Contract;

	“Interest Payable”
	means,  in relation to any Relevant Period, the aggregate amount of interest, acceptance commission, cost or expense (paid or capitalised) of the Contractor or the Guarantor (as applicable) (but excluding all debt related upfront fees), excluding interest shown in the financial statements of the Contractor or the Guarantor (as applicable) relating to IAS19;

	“Interest Receivable”
	means, in relation to any Relevant Period, interest income of the Contractor or the Guarantor (as applicable) in respect of that Relevant Period;

	“Interface Control Documents” or "ICD"
	means the system interface control documents which describe the system and service interfaces in respect of each system and service element comprised within the EM Services, as issued by the Authority from time to time;

	“Interim Services Agreement”
	means the contract for interim electronic monitoring services between the EM&FS Contractor and the Authority dated 10 December 2013;

	"International Financial Reporting Standards" or  “IFRS”
	means the set of accounting standards developed by the  International Accounting Standards Board;

	“Investigation Report”
	has the meaning given in Paragraph 2.13 in Schedule 7 (Contract Delivery Indicators) ;

	"Intrusion Prevention System" or “IPS”
	means [DN: definition to be inserted];

	“Invoicing Period”
	means the Month or part Month commencing on the Services Commencement Date, and thereafter each successive Month;

	“Issue”
	means a problem or incident that will be escalated under the process of Issue Resolution; 

	“ITIL”
	means the Information Technology Infrastructure Library published by AXELOS Ltd, a joint venture between HM Cabinet Office and Capita Plc;  

	“ISP”
	means the Invitation to Submit Proposal issued by the Authority in August 2016 together with all updated versions and supplemental documentation issued in connection therewith;

	“IT Disaster Recovery Plan”
	Means the ICT disaster recovery plan set out in Schedule 20 (BCDR Plan) in accordance with Paragraph 11.1.2 of Schedule 13 (Security); 

	“IT Health Check”
	means an ICT health check that identifies vulnerabilities in ICT systems and networks which may compromise the confidentiality, Integrity or Availability of information held on that ICT system;

	“IT Security Officer” or "ITSO"
	shall have the meaning as defined in the SPF;

	“Key Performance Indicator” or "KPI"
	means a key performance indicator, relating to the EM Contractors’ performance as set out in Appendix A to Schedule 7 (Contract Delivery Indicators);

	“Key Sub–Contractor”
	means those Sub-Contractors identified as such in Schedule 17 (Approved Sub-Contractors);

	“Key Sub-Contractor Credit Rating Threshold”
	means the Credit Rating Thresholds as set out in Appendix 1.2 to Schedule 16 (Financial Distress);

	“Key Sub-Contractor Financial Distress Event”
	means the occurrence of one (1) or more of the events referred to in Paragraph 5.1 of Schedule 16 (Financial Distress) with respect to a Key Sub-Contractor;

	“Latent Defect”
	means a defect which would not have been reasonably capable of discovery upon inspection;

	“LBS”
	means location based services;

	“LCIA”
	means the London Court of International Arbitration; 

	“LCIA Rules”
	means the LCIA procedural rules in force at the Commencement Date;

	“Legacy Contractor”
	means one of the contractors which provided electronic monitoring services prior to the provisions of electronic monitoring services by the EM&FS Contractor pursuant to the Interim Services Agreement;

	“Legacy Subject Equipment”
	means Subject Devices provided by a previous electronic monitoring contractor;

	“Legal Proceedings”
	has the meaning given to it in Clause 24.2.1.1 (Contractor Undertakings);

	“Legislation”
	means any one or more of the following:
(a) any Act of Parliament; 
(b) any subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978;
(c) any exercise of the Royal Prerogative; and 
(d) any enforceable community right within the meaning of section 2 of the European Communities Act 1972,
in each case in the United Kingdom;

	“Lessons Learned”
	means the lessons learned and recorded, typically reviewed following end stage reviews but may also be recorded during the course of a project or other activity – individual lessons learned may be negative or positive in nature;

	“Lessons Learned Log”
	means a record of the Lessons Learned, typically recorded following end stage reviews but may also be recorded during the course of a project or other activity;

	“Licence”


	means a period during  which a Subject is released from custody to serve the remainder of his sentence in the community subject to certain conditions,  pursuant to: (i) section 250  of the Criminal Justice Act 2003 (home detention curfew and post release licence); and (ii) rule 9 of the Prison rules (release on temporary licence); 

	“Live Data”
	[bookmark: OLE_LINK33][bookmark: OLE_LINK34]means all data that is contained within the Live Environment that is used to support the business of the Authority including but not limited to corporate information, financial information, personal data, and configuration information;

	“Live Environment”
	means the ICT environment of the Contractor in which the day-to-day business relating to the provision of the Services will occur, including all systems, networks, applications, data and supporting devices, products, processes and infrastructure;

	“Location Message”
	means a Message recorded in accordance with the configured Location Monitoring conditions;

	“Location Monitoring”
	means EM of a Subject pursuant to an Order or Licence which requires the tracking of the Subject’s whereabouts;

	“Losses”
	means Direct Losses and Indirect Losses together;

	“Low Battery”
	means the state when the battery charge level in the Subject Device falls below a predetermined level but where the Subject Device continues to function;

	“Low Battery Event”
	means an Event generated when the Subject Device enters a Low Battery state; 


	“Management Supervision Trigger”
	has the meaning set out in Clause 36.1.5 (Management Supervision);

	“MAPPA”
	means a Multi-Agency Public Protection Arrangement under the Criminal Justice Act 2003;

	“Master Data Store” or "MDS"
	means the primary data store relating to Subject Data;

	“Master Test Plan”
	means a document written materially in accordance with the Test Plan Product Description, defining all the testing to be conducted for a new service or change to an existing service;

	“Mediation”
	means a mediation conducted in accordance with Clause 55.4(Mediation);

	“Mediation Notice”
	has the meaning given to it in Clause 55.4.1 (Mediation);

	“Mediator”
	has the meaning given to it in Clause 55.4.2 (Mediator);

	“Memorandum of Understanding”
	means a formal document defining agreed processes between two (2) organisations;

	“Message”
	means data that is recorded by the Subject Device according to its configured Recording Rate (such as a Location Message or Status Message), or a Control Message or Configuration Message received by the Subject Device;

	“Milestone”
	means an event or task described as a Milestone  in the Mobilisation Plan;

	“Milestone Date”
	means the date relating to a Milestone set out in the Mobilisation Plan by which the relevant Milestone must be successfully completed, including (where applicable) successful Acceptance sign-off;

	“Milestone Payment”
	means a proportion of total mobilisation cost associated with a particular Payment Milestone as set out in the table at Paragraph 7.1 of Schedule 6 (Price and Payment Mechanism);

	"Mobile Data Gateway" or “MDG”
	means [DN: definition to be inserted]

	“Mobilisation”
	means the activities of the Contractor relating to the preparation for the provision of EM following the Commencement Date; 

	“Mobilisation Payment”
	shall consist of any Milestone Payments payable in accordance with Paragraph 3.1 of Schedule 6 (Price and Payment Mechanism), less any Delay Deductions incurred pursuant to Paragraph 3.2 of Schedule 6 (Price and Payment Mechanism);  

	“Mobilisation Phase”
	means the period commencing on the Commencement Date and ending on the Contract Performance Point;

	“Mobilisation Plan”

	means the plan relating to the mobilisation of the EM Services from the Commencement Date to the Contract Performance Point as issued by the Authority and agreed by the Contactor from time to time;

	“Monitoring”
	means EM of Subjects by the EM&FS Contractor in respect of Curfew Monitoring and Location Monitoring where:  
(a) Successful Installation has been completed; 
(b) The EM&FS Contractor does not know or could not have reasonably known that:
i. the Tag has been removed by or from the Subject; or
ii. the Subject is deceased;

(c) the HMU remains installed at the residence that is identified for a Subject in the relevant Notification (including any relevant variation to the Notification);  
(d) the EM systems (including the Subject Devices) are working such that the EM&FS Contractor can determine whether a Subject is meeting the terms of the Notification; and
(e) the Order or Licence to which the Notification refers is current.
 

	“Monitoring Centre”
“Monitoring Centre Officer”
	means the EM&FS Contractor’s Premises from which the EM&FS Contractor performs the Monitoring; 
means a member of the EM&FS Contractor’s Staff located at the Monitoring Centre involved in performing the Monitoring;

	“Monitoring Data”
	means all Events and Messages associated with Monitoring;

	“Monitoring Equipment”
	means the Subject Devices and the Field Officer Equipment;

	“Month”
	means a calendar month and “Monthly” shall be construed accordingly;

	“Monthly Hardware Service Payment” or "MHSP"
	has the meaning given to it in Paragraphs 4.1 of Schedule 6 (Price and Payment Mechanism);

	“Monthly Management Fee Payment” or "MMFP"
	has the meaning given to it in Paragraphs 4.3 of Schedule 6 (Price and Payment Mechanism);

	“Monthly Payment” or "MP"
	has the meaning given in Paragraph 4 of Schedule 6 (Price and Payment Mechanism);

	“Monthly Payment Report”
	has the meaning given to it in Clause 28.2.1 (Report and Invoice);

	“Multi-Party Dispute”
	means any Dispute involving more than one EM Contractor, as specified in Schedule 3 (Dispute Resolution) of the Collaboration Agreement.

	“Multi-Party Dispute Resolution Procedure”
	means the multi-party dispute resolution procedure set out in Schedule 3 (Dispute Resolution) of the Collaboration Agreement.

	“Tag” 
	means a tag worn by a Subject as a result of a requirement for EM set out in an Order or Licence for the purposes of Monitoring, including a separate ‘hand-held’ or ‘pocket’ device used for Location Monitoring purposes where this is provided; 

	“Multiple Requirement Order”
	means a Community Order, Suspended Sentence Order or Youth Rehabilitation Order in each case which is not a Single Requirement Order; 

	“Nacro”
	means Nacro, the registered charity with number 226171 that provides crime reduction services including offender management;

	“National Probation Service” or "NPS"
	means the National Probation Service established by the Authority;

	“Necessary Change”
	means a Change that is necessitated: (a) by a change in any Legislation; or (b) because a party is entitled to an adjustment to the Contract Price under the provisions of Schedule 6 (Price and Payment Mechanism);

	“Net Assets”
	means, in relation to any Relevant Period, total assets less total liabilities (excluding capital and reserves). Total assets should include: fixed assets, including tangible assets, intangible assets and investments; deferred tax assets; and current assets, including stock, debtors, Cash and Cash Equivalent Investments.  Total liabilities should include: Total Debt; creditors; provisions; deferred tax liabilities; and pension deficits; 

	"Network Address Translation" or “NAT”
	means [DN: definition to be inserted]

	“Net Interest Payable”
	means, in relation to any Relevant Period, Interest Payable for that Relevant Period less Interest Receivable for that Relevant Period;

	"Network Intrusion Detection System" or “NIDS”
	means [DN: definition to be inserted]

	“New Contractor”
	means any person who has entered or who will enter into a new contract with the Authority for the provision of services which are the same as or similar to all or any part of the Services (and “New Contractor” shall include the Authority or any other Agency where any part of such provision will be made by the Authority or Agency);

	“New EM Contractor”
	means any person who has entered into a new contract with the Authority for the provision of services which are the same as or similar to all or any part of the EM Services (and “New EM Contractor” shall include the Authority or any other Agency where any part of such provision will be made by the Authority or the Agency);

	“NMEA”
	means the National Marine Electronics Association;

	“NOMS”
	means HM Prisons and Probation Service, an executive agency of the Ministry of Justice; 

	“Non-Compliance Event”
	means any instance of non-compliance by a Subject with the terms of their Order or Licence, including:
a) in respect of HDC: (i) any unauthorised absence during the curfew period; (ii) any tampering with the Subject Devices; (iii) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair of any Subject Devices; (iv) any violence/threat of violence towards the EM&FS Contractor; (v) inability to Monitor; (vi) withdrawal of consent to electronic monitoring; (vii) failing to keep the Tag charged; (viii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
b) in respect of Community Order or Suspended Sentence Order: (i) not being at the prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the Order (for exclusion); (iii) any tampering with the Subject Devices; (iv) any failure to cooperate in the fitting of or Installation of the Subject Devices,  and inspection or repair of any Subject Devices; (v) withdrawal of consent by the Subject to electronic monitoring;  (vi) failing to keep the Tag charged; (vii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
c) in respect of Youth Rehabilitation Orders: (i) not being at the prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the Order (for exclusion); (iii) any tampering with the Subject Devices; (iv) failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (v) withdrawal of consent by the Subject to electronic monitoring; (vi) failing to keep the Tag charged; (vii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
d) in respect of Bail Orders: (i) not being at prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the Order (for exclusion); (iii) any tampering with the Subject Devices; (iv) failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (v) withdrawal of consent by the Subject to electronic monitoring; (vi)failing to keep the Tag charged; (vii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
e) in respect of Detention and Training Orders: non-compliance with the supervision requirements;
f) in respect of Licences (other than HDC): (i) any unauthorised absence during the curfew period (for curfew); (ii) being inside the exclusion zone at a time prohibited in the Licence (for exclusion); (iii) being outside the inclusion zone at a time prohibited in the Licence (for inclusion); (iv) any tampering with the Subject Devices; (v) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair of any Subject Devices; (vi) any violence/threat of violence towards the EM&FS Contractor; (vii) withdrawal of consent by the Subject to electronic monitoring; (viii) failing to keep the Tag charged; (ix) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
g) in respect of Supervision Default Orders: (i) not being at the prescribed premises at the prescribed time; (ii) any tampering with the Subject Devices; (iii) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (iv) any violence/threat of violence towards the EM&FS Contractor; (v) withdrawal of consent by the Subject to electronic monitoring; (vi) failing to keep the Tag charged; (vii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
h) in respect of Section 256B Supervision: non-compliance with the supervision requirements;
(i) in respect of TPIM Notices: (i) not being at the prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the TPIM Notice (for exclusion); (iii) being outside the inclusion zone at a time prohibited in the TPIM Notice (for inclusion); (iv) any tampering with the Subject Devices; (v) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (vi) any violence/threat of violence towards the EM&FS Contractor; (vii) failing to keep the Tag charged; (viii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
(j) in respect of SIAC Bail Orders: (i) not being at the prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the SIAC Bail Order (for exclusion); (iii) being outside the inclusion zone at a time prohibited in the SIAC Bail Order (for inclusion); (iv) any tampering with the Subject Devices; (v) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (vi) any violence/threat of violence towards the EM&FS Contractor; (vii) failing to keep the Tag charged; (viii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);
(j) in respect of Immigration Bail: (i) not being at the prescribed premises at the prescribed time (for curfew); (ii) being inside the exclusion zone at a time prohibited in the Order (for exclusion); (iii) being outside the inclusion zone at a time prohibited in the Order (for inclusion); (iv) any tampering with the Subject Devices; (v) any failure to cooperate in the fitting of or Installation of the Subject Devices, and inspection or repair  of  any Subject Devices; (vi) any violence/threat of violence towards the EM&FS Contractor; (vii) failing to keep the Tag charged; (viii) failure to be present for the second Attempt to Install the Subject Devices (or third Attempt for Young Person Subjects);

	“Notice of Expert Determination”
	has the meaning given to it in Clause 55.5.2 (Referral to Expert Determination);

	“Notification”
	means a notice provided to the EM&FS Contractor by a Notifying Organisation that contains:
(a) the terms of a requirement for EM as set out in a particular Order or Licence including but not limited to whether: 
(i) the Order or Licence requires Curfew Monitoring, or Location Monitoring; 
(ii) the Order is a Single Requirement Order or Multiple Requirement Order;
(iii) the Order or Licence relates to an adult or juvenile;
(b) the terms of any variation to an EM requirement under a particular Order or Licence;
the termination of an EM requirement under any particular Order or Licence or the termination of such Order or Licence; 

	“Notified Extension Period”
	has the meaning given to it in Clause 52.2 (Term);

	“Notifying Organisation”
	means an organisation (including a Related Organisation) that provides a Notification to the EM&FS Contractor which shall comprise: (i) a Court; (ii) UK Visas and Immigration and Immigration Enforcement; (iii) Home Office; or (iv) HM Prison Service;     

	“Obfuscated Live Data”
	means a copy of Live Data that has been changed such that sensitive data is effectively hidden in a consistent manner so that business rules and referential integrity rules are kept intact - other than the ‘shape’ of the data obfuscated data tends to change all elements of the data set rather than selected ones as would be the case for Anonymised Live Data;

	“Observer”
	has the meaning given to it in Clause 36.2 (Management Supervision);

	“On-Boarding Assistance”
"Open Book Report"
	has the meaning given in Paragraph 14.2 of Schedule 11 (Exit Management and Transfer);
means the open book report maintained by the Contractor in accordance with Paragraph 8 of Schedule 6 (Price and Payment Mechanism) and in the form agreed between the Parties);


	“Operating Level Agreement” or “OLA”
	means an operating level agreement to be entered into by each of the EM Contractors;

	“Operating Manual”
	means the manual produced by the EM&FS Contractor setting out details of its operating procedures for the provision of the EM&FS Services;

	“Operating Model”
	means the multi-contractor “tower” operating model for the provision of the EM Services set out at Table 1 in Clause 3.3.3;  

	“Order”
	means an order or other authorisation for EM on a Subject, including but not limited to: (i) Community Orders; (ii) Suspended Sentence Orders; (iii) Bail Orders; (iv) a Youth Rehabilitation Order; (v) Detention and Training Order; (vi) subject to Parliamentary approval, Supervision Default Orders under the Offender Rehabilitation Act 2014; (vii) Section 256B Supervision; (viii) TPIMS Notices; (ix) SIAC Bail Orders; and (x) Immigration Bail;  

	“OSCT”
	means the Office for Security and Counter Terrorism directorate of the Home Office; 

	“Ownership”
	means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through a legal, beneficial or equitable interest in shares (including the voting rights conferred on those shares), control over the right to appoint or remove directors, by contract or otherwise);

	“Paired”
	means a Tag that is associated with one or more HMUs via a defined pairing process administered by the Field Officer, for a specific curfew condition for an Order or Licence for a Subject;

	“Parent Company Guarantee”
	means the guarantee to be entered into in accordance with the terms of this Contract and detailed in Schedule 9 (Parent Company Guarantee);

	“Parties” or “Party”
	has the meaning given in the Recitals of this Contract;

	“Patch Management Plan”
	means the plan as described in  Schedule 13 (Security);

	“Payment Milestone”
	means a Milestone identified in the table at Paragraph 7.1 of Schedule 6 (Price and Payment Mechanism);

	“Performance Bond”
	means the performance bond to be entered into in accordance with the terms of this Contract and detailed in Schedule 21 (Performance Bond);

	“Performance Monitoring Reports”
	means a report prepared in accordance with Paragraphs 2.29 to 2.32 of Schedule 7 (Contract Delivery Indicators);

	[bookmark: _DV_C19]“Performance Monitoring System”
	[bookmark: _DV_C20]has the meaning given in Paragraph 2.1(B) in Schedule 7 (Contract Delivery Indicators);

	“Performance Review Meeting”
	has the meaning given in Paragraph 2.35 of Schedule 7 (Contract Delivery Indicators);

	“Persistent Breach”
	means a breach which has continued for more than fourteen (14) Days or occurred more than three (3) times in any six (6) Month period and which, following written notice by the Authority identifying the breach(es) and stating that it or they may result in termination if they recur or continue, continue for more than twenty (20) Days or recur in two (2) or more Months within the six (6) Month period after the date on which such notice is served on the Contractor;

	“Personal Data”
	means personal data as defined in the Data Protection Legislation which is supplied to the Contractor by the Authority or obtained by the Contractor in the course of providing the Services;

	“Pilot Testing”
	means one or more Test Sets designed to test the complete system using a controlled set of end users, in one or more specified locations;

	“Planned Completion Date”
	means the date for planned completion of  a Payment Milestone as identified in Schedule 5 (Mobilisation Plan); 

	“PoPs”
	means points of presence; 

	“Port Address Translation”
	shall have the meaning set out in Network Address Translation;

	“Portable Electronic Devices”
	means any portable electronic device that has the ability to transmit, record, or store information including laptops, mobile telephones or other wireless data/information transmission devices, or personal digital assistants;

	“Portal”
	has the same meaning as Service Portal; 

	“PPCS”
	means NOMS Public Protection Casework Section; 

	“Prescribed Rate”
	means two per cent (2%) above the base rate from time to time of The Royal Bank of Scotland plc; 

	“Previous Contract”
	means the contract(s) under which services that are being replaced by the Services (in whole or in part) were carried out by the Previous Contractor; 

	“Previous Contractors”
	means G4S Care and Justice Services (UK) Limited, which is a sub-contractor of the EM&FS Contractor under the Interim Services Agreement;

	“Previous Contractor Transferring Employee”
	means an employee who is an employee of a Previous Contractor (or any sub-contractor of a Previous Contractor) and assigned to carry out the services that are being replaced by the Services to be carried out by the Contractor or any Sub-Contractor under this Contract, less any person who prior to a Relevant Vesting Day objects under Regulation 4(7) of TUPE or the provisions of any successor legislation to his or her contract of employment being transferred; 

	“Priority 1 Test Incident Report”
	means the corresponding priority 1 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Priority 2 Test Incident Report”
	means the corresponding priority 2 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Priority 3 Test Incident Report”
	means the corresponding priority 3 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Priority 4 Test Incident Report”
	means the corresponding priority 4 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Priority”
	Means the Priority classification assigned by the Authority to a Service Failure or other Default, in accordance with Schedule 7 (Contract Delivery Indicators).

	“Prison NOMIS”
	means the Prison National Offender Management Information System, an electronic case management system for offenders in public sector prisons;

	“Privacy Impact Assessment”
	shall have the meaning set out in CESG IA Top Tip 2013/02 and by the Information Commissioner’s Office;

	“Proceedings”
	has the meaning given to it in Clause 57 (Governing Law and Jurisdiction);

	“Process”
	has the meaning given to it under the Data Protection Legislation and, for the purposes of the Contract, it shall include both manual and automatic processing, and “Processing” shall be construed accordingly;

	“Product”
	means any of the following:
(a)	Tag;
(b)	Strap;
(c)	Home Monitoring Unit; 
(d)	Field Officer Equipment; 
(e)	Clip;
(f)	Wall Charger; and
(g)	Cordless Charger;
(including all related spare parts, tools and consumables) and such term shall, where the context so requires, refer to the Products ordered and supplied under this Contract;

	“Product Deliverables”
	has the meaning given to it in Clause 14.1 (Title and Risk);

	“Product Description”
	means the document prepared by the Contractor in accordance with Schedule 24 (Acceptance Procedure) in the form set out in Appendix 2 describing a Documentary Deliverable, Deliverable or Milestone (as applicable) and containing all associated Acceptance Criteria for such Documentary Deliverable, Deliverable or Milestone (as applicable); 

	“Product Information”
	means a complete electronic and hard copy file in the format agreed with the Authority containing a detailed user guide for the Products;

	“Product Order”
	means an order for Products submitted by the Authority or a Related Organisation in accordance with Clause 11 (Product Orders) (and references in this Contract to Product Orders shall, where applicable, be read as references to instalments where permitted in accordance with Clause 12.3 (Delivery));

	“Product Stocks”
	means all:
(a)	stocks of Products (including those partially manufactured); and
(b)	all related product spare parts and consumables;

	“Programme Test Strategy”
	means a document written materially in accordance with the Test Strategy Product Description for an individual Programme;

	“Prohibited Act”
	means:
(a) offering, giving or agreeing to give to any servant of the Crown any gift or consideration of any kind as an inducement or reward:
(i) for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Contract or any other contract with the Crown; or
(ii) for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the Crown;
(b) entering into this Contract or any other contract with the Crown in connection with which commission has been paid or has been agreed to be paid by the Contractor or on its behalf, or to its knowledge, unless before the relevant contract is entered into particulars of any such commission and of the terms and conditions of any such contract for the payment of such commission have been disclosed in writing to the Authority;
(c) committing any offence:
(i) under the Prevention of Corruption Acts 1889-1916 or the Bribery Act 2010;
(ii) under Legislation creating offences in respect of fraudulent acts; or 
(iii) at common law in respect of fraudulent acts in relation to this Contract or any other contract with the Crown; or
(d) defrauding or attempting to defraud or conspiring to defraud the Crown;

	“Project Specific IPR”
	means all Intellectual Property Rights developed or created by the Contractor, its Affiliates and/or any sub-contractor (or by a third party on behalf of the Contractor, or such Affiliate and/or sub-contractor) where the Parties have agreed pursuant to Clause 41.6 that the Intellectual Property Rights shall be owned by the Authority;

	“Project Test Plan”
	means a document written materially in accordance with the Test Plan Product Description for an individual project;

	“Project Test Strategy”
	means a document written materially in accordance with the Test Strategy Product Description for an individual project;

	“Protective Marking”
	shall have the meaning set out in the latest version of the Government Protective Marking Scheme;

	“Protectively Marked”
	shall have the meaning as set out in the  Security Policy Framework. The SAL defines how information handled as part of this Contract must be marked;

	“Proof of Concept”
	means the proof of concept of an EM Service to be developed by an EM Contractor (other than the Contractor) pursuant to the EM Services Contract with that EM Contractor;

	“Proof of Concept Agreement”
	means the agreement between the Monitoring and Mapping Contractor and the Authority for the provision of the Proof of Concept Services;

	“Proof of Concept Services”
	means the services provided by the Monitoring and Mapping Contractor under the Proof of Concept Agreement after the Commencement Date;

	“PSN Operating Model”
	means the Public Sector Network that provides public sector organisations, government departments and local authorities with secure connectivity, data, mobility and collaboration services;  

	“PSTN”
	means public switched telecommunications network;

	“Public Services Network” (formally known as Public Sector Network)
	means a UK Government programme to unify the provisions of network infrastructure across the United Kingdom public sector into an interconnected “network of networks”;

	“RAID”
	means risks, Assumptions, Issues and Dependencies;

	“RAM”
	means Remote Alternative Monitoring or random access memory as the context dictates;

	“Rating Providers” 
	means D&B and Equifax; 

	“RBAC”
	means role based access control;

	“RCA”
	Means Root Cause Analysis;

	“Recall”
	means an action taken by the Authority and/or an action instructed to be taken by the Authority (as applicable) in accordance with the terms of this Contract to remove a Product from circulation or usage;   

	“Recompetition Data”
	has the meaning given in Paragraph 2.3.1.5 of Schedule 12 (Audit);

	“Recordable Events”
	is defined in GPG13 as: “a subset of events that can be recorded as part of  Recording Profile and that implies the need to record a set of Accounting Items as part of the accounting process”;

	“Recording Rate”
	means the frequency at which a Subject Device records data from its Location Monitoring technologies and associated Status Information into its local memory;

	“Rectification Notice”
	means a notice issued by the Authority requiring the rectification of an aspect of the Services pursuant to Paragraphs 2.25 and 2.26 of Schedule 7 (Contract Delivery Indicators);

	“Rejection Notice”
	means a rejection notice in the form set out in Appendix 3 to Schedule 24 (Acceptance Procedure) drafted and issued by the Authority to the Contractor confirming that a Documentary Deliverable or any other Deliverable or Milestone or Payment Milestone that is subject to Acceptance under Schedule 24 (Acceptance Procedure), has not achieved its Acceptance Criteria;

	“Related Organisation”
	means a public sector organisation that is:
(a) a police force; or 
(b) a body established by the Crown or under statute (and may include any body that is not a separate legal person); or
(c) a body nominated by the Authority as a related organisation under this Contract;

	“Release”
	means a particular version of a set of new and/or changed Configuration Items made available to a wider community (e.g. a release into testing or a release into the Live Environment);

	“Release on Temporary Licence” or "ROTL"
	means the temporary release of a prisoner in accordance with Rule 9 of the Prison Rules 1999;

	“Release Test Plan”
	means a document written materially in accordance with the Test Plan Product Description for an individual Release; 

	“Relevant Agreement”
	means any of the following agreements: any of the EM Services Contracts, any parent company guarantee in respect of any of the EM Services Contracts and the Collaboration Agreement;

	“Relevant Authority”
	means any court with the relevant jurisdiction and any local, national or supra-national agency, inspectorate, minister, ministry, official or public or statutory person of the government of the United Kingdom or of the European Union and the Equality and Human Rights Commission (or any other body with statutory powers to deal with equality issues);

	“Relevant Date”
	means each date with effect from which the provision of any of the Services under this Contract terminates;

	“Relevant Employees”
	means those individuals who immediately prior to the Relevant Date are employed, assigned or engaged in the provision of the Services or, in the case of the termination of the provision of part but not all of the Services, the relevant part of the Services and who become employees of the New Contractor on the Relevant Date;

	“Relevant Period”
	means:
(a) each financial year of the Contractor, Guarantor or Key Sub-Contractor (as applicable); and
(b) each period beginning on the first day of the second half of a financial year of the Contractor, Guarantor or Key Sub-Contractor (as applicable) and ending on the last day of the first half of its next financial year; 

	“Relevant Transfer”
	means in respect of a Transfer, a transfer to the Contractor or an Employing Sub-Contractor (as applicable) of Previous Contractor Transferring Employees pursuant to this Contract or TUPE or any successor legislation, as applicable;

	“Relevant Vesting Day”
	means the date on which a Relevant Transfer is effected for the Previous Contractor Transferring Employees;

	"Relief Event"
	means:
(a)	fire, explosion, lightning, storm, tempest, flood, bursting or overflowing of water tanks, apparatus or pipes, ionising radiation and earthquakes;
(b)	riot, acts of concerted indiscipline, public disorder and/or civil commotion, provided that the Contractor has not, by its acts or omissions caused or contributed to such riot, acts of concerted indiscipline, public disorder and/or civil commotion;
(c)	failure by any statutory undertaker, utility company, local authority or other like body (in each case, other than another EM Contractor) to carry out works or provide services; 
(d)	any accidental loss or damage to the Authority's Premises or any roads servicing them;
(e)	any failure or shortage of fuel or transport;
(f)	any:
(i)	official or unofficial strike;
(ii)	lockout;
(iii)	go-slow; or
(iv)	other dispute, 
generally affecting the criminal justice services industry or a significant sector of any of it;
(g)	exceptionally adverse weather conditions;
(h)	human pandemic;
unless any of the events listed in Paragraphs (a) to (h) of this definition (inclusive) arises (directly or indirectly) as a result of a breach by the Contractor of its obligations under this Contract or the Collaboration Agreement, the Contractor's negligence or any wilful default or wilful act of the Contractor;

	“Remediation Plan”
	means a plan which will be prepared by the Authority identifying remedial action required by the Contractor and other EM Contractors in respect of identified Service Failures, as set out in Paragraphs 2.16 and 2.17 of Schedule 7 (Contract Delivery Indicators);

	"Remedial Action"
	means an activity to be carried out by the Contractor which is specified in a Remediation Plan;

	“Remote Alternative Monitoring”
	means electronic monitoring conducted from outside the Subject’s premises in cases where the Field Officer either cannot access the Subject’s premises or where there is a failure or lack of communication between the Subject’s Home Monitoring Unit and the Monitoring Centre;

	“Repeat Acceptance Procedure”
	means a repeat of the Acceptance Procedure once the Contractor has addressed all Defects in a previous draft or version of a Documentary Deliverable, Deliverable or Milestone;

	“Replacement Services”
	means the services to be delivered by any New Contractor in place of the Services following the termination (for whatever reason) or expiry of this Contract in whole or in part;

	“Reporting Rate”
	means the frequency at which a Subject Device sends recorded data from its local memory to the EM Monitoring and Mapping Gateway;

	“Request for Information”
	shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply);

	“Response Time” 
	means the time taken for an identified action, for the time that a Service Failure or Incident is logged with the Contractor;

	“Restricted Third Party”
	means any person:
 (a) whose activities do or could, in the reasonable opinion of the Authority, pose a threat to national security or are incompatible with any operations or activities carried out by the Authority for the purposes contemplated by this Contract or any other of the Authority’s legal duties or other functions; and/or
(b) who is, in the reasonable opinion of the Authority, inappropriate because the Authority has received specific information from the Crown, the Serious Fraud Office or the Crown Prosecution Service about the unsuitability of the proposed new third party to act in relation to the Contract; and/or
(c) who is the EM&FS Contractor or an Affiliate of the EM&FS Contractor (or a sub-contractor of the EM&FS Contractor or an Affiliate of any such sub-contractor);

	“Retendering Period”
	means any period identified in the relevant Exit Assistance Notice for retendering by the Authority of any EM Services Contract (or any part thereof);

	“Retention Amount”
	has the meaning given in Paragraph 3.1(F) of Schedule 6 (Price and Payment Mechanism);

	“Retrospective Monitoring”
	means Location Monitoring of a Subject where the Case Manager reviews a recording of the Subject’s movements retrospectively (as opposed to monitoring such movement live); 

	“Review Plan”
	means a plan for review of Documentary Deliverables, Deliverables and Milestones by all EM Contractors prepared by each EM Contractor and consolidated by the Authority in accordance with Schedule 24 (Acceptance Procedure);  

	“RF Device” 
	means a radio frequency tag worn by a Subject as a result of a requirement for EM set out in an Order or Licence for the purposes of Monitoring; 

	“Risk Management Accreditation Document Set” or “RMADS”
	means the documentation, often a portfolio, which specifies the risk management measures, accreditation policy, and status of an ICT system;

	“Risk Treatment Plan”
	means a plan which should contain detail on the risks that have to be reduced. It provides details on the countermeasures that are being applied and the ownership of them. It will also record the implementation status of each countermeasure;

	“Risk Register”
	shall have the meaning as defined in HMG IA Standard No. 1 & 2: “a detailed record of the risks as identified by a risk assessment methodology. An owner should be identified for each risk. Where a risk is to be reduced there should be a cross reference to the Risk Treatment Plan”;

	“Root Cause Analysis” or "RCA"
	has the meaning given in the 2011 edition of the ITIL Glossary and Abbreviations;

	“Safety Officer”
	has the meaning given to it in Clause 39.4.4 (Health and Safety);

	“Sampling Rate”
	means the frequency at which a Subject Device samples its Location Monitoring technologies;

	[bookmark: _DV_C25]“Satisfaction Survey”
	[bookmark: _DV_C26]has the meaning given in Paragraph 2.40 of Schedule 7 (Contract Delivery Indicators);

	“SC”
	means a security clearance to SC level;

	“SCN”
	means SIM card number;

	“SDI”
	means Spatial Data Infrastructure;

	
	

	“SEAP”
	means HMG’s Security Equipment Approval Panel;

	“Second Line Support”
	means support provided by technicians having more experience than First Line Support technicians who manage Incidents raised by First Line Support as agreed in documented Service Level Agreement timelines. Second line support technicians follow documented processes and workflows provided by the Authority or higher level support representatives, vendors, product management, etc. They are expected to escalate to Third Line Support when documentation is insufficient to complete the tasks or does not solve the Incident;

	“Section 256B Supervision”
	means an order under section 256B of the Criminal Justice Act 2003; 

	“Security Aspects Letter” or “SAL”
	means a letter defining security responsibilities provided to the Contractor by the Authority from time to time;

	“Security Case”
	shall have the meaning set out in the Security Policy Framework and HMG IA Standard No. 1 & 2: “The security case describes how all of the identified risks have been satisfactorily treated. It includes the list of risks, a description of application of all controls, the assurance plan and any functional or assurance gaps that may be present”;

	“Security Check” or “SC”
	means a level of national security clearance checks for persons with access to assets of a national security significance as set out in the Security Policy Framework;

	“Security Controller”
	means the Contractor’s representative responsible for security;

	“Security Incident”
	means any adverse event whereby some aspect of computer security could be threatened, including loss of data confidentiality, disruption of data or system integrity, or loss or denial of availability;

	“Security Management Plan”
	means the Contractor’s security plan for implementing the requirements identified within Paragraphs 2 to 12 of Schedule 13 (Security);

	“Security Operating Procedures” or “SyOPs”
	shall have the meaning set out in HMG IA Standard No. 1 & 2 and as agreed by the Parties during the procurement phase;

	“Security Policy”
	means the Authority’s security policy as updated from time to time as referred to in Schedule 13 ( Security);

	“Security Policy Framework” or “SPF”
	means the Cabinet Office Security Policy Framework (available from the Cabinet Office) as updated from time to time;

	“Security Tests”
	shall have the meaning set out in Paragraph 3.1.15 (Organisation of Information Security)of Schedule 13 (Security);

	“Security Working Group”
	shall have the meaning set out in HMG IA Standard 1 & 2 and as agreed by the Parties during the procurement phase;

	“Segmentation Model”
	shall have the meaning set out in the Security Policy Framework;

	“Severity 1 Test Incident Report”
	means the corresponding severity 1 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Severity 2 Test Incident Report”
	means the corresponding severity 2 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Severity 3 Test Incident Report”
	means the corresponding severity 3 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Severity 4 Test Incident Report”
	means the corresponding severity 4 level set out in the EM Programme Test Strategy for a Test Incident Report;

	“Severity 5 Test Incident Report”
	means the corresponding severity 5 level set out in the  EM Programme  Test Strategy for a Test Incident Report;

	“Service Acceptance Test”
	means one or more Test Sets designed to test the behaviour of the complete system in the Live Environment;

	“Service Credit”
	means a deduction to the Contract Price made as a result of the occurrence of a failure to meet the threshold applicable to any Contract Delivery Indicator in accordance with Schedule 6 (Price and Payment Mechanism);

	“Service Requirements”
	means the requirements to which the Contractor’s solution must comply, as set out in Schedule 2 (Specification) and specified elsewhere in this Contract;

	“Service Transfer Defect Review Board”
	means a Defect Review Board established by the Contractor to meet on a regular basis for the management of defects throughout the transfer of a Service;

	“Service Transfer Test Incident Log”
	means a Test Incident Log set up for the purposes of  recording and managing Test Incident Reports for testing incidents that occur throughout the transfer of a Service; 

	“Service Failure”
	means any failure by an EM Contractor to comply with the Specification, Schedule 13 (Security), Schedule 15 (Authority Policies) or Schedule 20 (BCDR Plan) or the CDIs;

	“Services”
	 means the production of the electronic monitoring Products (including the Product Deliverables, necessary documentation and consumables), supply of the Products, provision of maintenance, support and training services, and other services required by the Authority as specified in the Service Requirements; 

	“Services Commencement Date” or "SCD"
	means the Milestone at which the EM&FS Services, EM Monitoring and Mapping Services and the EM Hardware products and services are live, operational and capable of Monitoring Subjects installed with Subject Devices; 

	“Services Period”
	means the period from the Services Commencement Date until and including the earlier to occur of the Termination Date and the Expiry Date; 

	“Service Portal”
	means the web-based portal for Authority and Related Organisation users to access the EM Services; 

	“SIAC”
	means Special Immigration Appeals Commission; 

	“SIAC Bail Order”
	means a bail order for EM on a Subject made by SIAC; 

	“SIM”
	means a subscriber identity module for use within the EM Services;

	“Simulator”
	means a device, computer program, or system that behaves or operates like a given system when provided a set of controlled inputs;

	“Single Requirement Order”
	means  a Community Order, Suspended Sentence Order or Youth Rehabilitation Order that imposes one or more of the following but no other requirement: (i) an electronically monitored curfew requirement; (ii) an electronically monitored exclusion requirement; or (iii) a Location Monitoring requirement;

	“Software”
	means the software to be designed, developed and provided by the Contractor; 

	"Software and Systems Traceability"
	means as defined in “Software and Systems Traceability” by Huang, Gotel and Zisman, (ISBN 978-1447122388 - Feb 2012 Springer)

	"Source Code"
	means computer programs and/or data in eye-readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all technical information and documentation necessary for the use, reproduction, modification and enhancement of such software;

	“Special Case”
	means a Subject who is managed by the EM&FS Contractor separately from the rest of the EM Subject caseload including any Subject with: (i) a TPIM Notice managed by the TPIMS section within the Home Office; (ii) a SIAC Bail Order managed by the SIAC section within the Home Office; (iii) Immigration Bail managed by the Home Office; or (iv) a MAPPA;

	“Specific Change in Law”
	means a Change in Law that relates specifically to the business of the Authority and which would not affect a Comparable Supply.


	“Specification”
	means the specification of the Products and Services set out in Schedule 2 (Specification) of this Contract;

	“SPF Mandatory Requirement”
	means a set of mandatory requirements detailed in the Security Policy Framework;

	"Stakeholder"
	means any criminal justice organisation that has an involvement in or is affected by EM;  

	“Status Event”
	means a notification from or to a Subject Device relating to the status of the Subject Device;

	“Status Information”
	means information about the status of the Subject Device, including an indication of detected faults and tampers;

	“Strap”
	means the band which passes around the Subject’s limb to secure the Tag to the Subject for the purposes of Monitoring, using the associated Clips (the Clips may form an integral part of the Strap or be separate components);

	“Sub-Contract”
	means a contract entered into by a Sub-Contractor for the provision of the Services or any part of them (including any equipment or software);

	“Sub-Contractor” 
	means any person engaged by the Contractor from time to time as may be permitted by this Contract to provide any of the Services (including any equipment or software provided to the Contractor as part of the Services).  References to sub-contractors means sub-contractors of any tier of the Contractor;

	“Subject”
	means any person for the time being required to be subject to an EM Service as a result of an Order or Licence; 

	“Subject Data”
	means any data collected by the Contractor or otherwise held by the Contractor which relates to a Subject;

	“Subject Device”
	means a Tag and/or HMU (as applicable);

	“Subsequent Relevant Transfer”
	means a transfer of employees assigned, engaged or employed in the provision of the Services or part of the Services from the Contractor or any Sub-Contractor to a New Contractor or a Sub-Contractor of a New Contractor pursuant to this Contract and/or TUPE;

	“Subsequent Transfer Date”
	means the date of a Subsequent Relevant Transfer;

	“Subsequent Transferring Employee”
	means an employee assigned, engaged or employed in the provision of the Services or part of Services who is transferred pursuant to this Contract and/or TUPE from the Contractor or any Sub-Contractor to a New Contractor or a Sub-Contractor of a New Contractor;

	“Subsidiary”
	shall have the meaning given to it in section 1159 of the Companies Act 2006 and, for the purposes only of the membership requirement in subsections 1159(1)(b) and (c), a company (the “first company”) shall be treated as a member of another company (the “second company”) if the shares in the second company are registered in the name of (a) another person (or its nominee), where the shares are held by such other person (or its nominee) by way of security or in connection with the taking of security from the first company, or (b) a nominee for the first company;

	“Successful Installation”
	means the completion by a Field Officer of each of the Installation activities;

	“Suspended Sentence Order”
	means an order under section 189 of the Criminal Justice Act 2003 that contains a supervision period, as defined in that section;

	“Super-user”
	means a special user account used for system administration, which allows the user rights to add, amend, delete and view all data related to their organisation and area of responsibility (except where the data is encrypted) and allows the user to administer user accounts and privileges depending on the application or operating system (other names used are ‘root’ and ‘admin’);

	“Supervision Default Order”
	has the meaning given to it in section 256AC of the Criminal Justice Act 2003 (subject to commencement of amendments contained in the Offender Rehabilitation Bill); 

	"Supply Chain Entity Disclosure" "(SCED)”
	means the list of the Contractor's approved Sub-Contractors, as set out in Appendix 1 of Schedule 17 (Approved Sub-Contractors).


	“Synthesised Test Data”
	means data manufactured for the purposes of testing, created by hand or using tools (or a combination of both), which is not drawn or derived from Live Data, and is instead derived from a specification; 

	"System Monitoring Services"
	means the tools, processes, procedures, services and governance utilised by the EM&FS Contractor for monitoring the performance of the EM System, which may also be utilised by the other EM Contractors for monitoring the performance of their own components of the EM System, potentially resulting in the raising of one or more Incident Reports;

	“Tagging at Source” or “TaS”
	means the self-installation of a MAT or RF Device (as applicable) by a Subject without face-to-face engagement by a Field Officer on the Subject’s premises pursuant to Schedule 2 (Specification) of the EM&FS Contract;

	“Tamper”
	means any attempt by a Subject or third party to interfere with a Subject Device;

	“Tamper Alert”
	means a notification to the EM&FS Contractor that a Subject Device has been interfered with;

	“Tamper Event”



	means an Event where a Subject or a third party has interfered with a Subject Device, as notified by the Subject Device which, along with physical evidence is sufficient to prosecute a breach of an Order or Licence;

	“Tamper Status Information”
	means the data identifying the current status of all tamper related sensors in the Subject Device;

	“Tax”
	means, any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or delay in paying any of the same); 

	“Term”
	means the term of the Contract;

	“Terms of Reference”
	means the purpose and structure of a project, committee, meeting, negotiation, or any similar collection of people who have agreed to work together to accomplish a shared goal;

	“Termination Date”
	means: 
(a) in the event of termination of this Contract as a whole, the date of early termination of this Contract in accordance with Clauses 53.1 (Voluntary Termination by the Authority) and 53.2 (Termination by the Authority for Contractor Default) or Clause 53.5 (Termination by the Contractor); and
(b) in the event of a partial Termination, the date of early termination of that part of the Contract in accordance with Clauses 53.1 (Voluntary Termination by the Authority) and 53.2 (Termination by the Authority for Contractor Default), subject to the provisions of Paragraph 5 of Schedule 11 (Exit Management and Transfer);

	“Termination Notice”
	means a notice of termination issued in accordance with Clause 53.1.2 (Voluntary Termination by the Authority), 53.2 (Termination by the Authority for Contractor Default), 53.3.2 (Termination on Force Majeure Event), 53.4 (Termination for Prolonged Relief Event) or 53.5 (Termination by the Contractor);

	“Test”
	means one or more Test Sets;

	“Test Asset”
	means the assets and Configuration Items used to plan, design, execute, report on and manage Tests;

	“Test Asset Library”
	means a record of all Test Assets (forming part of the overall Configuration Management database), including Test Assets transferred pursuant to Paragraph 17 of Schedule 4 (EM Testing);   

	“Test Asset Transfer Defect Review Board”
	means a Defect Review Board established by the Contractor to meet on a regular basis for the management of defects (Test Incident Reports) relating to transferred Test Assets throughout the Mobilisation Phase, pursuant to Paragraph 17 of Schedule 4 (EM Testing); 

	“Test Assurance”
	means activities designed to verify correct establishment of, and adherence to, standards, processes and methods for testing;

	“Test Assurance Working Group”
	means a body comprising the EM Contractor test manager(s) and Authority test manager plus other test specialists from each organisation as necessary, for the purposes of assessing the progress of all Testing Processes from project inception, identifying risks and issues as necessary - the group members meet regularly, typically on a weekly basis;

	“Test Automation Tool”
	means a tool designed to automate Tests such that Tests require little or no manual intervention;

	“Test Basis”
	means the body of knowledge from which the requirements for a component or system can be inferred; for example requirements product catalogue, design specifications, user guides, operations manuals, training material, technical reference manuals;

	“Test Case”
	means a set of test input values, execution preconditions, expected results and execution post conditions, developed for a particular objective or Test Condition, such as to exercise a particular program path or to verify compliance with a specific requirement as set out in the Test Design Deliverables Product Description (including the creation of associated Test Data);

	“Test Completion”
	means a process encapsulating the activities required to close down testing conducted in accordance with a Test Plan, production and approval of the associated Test Completion Report, archiving of Test Assets, cleaning up of the Test Environment(s), and documentation of Lessons Learned;

	“Test Completion Report”
	means a report to provide a management overview of the tests conducted for the project, release, test phase or test type against the associated Test Plan. It includes a summary of Test Cases executed (actual versus planned), Test Cases on hold, Test Incident Report summary and detailed Test Incident breakdown (and Test Completion Reporting shall be construed accordingly);

	“Test Condition”
	means a testable aspect of a component or system (e.g. a function, transaction, feature, quality attribute, or structural element) identified as a basis for testing as set out in the Test Design Deliverables Product Description;

	“Test Data”
	means data that exists (for example, in a database) before a test is executed, and that affects or is affected by the component or system under test;

	“Test Data Requirement Specifications”
	means one or more specification documents setting out the exact nature of Test Data required by the Test Set as set out in the Test Design Deliverables Product Description;

	“Test Data Strategy”
	means the test data strategy set out in the Authority Test Strategy and each Test Strategy;

	“Test Design”
	means a process encapsulating the creation of Test Conditions, Test Procedures, Test Cases, Test Sets and Test Data Requirement Specifications (collectively Test Design Deliverables), updating the Test Traceability Matrix accordingly;

	“Test Design Deliverables”

	means the Test Conditions, Test Cases, Test Procedures and Test Sets comprising a test for a particular Test  created in accordance with the associated composite Product Description; 

	“Test Entry Criteria”
	means the test entry criteria as specified in  a Test Plan and/or  Test Strategy;

	"Test Entry Review"
	means a formal review to establish and record whether the Test Entry Criteria have been met for a particular Test;

	“Test Environment”
	means aggregation of hardware, software, Test Data, materials, Simulators, Emulators and Test Tools required to execute Test Cases;

	“Test Environment Specification”
	means one or more specification documents setting out the exact nature of Test Environment(s) required by the Test Set;

	“Test Execution”
	means a process encapsulating the execution of one or more Test Sets, recording Test Results, updating the Test Execution Log, recording and managing Test Incident Reports and the Test Incident Log, producing Test Progress Reports and updating the Test Traceability Matrix accordingly;

	“Test Execution Deliverables”

	means the Test Results, Test Progress Reports, Test Execution Log, Test Incident Reports and Test Incident Log documenting the test execution of a Test, as referred to in the EM Programme Test Strategy;

	“Test Execution Log”
	means a chronological log of testing events, used to assist in progress assessments, diagnosis of faults and to contribute to Lessons Learned reviews and Test Process Improvement activities as set out in the Test Execution Deliverables;

	“Test Exit Criteria”
	means the criteria as specified in a Test Plan and/or Test Strategy identifying the conditions under which a test is deemed to be complete; 

	“Test Exit Review”
	means a formal review to establish and record whether the Test Exit Criteria have been met for a particular Test;

	“Test Incident Report”
	means a report of an incident that occurred during testing that may result in defects being detected in the Test Item, the Test Environment, the Test Case or the Test Basis; 

	“Test Incident Log”
	means a log set up for the purposes of  recording and managing Test Incident Reports; 

	“Test Incident Priority”
	means the priority level of an issue, being Priority 1 Test Incident, Priority 2 Test Incident, Priority 3 Test Incident or Priority 4 Test Incident; 

	“Test Incident Reporting”
	means the process by which Test Incidents are raised, analysed and, in conjunction with the Defect Management process, managed to closure;

	“Test Incident Severity”
	means the severity level of an issue, being either Severity 1 Test Incident, Severity 2 Test Incident, Severity 3 Test Incident, Severity 4 Test Incident or Severity 5 Test Incident;

	“Test Item”
	Means a system or software item which is an object of Testing, as set out in the relevant part of Schedule 2 (Specification) and Schedule 4 (EM Testing);

	“Test Objective”
	means the identified set of features to be measured under specified conditions by comparing actual behaviour with the required behaviour;

	“Test Phase”
	means a group of testing activities that are typically associated with a development life cycle phase (e.g. unit testing, integration testing, system testing, acceptance testing);

	“Test Phase Test Plan”
	means a Test Plan applicable to a particular Test Phase; 

	“Test Plan”


"Test Plan Product Description"
	means a generic term for any test plan defined by a Test Strategy, as either a Master Test Plan, Project Test Plan, Release Test Plan, Test Phase, Test Plan or Test Type Test Plan, created materially in accordance with the associated Product Description;
means [DN: definition to be inserted];

	“Test Planning”
	means a process encapsulating the creation of Test Plans;

	“Test Procedure”
	means a sequence of Test Cases and any associated actions required to set up the preconditions for the Test Cases, as set out in the Test Design Deliverables Product Description and in accordance with the EM Programme Test Strategy and Schedule  4 (EM Testing);

	“Test Process”
	means one or more of Test Planning, Test Design, Test Execution and Test Completion;

	“Test Process Improvement”
	means activities conducted with the objective of improving the Test Processes;

	“Test Process Measurement”
	means activities conducted with the objective of measuring Test Process performance;

	“Test Product”
	means an output of a Test Process, including but not limited to a Test Strategy, Test Plan, Test Design Deliverables, Test Execution Deliverables, Test Completion Reports, Test Traceability Matrix and Test Assurance Report;

	“Test Progress Report”
	means a report on status including progress,  at a frequency set out in the Test Plan, showing tests executed, tests remaining (highlighting any that are blocked), incident reports raised, incident reports closed, material changes to existing risks and issues, new risks and issues as set out in the Test Execution Deliverables;

	“Test Results”
	means a result for each Test Case, unless a test could not be executed (in which case a record of why the test could not be executed must be included, with whether it is planned to be executed in a later phase or cycle) as set out in the Test Execution Deliverables Product Description, and includes Actual Test Results and Expected Test Results;

	“Test Set”
	means a set of one or more Test Cases to be applied to a component or system as set out in the Test Design Deliverables;

	“Test Strategy”




	means a document written materially in accordance with the Test Strategy Product Description setting out the approach to testing and the standards for Authority and any Contractor testing activities, covering the whole lifecycle across all types of services including business applications, support systems and infrastructure, as set out in the relevant part of Schedule 2 (Specification) and Schedule 4 (EM Testing);

	"Test Strategy Product Description"
	means [DN: definition to be inserted];

	“Test Tool”
	means hardware and/or software designed for the purpose of executing and/or managing Tests;

	“Test Traceability Matrix”
	means a document or set of documents designed to trace requirements through design artefacts to Test Cases, and Test Incident Reports, and vice versa, as set out in the Product Description;

	“Test Type”
	means a group of testing activities that are typically focused on a specific Test Objective (e.g. usability testing, performance testing, reliability testing). A test type may be performed within one or more Tests;

	“Test Type Test Plan”
	means a Test Plan applicable to a particular Test Type;

	“Test Witness”
	means an individual undertaking a test witnessing activity, as set out in the EM Programme Test Strategy;

	“Test Witnessing Code of Conduct”
	means the code of conduct governing test witnessing activities as set out in the EM Programme Test Strategy;

	“Testing”
	means all aspects of testing relating to the Test Processes; 

	“Third Line Support”
	means resolution by technical experts of Incidents that are typically difficult or subtle. Third line support engineers participate in management, prioritisation, minor enhancements, break fix activities, problem management, stability analysis, etc. Individual technical experts normally have specific, deep understanding and expertise in one or two technologies or systems;

	“Third Party Claim”
	has the meaning given to it in Clause 51.4 (Notification of Claims);

	“Third Party IPR”
	means any Intellectual Property Rights used in the provision of the Services which are proprietary to the relevant third party (other than an Affiliate of the Contractor);

	“Total Debt”
	means, as at any particular time, the aggregate outstanding principal, capital or nominal amount (and any fixed or minimum premium payable on prepayment or redemption) of the Financial Indebtedness of members of the Contractor or the Guarantor (as applicable) (other than any indebtedness referred to in Paragraph (g) of the definition of Financial Indebtedness and any guarantee given by any member of the Contractor or the Guarantor (as applicable)).  For this purpose, any amount outstanding or repayable in a currency other than pounds sterling shall on that day be taken into account in its pounds sterling equivalent at the rate of exchange that would have been used had an audited consolidated statement of financial position of the Contractor or the Guarantor (as applicable) been prepared as at that day in accordance with IFRS or UK GAAP;

	“TPIM Monitoring”
	means the provision of EM for a TPIM Subject;

	“TPIM Notice”
	means an order for EM on a Subject made pursuant to the Terrorism Prevention and Investigation Measures Act 2011;

	“TPIM Subject”
	means a Subject who has an Order under the  Terrorism Prevention and Investigation Measures Act 2011;

	“Training Material”
	means such training material required by the Authority in connection with the provision of the Services as specified in the Specification;

	“Training Services”
	means the training services as specified in the Specification;

	“Transfer”
	means each transfer to the Contractor or any Sub-Contractor of the Services that the Contractor agrees or is required to perform, provide or procure under this Contract;

	“Transferring Contracts”
	has the meaning given in Paragraph 12.2.2 of Schedule 11 (Exit Management and Transfer);

	“Transforming Rehabilitation” or “TR”
	means the Authority’s programme to transform the provision of probation services in England and Wales;

	"Transition"
	means the activities relating to the roll-out of the Subject Devices into live operation between the Services Commencement Date and the Contract Performance Point;

	“Transition Period”
	means the period between the Services Commencement Date and the Contract Performance Point;

	“TUPE”
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (246/2006) as amended from time to time and any other legislation enacted for the purpose of implementing the Acquired Rights Directive (2001/23/EC) in the UK;

	“TUPE Indemnities”
	has the meaning given in Paragraph 2.8 of Schedule 8 (TUPE and Employees);

	“UKAS”
	means the United Kingdom Accreditation Service; 

	“UK GAAP”

	Means the United Kingdom Generally Accepted Accounting Practice;

	“Use”
	means: 
(a) in the context of software to load, execute, store, transmit, display and copy (for the purposes of loading, execution, storage, transmission or display) that software; and
(b) in the context of Intellectual Property Rights, any act that would otherwise constitute an infringement of those Intellectual Property Rights if it were carried out without the permission of the owner,
and the term “Used” will be construed accordingly;

	“Usability”

	means the extent to which a product can be used by specified users to achieve specified goals with effectiveness, efficiency and satisfaction in a specified context of use;

	“User Acceptance Test”
	means one or more Test Sets designed to test the end user interaction with the complete system, in order to demonstrate conformance to specified functional and non-functional requirements and User Acceptance Testing shall be construed accordingly.

	“UTC”
	means Coordinated Universal Time;

	“VAT”
	means any value added taxes;

	“Validation”
	means confirmation by examination and through provision of objective evidence that the requirements for a specific intended use or application have been fulfilled; the process of evaluating a system or component during or at the end of the development process to determine whether it satisfies specified requirements;

	“VCRI”
	means verification cross reference index, a matrix which traces all requirements through design artefacts to individual Verification and Validation methods; 

	“Verification”
	means confirmation by examination and through provision of objective evidence that specified requirements have been fulfilled; the process of evaluating a system or component to determine whether the products of a given development phase satisfy the conditions imposed at the start of that phase;

	“Wall Charger”
	means a charging device that plugs into the mains electricity and is capable of charging the Tag and, where applicable, the Cordless Charger;

	“WAN”
	means wide area network;

	“Wind Down Period”
	means the period identified in the relevant Exit Assistance Notice for support and assistance to be given by the Contractor to a New EM Contractor following termination or expiry of the Services or the relevant EM Services under another EM Services Contract (as applicable); 


	“Year”
	means calendar year unless otherwise specified;

	“Young Person Subjects”
	means Subjects under 18 years of age; 

	“Youth Rehabilitation Order”

	means a youth rehabilitation order pursuant to sections 1-8 and Schedule 1 of  the Criminal Justice and Immigration Act 2008; and


	“Zone”
	means an Inclusion Zone and/or an Exclusion Zone.
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