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This Conltract Is dated Febmnuary 23rd 2018

Parties

1} Tha Sacrelary of Siats for Education whose Head Offica Is a1 Sanctuary Bulldings,
Great Smith Strest, LONDON, SW1P 3BT ("the Departman!’); and

Z) Nallonal Foundation for Education Research (NFER) whose reglslerad office Is National
Foundation for Educational Resaarch, The Mars, Uplon Park, Slough SL1 2DQ, United
Kingdom, Reg No 800880 (England and Wales) (“the Contraclor®).

Recitals

The Conlracloer has agreed lo undertake the Projecl on the lerms snd canditions set out In

this Contract. The Depariment’s rafarenca number for this Conlract s EOR/SBUY 2014/031

Commencement and Continuation

Ths Contractor shall -commenca the Project on tha data the Contract was signed by the
Department (as abova) and, sublec! to Scheduls Three, Clause 10.1 shall complais tha
Project on or bafora 25® July 2016

Contants

Interpreiations "

Schadule One

Schadule Two
Schedule Threa

Signatorigs page
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1. Inlampr

Contraci Ref No: EOR/SBUA2014/031

1.1 Intis Conlra}:l the fnlla\Jing words shall mean:- | |

“the Project”

*the Project Manager”

tha projaci lo be parformad by the Conlractor as
described in Schedule Ons;

Mike Boume, IFD analysls, 2 Rivergals, Templa Quay,
Bt_istnl. 020 7783 8454.

Mike.boume@education.qsi.gov.uk

“the Contraclor’s Project Manage” SuSllEEEe, Senlor Research Manager, NER, The

*the Acl and the Regulations®

"Affiliale®

Mere, Upton Park, Slough, SL1 2DQ
-Semmmae@nfer.ac.uk

means the Copyright Deslgns and Patenls Act 1988
and the Copyright and Rights In Databases Regulations
1867; '

In ralation o & bady corporale, any other entity which
diracily or Indirectly, Controls, Is Controlled by, or s
under direct or indiract common Control wilh, thal body
corporata from time (o ime;

*Commercially Sensliive information” informalion of 8 commarcisily sensitive natura relating

“Confidantial Informatlon”

*Contracting Departmeant”

] *Conlractor Personnel®

*Contracior Softwam"®

lo the Contraclor, its IPR or ita businass or which the
Contractor has indicatad to the Depasiment that, if
disclosed by the Dapartment, would cause tha
Contractor significant commerclal disadvantage or
malerial inancia! 0Es;

meanas all Informallon which has bean deslgnatad as
confidential by alther party In writing or, that ought lo be
considered as confidenilal (however il s conveyed or
on whalever media 1 Is stored) Inciuding bul not limlied
to Information which relatas to the business, affalrs,
properiies, assats, teding practices, servicas,
davelopments, trade sacrets, Inialieciual Property
Rights, know-how, parsonnel, customers and suppliars
of either party and commarcially sansitive information
which may ba ragerded as the confidential information
of the disclosing party;

any contracting authority as defined In Regulation 5(2)
of tha Public Conlracts (Works, Seivices and Supply)
{Amendment) Reguialions 2000 other than the
Department;

all employeas, sgents, consultants and conlractore of
the Contraclor-and/or of any Sub-coniracior;

software which Is propriatary to the Contractar,

Including software which Is or will bs used by the
Contraclor for the purposas of providing the Sarvices;
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'Conlmf‘

“Copyright’

*Copyright Work”
“Crown Body"

"Dala”

*Data Conlrolier”
"Dala Prucesam"

‘Dala Proteclion Legistation”

*Dala Subject®

Conbec! Re! No: EOR/SBUAZD 141031

means thal a parson passesses, diractly or lndllaclly.
tha power to direc! or causs the dkeclion of tha
managemsm and policles of tha olher person (whelher
through the ownership of voling shares, by contract or
otherwise) and “Controls™ and “Controllad” shall be
inlerpreted accordingly;

means eny and all copyright, design right (as defined
by the Act) and all other righis of a Ika nalura which
may, during the course of this Contract, come into
existanca In or in relation lo any Work (ar eny part
theraof);

means any Work in which any Copyright subslsis;
any departmanit, office ar agency of tha Crown;

means ail dala, Information, lexl, dmwings, diagrams,
imagss or sound embediad In any electronic or tanglble
madium, and which ara supplled or in reapac! of which
access is granted to the Contractor by the Dapartment
pursuant {o this Contract, or which the Conbaclor Is
raquired to generata under this Contract;

shall hava the sama meaning as set out In the Dala
Prolection Act 1988;

shall have the same meaning as set out In the Data
Prolection Act 1998;

the Data Proleclion Act 1998, the EU Data Protegtion
Direclive 95/48/EC, tha Regulation of Investigatory
Powers Acl 2000, the Telecommunicetions (Lawful
Business Practica) (Interceplion of Communications)
Regulations 2000 (S| 2000/2699), the Elactronic
Communications Data Protection Directive 2002/58/EC,
the Privacy and Eleclronic Communicalians (EC
Diraclive) Raguiations 2003 and all applicable laws and
raguiations refaling lo procassing of parsonal data and
privacy, inciuding whers applicable the guldancs and
cades of practice issued by the Information
Commissioner;

shall have ths seme meening as set oud in the Dala
Protaclion Act 1898;

“Department Confidental Information” all Personal Dala and any Information, however it Is

cunveyed, thal relates to the businass, aflairs,
davelopments, lrads sacrats, knaw-how, personnal,
and suppliers of the Department, including ali IPRs,
together with all information desived from any of the
ebove, and any other information clearly designatad as
being confidential (whether or not it Is marked
“confidential®) or which ought raasonably be considered
(o be confidentia);
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"Dapariment Data®

"Effaclive Data"

"Environmanial Information
Regulations®

“FOIA"

cT
"ICT Enviranmanl®
*Informatian®

"intailectual Property Rights”

"Maliclous Soflwara™

*Criginal Copyright Work”

“Perscnal Data”

Contract Ref No: EOR/SBLN20 147031

(a) the data, drawings, diagrams, Images or
souhds (together with any database made up of any of
thasa) which are embadled in any eleclsonic, megnelic,
optical or tangible media, and which ara;

(1) supplied to tha Cantraclor by or an bahslf of the
Department; or

(II} which the Cantractor Is raquired to
genarals, process, store or Irenemit pursuant
lo this Contract; or

{b) any Personai Dats for which the Dapariment is
the Data Confrofler;

the dats on which thia Contract 12 signad by both
partias;

the Environmental Informalion Reguiatlons 2004
tcgather with any guidance and/or codes of practice
issues by tha Information Commissioner or relevant
Govemmant Depariment In relation 1o such
regulations;

the Freedom of Information Act 2000 and any
subordinate legislation mads undar this Act from time
io time iogether with any guldance and/or codas of
praciice lasued by tha Information Commilssloner or
relavant Government Department in relation to such
leglslation;

Information end communicalions technology;
tha Departmeant’s Sysiem and the Contracior Syalem;

has the meaning given undar saction 84 of the
Freedom of Information Act 2000;

means patents, rede marks, servica marks, design
{rights whather registarabla or atharwise), applicalions
for any of the foregoing, know-how, rights protecting
dalabasss, trade or buslness names and ather simiiar
tights or obligations whether reglsterable or nol In any
country (including but not limiied to the Unltad
Kingdom).

any software program or code Intended to destroy,
intes{ara with, carrup!, or cavse undesired effacis on
progrem filss, data or othar information, executable
codse or application software macres, whather or not its
oparalion Is immediats or delayed, and whathar tha
maliclous softwars is introduced willully, negligently or
withoul knowlasdge of its exisienca;

" maans the first Copyright Work created in whatavar

form;
shall have the sama mseaning as sst out In the Dala
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"Regulatory Bodlas”

"Request for Information”

“Siafi Veliing Procadures”

*Sub-contractor”

*Third Parly Software"

“Work”

"Working Day”

Contract Rel No: EOR/SBUN2014/031

Plj::c!ion Act 1998;

thase government depariments and regulalory,
slatutory and other entities, committess and bodlas
which, whather under statute, rules, ragilations, codes
of practice or otherwise, are enlitled to regulale,
invesligats, or kfluence the maliers dealt with In this
Contrac! or any other affaire of the Dapariment and
*Ragulatory Body™ shall be construed accordingly;

a rexuast for information or an apparent request vndar
the Code of Practice on Access lo Govamment
Information, FO!A or the Environmenta! Information
Ragulations;

the Dapariment's procaduras and deparimental policles
for the vatling of peraonnal whosa role will involve the
handling of information of a sensitive or confidantial
nalure or the handiing of informalion which Is subjact to
any relavant securily measures, including, bid nat
limied lo, the provislons of the Dfficlal Secrets Act
1811 to 19889;

the third party wilh whom tha Cantracior entars into a
Sub-contract or its servanls or agents end any third parly
with whom that third party enters into 8 Sub-contract or
ils servants or agents;

software which 1s proprislary to any third party [other
than an Affiliate of the Contracior) which Is or wiil be
used by tha Conlraclor for the purposas of providing
the Sarvicas, and

means any and ell works including bul not limited to
lterary, dramalic, muslcal ar artistic works, sound
recordings, {ims, broadcasts or cabla programmes,
typographical arrangaments and designs (as lhe same
sro defined In the Acl) which ars crasted from time (o
tims during tha course of this Conlract by the
Contracior or by or togethar with othars at ths
Contraclos’s request or an Ita behalf and whera such
works directiy relate to or are created in respect of the
performance of this;

any day other than a Saturday, Sunday or pubiic
holiday in England and Wales.

12  Relerences to “Contracl” mean this contract {and Inciuda the Schedulas),
Referencas to "Clausas” and "Schedulas® mean clauses of and schedules to this
Contract. The provisions of the Schadulas shall be binding on the perties es i set out

In ful§ In this Conlract

1.3 Referenca Io lhs singular include the plural and vice versa and raferences to any
, gender Inciude both genders. Refarances to a parson include any Individual, fimm,
unincorporaled assoclation or body corporata.
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Contract Ref No: EOR/SBUN2014/031
I lscuEDULE ONE

I 1 BACKGROUND

Racent education raforms have led 1o a rapld evolution of the role and responsibilities of
schuool govemning boards.

In our Incraasingly autonomous and school-lad systam there ara now many types of
govemence arangemants including malniained schoo) govemors, singte academy trusts,
sponsored academlas, mult-academy trusts, umbreila trusts and collobarative parinerships.
High quailty governance in ell schools Is fundamental to them baing succassful, As set out In
the Govamanca Handbook, the Dapartment for Education expacts all boards to focus on
thrae com strategic functions of setfing vislon, holding headtsachers to accounl, and for the
educsational and financial performance of the school, This raquires professions! standards of
govemance, with all appainiments to the beard baing mada on the basls of an Individual's
skilis.

Thers ara currenlly limiled sourcas of information which allow the departrent to know
whether the quality of govamnanca Is Improving and the NAO has recently racommeanded thal
the Depariment should improva Its understanding of the quallty of school govemance,
Indepandent extema) reviews of governancs provide an In-depth assassment of the quallty
of govemnancs In an Individual salting and annual survey dala provides Informatien on the
aclivity and viaws of an Increasing number of govemaors; but nelther provide a robusi
assessment of how the quality of govemanca Is evolving across the system.

The DME and our experl advisory group on gavemance undarsiand what equaies to good
govemance In schools, bul do not have a robust way of measuring It cosl effactively to
understand the prevalence of high quality govemance across the education system; and
whaethsr this is changing over time.

2 AlM

The Conlracior shall use ell ressonable endeavours lo achleva the following primary atm:

s ldentify whether it is possible lo dasign matrics which indicata tha quality of
govamancs In the system.

The Contractor shali use ali reasonsbles endesvours 1o achieve tha foliowing relaled alms:

= Confirm whether it Is posslble to apply the melrics on a large scale and assass
whether the quality of govemance across the schooi system Is improving aver time.

« Confinm any potential constrainis related to crealing melrics over time.

« Idantify which metrics should bs used i.a. which differsntiate betwsen good and bad
govemeance and why

» . Design a methodology ta collect the avidence on the quality of goverance — this will
Inciuda 8ll necessary ressarch toels and sampiing methodologles that the
Dapariment would bas able to use K a different contraclor was awarded the contract lo
collact the matric,
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» Use the data collectad to cresie a banchmark 2galins

maastrad,

Contract Raf No: EDRISBUNZ014/031

1 which future metsics will be

“The oulpul of this research witi be a repoit which assesses (explalning options and
constrainis) whethsr melrics can be crealed and, if so, expialn which metrics should be used
and how the required evidence should be collecled, Under the terms of this contract IPR
remains tha property of NfER with a perpetual royally fras llcansa granted o DIE for iis use

3 OBJECTIVES

The Contraclor shall use .lanscmabta endeavours {o achieve the following objsclivas lo

achleve the aims:

* In consullation with the DIE and advisory group on governanca, eslablish a sal of
orileria which, when combined, Indicats that a govermning board is effactiva. We would
explore whathar lhesa criteria could be grouped into conslructs which represent each

« key sspect of good governancs; this could be basad sround the three core funciions.

= Use these crileria to assess the quality of govamancs in a sample of schools of
varying types by means of an Extsmal Review of Govemance (ERG) and a seli-
complation survay. Tha altm of the ERG would be Io provide & robust judgemant of
goveming board effeclivanass, against which the survey data could be compared,

* Idenlify whather the survey accurately measured tha quality of govemanca by
conducting analyels betwesn the survey data, graded judgemants and whera
evellable ERGs for each school, Tha key objeclive Is 1o ba eble to undemstand
whather a survay can distinguish belwesn good and bad govemanca and what these

distinguiahing features ara.
4 TASKS
SCHEDULE OF WORK
. Task Oustpust Date Raqutrad
Project siart up mesling 1) with DIE and 2) | Confirmad next Befors and of Jan
NFER/NGA sleps and aclions for | 2018
tha contractor and
department

Conceptual fieldwork and consinscls Sample and survey | By 12" Fab
develapmentl. Draw sample. Wrile o schools | Instruments

and MATs alerling tham lo research and providad by the

provide opporiunily lo opl-out. Tachnical contracior (o tha

brialing/workshop. Drefl survey Instrumant deparimani

Cognitive lesting and Finalisa instrument/sign | A {inal questionnaire | By 26" Fab

off by OfE. KEY MILESTONE. s

Programming of the survey and fieldwork Fleidwork launched | By 7° March
bepins

Selectian of schools to taka part and revisws | All reviews complais | wic 8° May
| begin

Telaphone largeled reminders unbl wa A regort explaining | Camplete by wic
achiavs the required sample as stipulated In | the success rala of | 2™ May
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Cantract Rel No: EOR/SBUA2014/031

Task Output Dats Required
saction 5 balow | chasss |
Deta cleaning/analysis Tlem stais and faclor | An Interim report wic 13" June
analysis, |lam selaction. Velidation (againat
revisws) workshop.

Interim emarging findings mealing, KEY Meeting belwasn wic 20" Juna
MILESTONE. : tha contraclor and

the depariment
Dmft reporl, (paper) and recommendations Orafl repor wic 11" July
Final raport (and paper) submitied. Final report Inword | wic 187 July
MILESTONE. which will include:

an explanation of

tha kay differancas

batwsan good and

bad govemance; a

mathod and tools for

future data

collections; and a

measura of the

cusrant quality of

govamance In the

sysiam

5 METHODOLOGY

The proposed mathodalogy for the feasthility study provides a three-stage approach to
investigate whather it is possibie to design metrics which indicale the quaiity of school
govemance,

Sizge 1

Tha contractor shall develop a conceplual frameawork which wili Includa a saries of questions
designed to assess the quality of govemnance. Tha concephual framawark will be created at

8 workshop involving the conlracior and their sub-contractor the NGA. The questions will be

cognilively lested with headteachars and chalrs of govemors.

Staqe 2 .

The onfina survey will be sent io head taachers who, acling as a galekeaper, will engage
with chairs of governanca. Tha sample will consist of a equal numbers of primary and
secondary schools, equal numbers of schools with Ofsled mtings of 1 or 2 varsus 3 or 4 for
Isadership, and & mix of academies bath part of and not parl of muit-acadamy trusts (MATs)
and laca) authorty maintained schools. The sample will ba drawn from NIER's Reglsler of
Schools. The axact nature of the sample will be agreed betwesn the departimant and NIER.

As pert of the invilation to take part in the susvey tha raspondents will be informed that those
who complele the survey in the first two weeks will have a chance of being selacled for one
of the 30 extsmal raviews of govemance. The exiemal reviaws will taks placa concurrently
with the remaining fleldwark period.

The contractor shall monitor responsa to the survey and issus raminders &l relevant points
aswall as provide a weekly updats to tha depariment on success rates, |f required, the
contracior shall cornpleta telsphonea calls to remind respondents to take part in the rasearch
to assis! with reachingthe required number of inlerviews.

Page 8 of 28




Contract Raf No: EOR/SBUAZ014/031

wy t

The %ﬂgs from the aurvay, the exiemal reviews and other quallty \neasures (such as
ofsled Judgemanis) will ba idangulated to idanlify tha relevant metrics. The aim Is for the
metric 1o measurs the quallty of govenance in the sysiem and it musl ba abis to distinguish
the factors that represent good and bad govemance. The statistical analysis wiil show those
measures which do represant good goverance and these will ba velidated through scnutiny
by the conlracior and the NGA and wili also be agreed by members of the departmenis
Advisory Group on Govemance.

Survey respondents {schools)
Four thousand (4,000) schaols wilf be targeted. The sempie shall raflect an appropriata mix
of echool types and variations of academy. The confractor will achiave a mintmum of 400

responeas from chairs of governance and usa Its best endeavours 1o oblain 400 responses
from head teachers.

Extemal reviews (gchlaved)

Tha contactor shell complata 30 extemnal reviews of govarnance in schools, reflecting as far
25 possibla the diffarent school types.

8. STAFFING

The Depariment's project managar wifl be Mike Boums but in his absence Rab Clrin will be
the main contact. The following wili be tnvalved from the Contractor: The project meneger
will be CummimiNRe( NER) who will be the primary cantac! and lead on developing the
instrumants and ottput= SN (NTER) will be tha Projsct Diraclor and managa
slatisticlans contribuling lo the analysis.-RulSlEisine (NIER) will be the Project stslistician
leading the analysts. <SuimulmeiSltep. (NTER) Is tha Consultant [or developing the metlrics.

NFER) Is a Consuliani providing support In developing the melrics. The
Conlractor will subcaniract the external review's lo National Govemar's Association (NGA) ~
the NGA team will be lad by their Chiel Executive Sagumiaigiserwhils SRS
(NGA)wlll manage the taam of consultants carrying out external reviews. IERENRE
{(NGA) witt work on intamai workshops, webinars and report writing.

7 STEERING COMMITTEE

Tha Project Manager shall sel up a Stearing Committas for the Projact, conslating of
represenitstives from lhe Dapartmant, the Contractor, and any other key organisations whom
the project wili impaci on, to ba agreed batween the parlies. The function of the Stearing
Commitiae shall ba lo review the scope and direction of the Project sgainst lis alms and
objeclives, monitor prograss and efficlency, and assess, manage and revisw expecied
impact and usa of the findings from the Project against an agreed Project Communication
Ptan, through the standard Dapariment Communication Plan Template. The Committee shall
msel at imes and dales agread by the parties, or In the absance of agresmant, spacifiad by
the Deparimenl, The Contraclor's representatives an {he Slearing Committae shall repert
thelr views on the progress of Lhe Project fo tha Steering Commitiae in writing if requesied
by the Department. The Contractor’s rapresaniativas on tha Siaering Commiltae shall atiand
all meslings of the Steesing Commities unlass olherwise agraed by the Dapariment,

8. RISK MANAGEMENT
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Contract Raf No; EOR/SBUNZ014/031

Forinightly project updaies mesiings wili taka place between tha DfE projact manager and
& Risks and mitigating sctions wilt be discussad and agresd as sppropriate.
Mare regular,updates on sample prog wili be providad Tha projsct menagar will be
available to discuss emargent issues nol caverad by tha bslow table ouisida of sel projact
updale mestings.

These mestings wili Involve the following:

1. Raview of inltial project risks and mitigaling actions identified In the table below
2, Progress lowards project milaslones

Risk Assesament  Countermesasures ard contingencles
Nol racruiting the Likallhood: Countermeasura: Tha offer of an extamal raview
required numbsrof  madium of govemanca, fres of chargs, Is a considarable
schools Inthe M  mpact; high—  Incentive for schools.
avaiabls would advarsely The conbacior shall aiso enswva communications
aifecl go to the righl person (1.e. the hoadisachar or chalr
deliverables of gevernors) and promeota tha benafits of
. participation,
Tha conractor has underiaken |o complals
(slephone chasing of respondents.
Lead consultant Likefihood: low Counlarmeasure: invoiving a hiphly-axperienced
baing unabie to Impact: second consulianl at key stagaes of the project will
quatify-assura madium - would  ensure that s/ha is sbie lo take on quailty
raviews adversely affect  3ssurance of reviews f necessary
deliverables : i
Not complating tha Likelihood: low Cpuq_lg_mnisure‘. On behalf of the contractor NGA
requirad numberof  |mpact: high= ' shall Meka avallabls the whale consultancy isam
extamal reviews of  ypuld adversely (25 consultanis) (o ansura thal all external raviaws
govemance In the affact ore camplalad.
time avaliable delivarables 5
General slippage In  Likeflhood: low  Countermeasura: The contractor’s Projact Leader
project Impact: high— IS trained In project manapament and wil monktor
timalable/deadiines  ywould adversaly  the project closely, reporting Lo the Depastment on
alfect this reguiarly. The contracior has designed a projact
defiverables. pian with realstic deiiverabla tagels.
Contingency: The contraclor Projeci Leadar wil
discuss eny slippage with the Dapartment, along
with potential solutions, al tha sarilast opportunity.
Tha conlmcior has tha capacity la be abla la
provide addilional staff tima lo make up for delays i
necessary.
Tha Dapariment Ukalthood: low Countenmsanures: The contraclor shall sgree
dees nat carry out Impact: claar fines of communicellon and miastonas with
their actions {o medivm — the Deparimen! 2! the outse! and clarify whan thay
imelsble polentlsl detays Wil seek input into the project, lo inform the
Is project Dspariment's planning.
Contingeney: Tha conlracter shall accommodala
deiays lo the projact 1o the bast of thalr abRity, by
reschgduling wark, but may nged to discuss cost
implications 1o project management snd other work.
A member of the Likalihood: low Countermeasures: THe contractor look efter theie
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. ¥ |
projact teaam Impact: low — staff's wellbalng and tumaverIs low.

bacomes unavalakb! pdﬂnual ek of CDnu“gam Asa lamg oman[sauon. the
{n.g.due lo Mness} | continulty, delay  coniractor has sufficient staff with relevant

axperienca o tnke over the roles of any lsam
mamber.

9 DATA COLLECTION

Tha Depariment sesks lo minimise the burdens on Schools, Childran’s Services snd Local
Authoritlas {LAs) taklng part In surveys,

When assessing tha relalive marits of data collection methods the following issuss should be
considerad;

only dala essential ta Lhe project shall ba collsclad:

data shouid be collecied elsctronically whera approprata/prefened;
quastionnalres should be pre-populated wharever possibla end appropriate;
schoals must ba piven at leasi four working weeks lo respond o the exarcisa from
the dale they recelve the request, and

. LAs should receive al Jeast two weaks, uniass thay nead to epproach schoals in
which casa lhey 100 should recelve 4 weeks to respond;

The Canlraclor shall clear any data collecton lools with the Depariment befora engaging In
field work,

The Cantraclor shall chack with the Dapartmenl whether any af the Information that thay are
requesting can be provided centrally from Information aiready held.

10. CONSENT ARRANGEMENTS

The Dapariment and the contractor shall agrea In advance of any survey activity taking place
the consent arrangemanis Lhal shall apply for aach of iha participant groups. Al participents
should ba informad of tha purpose of the research, that the Contraclor Is acting on behalf of
the Dapartment and Lhal they have the option io rafusa to participats {opt out). Contact
detalls should be provided Including a conlact person at the Depariment. Children who are
16 or over will usuelly be able la give their own consent bul even where this Is go, the
Caontractor, In consuitation with the Department, should consider whether il is also
appropriala for parents, guardians or other epprapriale gatekespers (e.9. schools, Local
Authorities) lo be Informed whan a child has been Inviled 1o participata in resaarch.

11.  PROJECT COMMUNICATION PLAN

The Contraclor shali work wilh the Project Manager and Steering Group 1o agree the content
of the Project Communication Plan on the standard Deparimen! Communication Plan
Templals at the start of the Project, and lo revisw and updale al agreed key points In the
Project and et the closs of the Project. The Communication Plen shall set out the key
audlances for the Projact, all oulputs intanded for publication from the Projact, the likely
impact of each output, and dissemination plans lo faclitata effactive uss by the key
audlencas.
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End o( Schadula One l
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= | SCHEDULETWO
|

1.1 Tha Department shall seimburse the Contraclor for expanditure Incurred for
the purpose of tha Project, provided that:-

(8)  the expendilure fails within the heading and fimits In the Table below;
and

(b)  the expenditure is Incumred, and claims are mads, In accordance with
this Contract,

Prolect Milestone Paymant Amount F‘gment Date
ci start up k.3 26" Feb

o

| Final

ellon of fieldwork 13% June
rl submifled, 25% uly

Expenditure for the financial yaar 2015-2016 shall nol exceedBMINIRG exclusive of VAT.

Expanditure for the financial yaar 2016-2017 shall not exceec BN exclusive of VAT.

Tolal Project expenditure shali not excead £121,548 exclusive of VAT,

2

The allocation of funds In the Tabla may not ba allered excapt with tha prior writtan
consent of Lhe Daparimant.

The Conlractor ghall maintain full and eccurate accounts for the Projec! egainst tha
expenditura hsadings In the Table. Such accounts shall ba retainaed for at leas! 6
years aflar tha and of the financlal year in which the last peyment was made under
ihis Contracl. Input and output VAT shalf be inchuided as saparale tams In such
accounis.

The Contractor shall permii duly authortsed slaff or agents of tha Dapsriment or the
National Audit Office lo examine the accounls at any rasscnable lime and shall
fumish oral ar writtan explanations of the accounts if requirad. The Department
reserves tha right to have such &laff or egenta cany out examinations into the
econcmy, efficiency and effecliveness with which the Contractor has used the
Department's rasourcas In the parformante of this Contract.

Invoices shall be submitiad on tha involce dales spacified In the Tabls, be datalled

-agalnst the task headings set oul In the Teble and mus! quala the Department's

Order Number. The Purchase order reference number shall be providad by the
department when both partiss have signed the paperwork. Tha Contractor or his
or her nominated representativa or eccountant shell cariify on the invoice that the
amounis claimed were expended wholly and necessarlly by the Contracior on (he
Projacis in accordanca with the Contract and thal the Invoice doss not includa any
cosls being claimed from any other body or individual or from the Department within
the tarms of another caniract.

Invaices shall be senl to tha SSCL Accounts Payabls Team, Room 64124,
Tomlinson Houss, Norcross, Blackpoal, FYS 3TA. The Dapartment underiakas (o
pay corectly submitted involces within 10 deys of recelpt. The Dapariment Is abfiged
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lo pay invoicas wilhin 30 days of receipl from the day of physical or electronic arrival
at tha nominated address of tha Departmant. Any comrecily submitted Involces that
ara nol paid within 30 days may be subject to tha provisions of the Lale Payment of
Commercial Debt (interest) Act 1888. A correcl Invoice Is ona ihat: s deilverad In
timing In eccordance with the contracl; Is for tha cormed! sum; in raspact af
goods/sarvicas suppllad or deliverad o tha required quality (or ars sxpectad to be at
tha required quakity); includes tha dals, supplier nams, contact detalls end bank
datalis; quotes the relavanl purchasa order/contract reference and has been
delivered lo the nominated addrass. If any problems arss, contact the Bapartment's
Projact Manager. Tha Depariment alms {o reply lo compleinis within 10 working
days. The Depariment shall not be respansible for any dalay In paymenl caused by
incomplela or liaghls Involces.

The Cantracior shall have regerd to the need for economy In all expenditure. Whare
any expenditura in an invoice, In the Depariment's raasonabie opinion, is excessive
having dus regard lo (he purposa for which it was incurred, the Department shall only
he liable o reimburse 3o much (if any} ol the expenditura disaflowad as, in the
Dspartmant's reasonable opinion afier cansuitation with the Contractor, would
reasonably have baen raquired for thal purpose.

If this Conlract Is terminated by the Depariment due 1o tha Conliractor’s insolvency or
dafault al any ime befora complation of the Projects, tha Daparimant shall only be
llable under paragraph 1'to relmburse sligibls payments mada by, or dus to, the
Contraclor bafore the data of termination.

On completion of the Project or on termination of this Contracl, the Conlractor shalt
promplly draw-up a finel [nvolce, which shall cover all outstanding expenditura
Incurred for the Project. The final invoice shal ba submittad not later than 30 days
efter the daie of completion ol tha Projecls.

The Department shall not ba abliged to pay the final Invoice until the Contractor has
carried out all tha elements of the Projacls epacified es in Schedula .

It shall be the responsiblifty of the Cantractor to ensure that the final Involce cavers
all outstanding expenditure for whichi raimburssment may ba clalmed. Provided that
all pravious Invoices heve been duly pald, on due payment of the final invoica by the
Dapartmant all amounts dus lo bs relmbursed under this Cantracl shall he deemed
to have been pald and the Departmant shalt have no further llabllity to make
reimbursement of any kind.

End of Schadula Two
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NrER TERLS AND CONDITIONS ' ‘
SCHEDULE THREE
1, Contraclor's Obligalions

1.1.  The Conlrector shall promplly and efficiantly campléle tha Project In eccordancs wilh
the pravialons set oul In Schadule One. -

1.2, The Confraclor shall comply with the accounting and Information provisions of
Schedule Two.

1.3.  The Contractor shall comply with all slatulory provisions Including gll prior and
subsequenl enactments, amendments and substltutions relating lo thal pravision and Lo any
regulstions mads under il.

1.4.  The Coniraclor shall inform the Depariment Immediataly if it ia expariencing any
difficulties in mesling iis contratiuat obilgations. :

2 Dapariment's Obligalions

2.1.  The Depariment will comply with the paymen provisions af Schedule Two provided
thal tha Departmen has received full and accurale Information and documantation as
required by Schedule Two to be submitted by the Contractor for work completed 1o the
galisfaction of tha Department. -

22  Tha DiE shal, at ils own axpense, provida the Supplier with accass to ali retavant
personnel, documents or other matarials and dala or other information in lts possession
which Is nacassary for the performance of the Project, In sufficiant lima to enable the
Suppiler to pravide ths Project in accordance with any timelabla, Critical Step or other larget
for progress or complation agread In wriling betwean the partias.

23  The DfE shall use lls reasanabla 9nde.avoum to ensura the accuracy of all dais or
other Information provided to the Supplier In the course of this Contradt,

3. Changss lo the Depariment's Requirements

314, The Dapartmant shall notify the Contractor of any matsrial change 1o the
Department's requirement under this ContracL

3.2, The Conlractor shali usa Its best endeavours to accommodate sny changes to the
needs and raquirements of the Depariment providad that it shall be enlitlad to payment for
any additional costs X Incurs as a resuit of any such changes. Tha amouni of such
additional costs {o be agread belwean Lhe pariies in writing.

4. Menageamant '

4.1. The Contractor shali prompliy comply with all reasonabla requests or diractions of the
Project Managar in respact of the Sarvices.

42. The Contractor shell address any enquiries ebout procedural or contractual matters
In writing lo the Prolect Manager. Any comespondsnce ralaling lo this
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Conlract shall quota ihe referanca number set gut In the Recitals to this Cantract,
5, Conlraciors Employees un? Sub-Contraglors

§.4. Whare the Contracior enters Into a sub-conlract with a supplier or contraclor for the
purpose of performing Its obligations under the Contract, i shall ensura that & provislon Is
included In such a sub-contract which requires payment to ba mads of all sums due by the
Conlractor to the sub-cantractor within & spaclied period not excesding 30 days from the
racelpl of a valid involce.

5.2. Tha Contractor shall taks ali reasonzbie sleps to satisfy iisslf that its employaes or
any appsovad sub-contraclors (or thelr employeas) ara suitabls In el respects to parform tha
Project. ;

5.3. The Contraclar shall Immediataly nalify the Departmant if thay have eny concems
regarding the propriaty of any of Its sub-coniraclars In raspect of work/aenvices renderad in
connaction with this Conlracl

5.4. The Contracior, ks employass and sub-contraciors {or ltheir amployses), whiisl on
Departmenlz! premises, shall comply with such rules, ragulations and requiremanis
(including those relating lo security ammangsments) as may be in forca from time lo time.

5.8. The Coniracior ehall ansure the securily of all tha Proparty whilst in ils puésassian.
during the supply of the Project, In sccordanca with the Deparbment's reasonable security
requirements as requirad from time to Ema,

5.6, if tha Depariment nolifies the Conlractor thal It conslders that an employse or sub-
conlraciar s not eppropriataly qualifiad or trained to perform the Project of otherwisa Is not
performing the Projec! In eccordance with this Contract. then the Conbraclor shall, es soon
as is reasonably praciicsble, take all such steps as the Department considars necessary io
remady tha situation or, if 8o requirad by the Departmant, shall remava the sald employes or
sub-contraclor from performing the Projsct and shall provide a sultable repiacement (at no
cosl lo tha Dapartment).

§.7. The Contractor shali taka ali reasonabla stsps o avold changes of employees or
sub-contraclors aasigned 10 and acceplad lo perform the Projact under tha Conlract except
whenaver changes am unavoldable or of a tamporary natura, The Contractor shall give at
laast four weak's wiltien nolice (o the Project Manager of proposals to chenge kay
employees or sub-contraciors

6. Ownership of Inisflectual Property Rights and Capyrighl

6.1. Ownership of Inteilactual Property Rights Induding Copyright, in any guldancs,
spacifications, Instructions, tookits, plens, data, drewings, datebasaes, patants, patiems,
models, dasigns or other matsslals prepared by or for the Contractor on baha¥ of the
Depertment for uss, or Intanded use, In relation lo tha parformance by the Contraclor of iis
obYigatians under the Contract shall belong Io tha Contractor

6.2 Tha Contractor hereby grants to the Deparimsnt a non-exclusive ficencs wilhout
payment of royally or ather sum by the Department in the Copyright to:

6.2.1 do and authosise others lo do any and ali scts rastricted by the Act as amended from
ime {0 time or replaced in whole or part by any stshiis or other legal mesns in respact of
any Copyright Work In tha United Kingdom and In all other tefritorias In the world for tha full
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period of time during which the ght subsisis; and

6.2.2 exarcise all rig‘ﬂs of a simllar nature as those described in Clause 6.1 abova \Jhlch

may be conferred In raspact of any Copyright Work by the Jaws from tima to ime in all other
parts of tha world.

6.3  Each parly will at the reques! and reasonable expanse of the other exacuie all such
documants and do all such acts as may be rsasonably nacessary In onder 1o vast In the
other tha rights granied 1o the other under this Clausae 6.

6.4  Background IPR used in the performance of this contract shall remaln the property of
the party Introducing .

7. Data Protaclion Act

7.1 With respect ta the parfies’ rights and obligations under this Contraci, the parties
agrea that the Depariment is the Dala Controflar and that the Contracior Is the Data
Processor. For the purposes of this Clausa 7, the tarms "Data Controliar®, Datz Processor”,
*Data Subject®, “Parsonal Data®, *Process” and "Procassing shall have the mazning
prescribed under the DPA.

72  Tha Cantracloc shall:

7.21 Process the Parsonal Data only in accordance with Instructions from the Department
{which may be specific instructions or Instructions of a general nature as sal out in this

Contlracl or as oltherwise notified by the Departmant 1o the Contraclor during the pariod of
the Contract); :

7.2.2 Procass the Parsonal Dala only to the extent, and In such manner, as Is necessary
for the provision of the Services or as Is required by Jaw or any Regulatory Body;

7.2.3 Implement appropriale tachnical and arganisational measures io prolect the Parsonal
Dala egsins! unauthorised or unlawiul processing and sgalnst accidental toss, destruction,
damage, altarstion or disclosura. These measures shall be appropriate lo the harm which
might resuil from any unauthorised or unlawful Pracessing, accidental Joss, destruction or
damage lo the Personal Dala and having regard lo the natum of the Parsonal Data which is
to be protecisd,

7.24 Take reasonable staps o ensure the relisbllity of any Contractor
Parsonnal who have access lo the Personal Data;

7.2,5 Oblaln prior willten consanl from the Dapartment {n order to tansfer tha Personal
Data lo any Sub-contraclors or Affilates for the provision of the Services;

726 Ensure thal all Conlraclor Persannel required to access tha Personal Data ara
Informed of the confidsnlial natura of the Personal Data and comply with the obligations set
o In this Clause 7;

7.2.7 Ensura that nona of Contractor Personne! publlsh, disclose or divulge any of the
Parsonal Dala o any third party unless directed in writing to do so by tha Dapartmant;

7.2.8 Nolity the Deparimenl within fiva Working Days K it raceives:
7.2.8.1 a request from a Data Subject to have access to that person's Parsonal Data; or
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| .
7.2.8.2 a complaint or request ralating to the Departmanl’s nbligallorls under the Dala
Protaction Legisiation; |

7.2.8 Provida the Depariment with full cooperation and essistanca in relation lo any
complaint ar requast mada, including by:

7.2.9.1 praviding the Deparimant with full datsils of tha complalnt or request;

7.2.8.2 complying with g dsta accaess requast within the ralsvant limescalas sat out In tha
Data Proiection Legislatlon end in accordance with the Dapariment's instructions;

7.2.8.3providing tha Department with any Personal Dala it holds In refation to 2 Dala Subject
{within the limescales requirad by the Department); and

7.2.9.4 providing the Department with any Infarmation requasied by the Dapartment;

7.2.10 Pamll ths Dapartment or the Depariment's Represaniative (subjecl! lo reascnable
and appropriata confidenllality underiakings), to Inspect and audit the Conlractor’s date
procassing activities {and/or those of lis aganis, subsidlaries and Sub-contractors) and
comply with efl reasonable raquasis or directlons by the Depasiment to enable tha
Daparimant lo verify and/or procura that the Contractor Is in full compliance wilh its
cbilgations under this Contracl;

7.2.11 Provida a writlan description of Lhe tachnleal and organisalional methods employad
by tha Contractor for processing Parsonal Data (within the imescales required by the
Du_panmenl): detalis of which shall nol breach copyright, canfidentiality or iPR; and

7.2.12 Not Process or otherwisa transfer any Personal Dala cutslde tha European
Economic Area. If, eiter the Commancsmen! Data, tha Contrector (or eny Sub-contraclor)
wishes lo Process andlorlrans_fer any Parsona! Dala culside the European Economic Area,
the following provisions shall apply:

7.2.12.1The Contracior shall submit a request for change to the Department which shall be
dealt wilh in accardance with any Changa Conltrol Procedura,

7.2.12.2 the Contracior shall set oul In its requast for change details of the following:

(e) the Parsonal Data which will ba Procassed and/or transferred oulslda Lha European
Economic Area;

(b) the country or countries In which ihe Parsonal Dala will bs Processad and/or lo which
the Parsonal Data will be transfermed outsida the European Economic Area;

{c) any Sub-canlraciors or other third partias who will ba Procasslng and/or transferring
Parsonal Data cutslde the European Economic Area;and

(d)  how tha Contractor wil ensure an adequala leval of prolection and adequate
saleguards (in accordance with the Data Protection Legls!ation and In parficular so
as lo ensura the Department's compliance with tha Data Prolection Legislation) in
respeact of the Parsonal Data thal wil bs Processed and/or ransferred outside the
European Economic Area;
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7.2.12.3 In providing and evaluating the rJquesl for changs, the pariles shall ensure that
Ihay have regard 10 and comply with then-current Dapariment, Govemment and Informatlan
Commissloner, Office policies, procadures, guidance and cades of practice on, and any
approvals procassas in connaction with, the Processing and/or transfers of Persons| Data
oulside the European Economic Area and/or overseas generally; and

7.2.12.4 the Contraclor shali comply with such othar Instructions and shali camry oul such
other ecllons es the Deperimani may nolify In writing, Including:

(8) Incorporzting standard and/ar modei clauses (which ars epproved by the Europsan
Commission as offering adequale safeguards under the Dala Prolaction Legistation)
In this Contract or & separate dala procsseing agreement batwean tha parstias; end

(b) procuring that any Sub-contreclor or other third party wha will be Pracessing andfor
lransfemring the Perscnal Dala oulslde the European Economic Area eniars Into 8
direct dala processing agreament with the Authority on such tarms as may be
required by the Deparimanl, which the Coniractor acknowlsdges may Include the
incorporation of standard and/or modsiclauses (which ars approved by the European
Commission as pffering adequata safaguards undar the Dala Proteciion Leglslation).

7.3 The Contractor shall comply at &ll limes with tha Dala Prolection Leglstation and shall
not perform ls obligalions under this Contract In such & way as to causa the Department to
breach any of Iis applicable obiigalions under the Dala Prolection Leglsiation.

8. Department's Data

8.1  The Contraclior shall employ appropriale orpanisational, operations! end
tachnological processes and procedures o keep the Department's Data safe from
unauthorised usa or access, loss, destruction, thefi or disclosure. The organisational,
operational and lechnological procasses and procedures edopted are required to comply

with ihe requirements of ISO/IEC 27001 as appropriate to the servicss beling provided 1o the
Departmentl.

B2  The Conlraclar shall nol deleta or remove any propriatary nolicas containad within or
relating lo the Department's Data.

83  The Contraclor shall nol slore, copy, disclose, or use the Depariment's Data except
as nacessery for the performance by the Coniractor of Iis obligations under this Contract or
as otherwisa expressly suthorised in writing by the Departmenl.

84  To the exient thal the Department's Dala is held and/or processad by the Contraclor,
the Contracior shall supply that the Department's Dala to the Department as requested by
the Department In the format spacified by the Dapartment as agreed with tha Consuitant.

8.5~ The Contracior shall taka responsiblity for prasanving the Integrity of tha
Depariment's Dala and praventing the cosruption or loss of tha Dapartment's Dala.

8.6  The Conlraclor shall ensure that any fles containing the Depariment's Data are
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siored on the Conlrselop’s secura sarvers and/or secured IT equipment. The Cortractor
shall ensurs thal the Depariment's Dala refaling 1o the projecl Is segregatad from other ddla
on thalr IT systarns.

8.7  The Coniractor shall not keep the Deperiment's Daln on any lapiop or other
raemovable drive or davica uniess that laptop, other ramovabis drive or davics is protecisd by
being fully encrypled and password prolactad, and tha use of the device or lapiop Is
necessary for the provision of the servicas sst cut In the Contracl. Laplops should hava full
diak encryption using either 8 CESG (Communications Elactronic Sacurity Group) CAPS
approved product or atteamatively a product thal complies with the FIPS 140-2 Standard.
USB devicas used for transfaming the Dapariment's Dals should be encrypted 1o tha FIPS
140-2 Slandard.

8.8  The Conlraclor shal keep an audit trail of where the Deparimant's Data |s held,
including hardwara, laptops, drives and devices.

8.8  The Contractor shall ensure that the Departmeni’s Data Is stored In locked cabinats.

8.10 Tha Contraclor shall ensure that the Depariment’s Dala Is sacurely remaoved from
thelr.systems and eny prinlad coplas sacuraly destroyed at the end of this work, or on
termination of the conlract. In complying with ihis clauss, electronic copies of tha
Daparimant’s Dala shall be secursly destroyed by either physical destruction of the atorags
media or secure delelion using appropriats elacironlc shradding softwars, using a minimum
selting of US DOD overwriting elandard (7 passes). Any herd copy shafl be destroyad by
cross-cul shradding and sacure re-cycling of tha resulting paper waste,

8.11 The Conlraclor shall parform secure back-ups of ali tha Depariment’s Dals and shall
ansure thal ug-to-dala back-ups are glored off-slte. The Contractor ehall ensura thal such
back-ups ara available to the Deparimanl sl all times upon request.

8.12 The Conlractor shall ensure that any of tha Dapartment's Data to be senl betwesen
the Contractor's offices/staff, end/or the sub-contraciors, and/or any athar third party are
sent by CD or DVD and are fully encrypled and password proteciad. The Contraclor shall
ensure that the password for filas Is sent separately from lhe data {o the nemed raciplant of
the data. The Department’s Dats shell be transferrad by a8 sacure courler or reglsterad postal
service (spacial delivary) and not by e-mall or on LISB pens.

8.13 | the Depariment's Data |s coruplad, losl or sufiiclantly degraded a6 a result of the
Contracior’s Dsfaull so as to be unusabls, tha Depariment may:

8.13.1 require the Contractor (8l the Contractor’s expensa) to rastore or procure the
rasincation of the Dapartment's Data shall do so a5 sgon as praciicabla end/or

8.13.2 Hsalf restore or procure the restoration of the Dapartment Dals, and shali be repald
by the Contraclor any reascnable expansas incurred in doing so.

8.14 |f at any time the Contraclor suspacis or has reason to bolleve that the Depariment's
Date has or may bacome comruplad, last or sufficlently degraded in any way for any raason,
then the Contractor shali nolify the Department immediatsaly and inform the Depariment of
the remadial action the Contractor proposes to taka.

9, Warranty and Indemnity

8.1, The Conlractor warrants to the Departmant that the obligations of tha Contracior
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under thig Contract will ba parformed by approprialely qualified and trained #arsunnel with
I reasonable skil, care and dillgenca and ta such
high standards of quelily as It Is reasonabla for ths Depariment to expeci In all the
circumsiances. The Department will be relying upon the Contractor's skill, expertise and
experience In the performance of the Projact and also upen the accuracy of all
representalions or stalemenle made end tha advice given by the Contractor In gonnection
with the performance of the Profact and the accuracy of any documents concelved,
originated, mads or daveloped by the Contraclor as part of this Contract. Tha Cantractor
warmants that any goods suppliied by the Conlraclor forming part of tha Sarvicas will be of
salisfaclory quallty and ft for. thelr purpose and will be fres from defacls in design, matsrial
and workmanship.

8.2. Withoul prefudice lo any other ramedy, I any parl of the Project is not paformed In
accordance with this Cantracl then the Daparimant shall be enbitied, where appropriate lo:

9.2.1. require the Conlractor promplly 1o re-periorm or replace tha relevanl pari of the
Project without additional charge (o tha Depariment: or

8.2.2. assess the cost of remedying the fallure (“the sssessed cost”) and la deduci from
any sums dua to the Conlracior the Asseased Cost for the period thal such failure continues.

93. Tha Conbractor shal baiiable for and shail indemnify the Deparmant In full agalnst
any expansa, llabilily, loss, clalm or procaedings  arising under statule or &t common law In
raspect of parsonal injury o or death of any parson whomsoever or loss of or demage to
properly whather belonging lo the Deparimant or olherwise arising out of o In the courss of
or causad by the performancs of the Project.

9.4,  Without prejudics lo any othar exclusion or limiation of liabliity in this Conlract, tha
‘liabHity of the Conlractor for any ciaim or claims under this Contract shall ba limited to such
sums as it would be Just and equiiebie for the Contracior to pay having regard 1o the extant
of his rasponsibiilty for the loss or demage giving risa 1o such claim or clalms elc. and In al
cases shall be up lo 8 maximum value of the emounl payable under this contract {or E1
miilion) axcep! for those Nabilities which cannol be Emitad by law.

9.5. Al property of the Contractor whilst on tha Depariment's pramises shali be lhere al
the rigk of tha Conlracior and the Depariment shall accept no liabllity for any loss or damage
howsoever occuming lo L

9.6. The Conlraclor shall ensura that it has adequata Insuranca cover with an insurer of
good repute lo cover claims under this Contract or any ather clalms or demands which may
ba broughl or made againsl It by any persan suffering any Injury demaga or Yoss In
conneation with Lhis Coniract The Cantractor shall upon raquest produce to the
Dapartmen, it's policy er policies of insuranca, together with the recaipl for the payment of
the last premium in respect of sach pollcy ur produce documantary evidenca that the palicy
ar policies are properly maintsined.

10. Tarminalion

10.1. This Conirac! may ba terminated by eliher party giving 1o the other party ai leasl 30
days notice In wriling. 3 :

10.2. In the event of any braach of this Coniracl by elther party, the other party may serve
a nolice on tha party In breach requiring the breach o ba remedied within a period specified
in the nolica which shall ba reasanable In all the circumstances. If the breach has not bean
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remadied by the explry of tha spacifiad periad, the party nol In breach may lerminals this
Contract with Immedlale effect br nolice n writing.

10.3. In tha event of a materlei' breach of this Contrac! by either party, the ather party may
{tenminale this Conlrac! with Immediale sffact by notica in wriling.

10.4. This Contract may be laminated by the Depariment with immediala effect by notice
In writing if at eny tima:-

10.4.1.1he Canlractor passas a rasolution that jl be wound-up ar thal an applcation be meda
for an administration order or the Coniractor applles to entar Inlo a voluntary amangemenl
with ils cradilors; or

10.4.2.8 racelver, liquidator, adminisirator, supervisor or administrative receiver bs
appaoinled In raspecl of the Conraclor's property, assets or any part thereaf; or

10.4.3.the court orders thal the Contractor be wound-up or a receiver of all or any pari of the
Contraclor's essels ba appoinlad; or

10.4.4. tha Contraclor Is unable lo pay lis debts In accordance with Saclion
123 of the Insolvency Acl 1986; or

10.4.5. thera Is e change In the legsl or beneficial ownership of 50% or more of the
Conbractor's shara caplial issued al the date of this Contract or thers Is a change In the
conlrol of the Caniractor, unless the Contractor has previcusly notified the Depariment in
wriling. For tha purposa of this Sub-Clause 10.4.5 “control” means the power of & pemson lo
secura that tha affsirs of lhe Coniraclor are conduciad In accardanca with the wishes of that
parson by means of the holding of shares or the possassion of voling power; or

10,4.6. the Contrector is convicled (or being & company, any officers or representatives of
the Contracior ara convicled) of a criminal ofance relaled (o the business or professional
conduct; or

10.4.7.tha Conbraclor commits {or being a company, any cfficers or raprasanlatives of the
Contracior commit) an acl of grava misconduct In the course of the business; or

10.4.8. the Contracior feils {or being & company, any officers or representalives of the
Contraclor fall) to fulfil hisfiheir obligations relating 1o the payment of Soclal Security
contributions; or

10.4.6.the Con¥ractor falls (or being 8 company, any officars or representatives of the
Conbracior fall) (o fufi] hisithelr obilgations relaling lo payment of taxes;or

10.4.10.the Contraclor falis (or being & company, any officers or representatives of the
Contracior fal) lo disciose any serious misrsprasenialion in supplying Information requirad
by the Departman! In or pursuant ta this Contract.

10.5. Nolhing In this Clausa 10 shall effect the coming inlo, or continuance in force of any
provisian of this Contract which Is expressly or by implication intanded 1o come Into forcs or
continue in force upon tenmination of this Contract

11.  Status of Contraclor

11.1  In canying oul its obligations under this Conlract the Contractor agrees that it will bs
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acling as principal and nol llfe ageni of the Ceparimenl.

11.2 The Contra:llor shall nol say or do anything lhal may lead any other pessonllo
beilave that the Conlraclor is acling as the agent of the DepartmenlL

12.  Freedom of information

12.1 Thea Contrecior acknowledges that 1he Department Is subject to the requirements of
tha FOIA and the Environmental information Reguiations end shall assist and cooperala wilh
lh‘:theparhnenl {o enabla the Depariment to comply with lis information disciosura
obligations.

12.2 The Conlraclor shall and shall procura thal its Sub-contraclors shall:

12.2.1 lransfer lo tha Daparimanl all Requesls for Information that it raceivas as soon as
praclicable and in any even! within lwo Working Days of recelving a Request for Information;

12.2.2 provida lhe Daeparimanl with a copy of all Information In #is possession, or power In
the form that the Depariment requirss within five Warking Days {or such other paeriod es tha
Departmenl may specify) of the Dapariment’s requestl; end

12.2.3 provide el nacessary asslslance as reasonably raquesiad by the Dapartment lo
enabla the Dsparimsn! 1o respand lo the Raquest for Information within the ima for
complianca sel out In saction 10 of the FOIA or regulation 5 of the Environmental
Inforrnation Regulations.

123 The Depariment shali be responsible for delermining in ils abeoluta discralion and
notwithstanding any other provislon in this Canlracl or any other agresment whather any
Information Is exempt from disclosure In accordance with the provislons of the FOIA or the
Environmental Information Regulstions.

124 In no svent shall the Contractor respond direclly lo @ Requast for Information unless
expressly aulhorised lo do so by the DapartmenL

12.5 The Contraclor acknowladges that (notwithslanding the provislons of Clause

13) the Departmenl may, acling In accardance with the Ministry of Juslice's Cade of
Practice on the Discharge of the Functions of Public Authoritlas under Part 1 of the Freedom
of Information Act 2000 {11the Code”), ba obliged undar the FOIA, or the Enviranmenial
Informalion Regutalions lo disclose information conceming the Contractor ar the Project:

12.5.1 In cerialn circumstances without consuliing the Contraclor; or

12.5.2 following consultalion with the Conlraclor end having iaken thelr views into account;
12.5.3 provided siways that where 12,5.1 applles the Deapartment shall, In accordance with
any recommendations of the Code, take reasonable steps, where appropriale, to give the
Caonlraclor advanced notice, or failing that, lo draw the disclosura to the Contractor’s
allention afler any such disclosura.

128 The Contracior shall ansure that all information Is retainad for disclosurs and shall
permil the Deparimant fo inspaecl such racords as requestad from lime to tima.

13. CONFIDENTIALITY
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i#3.1 Except lo tha extan! set ou In thls ciause or where disclosyre Is expressly parmitied
}alsawham In this Contracl, each party shall: C l.l!‘B

13.1.1 tmeal the other party's Confidential Information as confidential and safeguard l
accondingly; and

13.3:2 not disclosa the olher party’s Confidential Informmation o &ny other person without tha
ownar's prior writlen consant

132 Clause 13 shell not apply lo the extent that:

13.2.1 such disclosure Is a requirement of Law placed upon the party making the disclosure,
including any requirements for disclosura undar the FOIA, Code of Praclice on Accass to
Govemment Information or the Environmenta! information Regulations pursuant to clausa 12
{Freedom of Infermation);

13.2.2 such information was In the possession of the party making the disclosure without
obligetion of confldantiality pricr to lts disclosure by the informalion ownar;

13.2.3 such Information was obtainad from a thind parly withoul obligation of confidentiality;

13.24 such Informalion was aiready In the pubilc domain at tha time of diaciosura atherwiss
than by a breach of this Contract; or

13.2.5 1t Is independently developad without eccess lo the other party’s Confidentiat
Informalion.

13.3 Tha Contraclor may only disclose the Department's Confidantial Information to the
Contractor Parsonnal who are diractly involved in the provislon of the Services and who
nead lo know the Information, and shall ansura that such Cantraclor Parsonnel are awam of
and shall comply with these cbligations as to confidantiality.

13.4 Ths Contractor shali nol, and shali procure that the Contracior Parsonnel do not, use
any of the Deparimant's Confidential Information recelvad otherwise than for the purpases of
this Contracl.

13.5 Al tha written requast of tha Dapartment, the Coniractor shall procurs that thoss
members of the Conlracior Personnel ldentilled in the Dapariment's notice signs a
confidentiality underteking prior.to commancing any work in accordancs with this Contracl.

13.6 Nothing In this Contract shall pravenl the Depariment from discicsing the
Contracior's Confidentis! Informetion:

13.6.1 to any Crown Body or any other Conlracting Department. All Crown Bodies ar
Contracting Authorities raceiving such Confidantial information shali be enlitled lo furthar
disclose the Canfidantial Information lo other Crown Bodies or ather Contracting Authorties
on the basks thal the informalion Is confidential and Is not to be disclosed to a third party
which Is notl part ol any Crown Body or any Contracling Capariment;

18.8.2 o any consuitani, contractor or other person angagad by the Depanmanl or any
parson conducting an Office of Govesnment Commearcs galeway reviaw;

13.6.3 for the purposs of the examination and certification of the Department's accounls; or
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13.8.4 for any examination pursuant to Section 6{1] of tha NationelAudit Act
1883 of tha economy, efficlency and eﬂrcu\mnass th which tha
Department has used its resources,

13.7 The Dapartment shall uss ali reesonable sndeavours lo ensurs thet any govemmenl
deparimeni, Contracling Deparimenl, employse, third party or Sub-contractor io whom tha
Contraclor's Confidential information is disclosed pursuan 1o clausa 13 Is made awars of
ha Departmsnt's obligations of confidentality.

13.8  Nolhing In this clause 13 ghall pravent either party from using any tachniques, idees
- or know-how gained during the paformance of tha Coniracl in the coursa of its normal
business to tha exiant that Lhis use does nol result In s disclosure of tha other party's
Confidentislinformation or an Irfingsmant of IPR.

13.8  The partles acknowiedga thal, excepl for any Informalion which Is exemp! from
disclasure in accardance with the provisions of the FOIA, the contant of this Contract Is not
Confidential Information.The Department shall be responsible for dalarmining in #is absoluis
discration whather any of the content of the Contract s exemp! from disciosurs in
accordance with the provialons of the FOIA.

13.10 Subject to Clausa 13.8, the Coniractor heraby gives his consent for lhe Depariment
lo publish the Canlract In s entlrely, indiuding from Ume o time agraed changes to the
Contract, o ths genam! public.

13.11 The Department may consult with tha Canlracior to Inform )ls dacision regerding any
redaclions bu! the Dapariment shali have ths final decision In is ahsohe discration.

13.12 Tha Contractor shall asslst and cooperata with the Departmant to enable tha
Department o publish this Conlract.

14. Access and Information

14.1  The Contraclor shall provide accass al il rensonable imes fo tha Department's
Imtamal auditors or other duly authorised slaff or agents to Inspect such documents as the
Dapartment considers necessary in connection with this Cantract and whare approprials
spaak to the Conlractors employses.

15.  Transfer of Responeibility on Explry or Termination

15.9  The Contractor shali, at no cos! o tha Departmant, promplly provide such assistancs
end comply with such limetable as the Department may ressonably raquira for tha purposa
of ensuring an orderly transiar of rasponsibliiity upon the explry or olher tarmination of this
Cantracl. The Departmenl ehall be entitled to raquira the provision of such assistance both
priot lo and, for a reasonabie perlod of ime afler he expiry or other lerminalion of this
Contract.

15.2 Such assistance may Include {withoul limitation) the deilvery of documants
and dala in the possession ar control of the Contractor which relate lo this Conlract,
including the documents and data, if any, ralerrad to In the Schedula,

153 The Contraclor undertakes thet !t shall not knowingly do or omilt to do anything that
may adversely sffecl the abliity of the Department lo ensura an ordarly lransfer of
rasponsibiiity,
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186. andmant +nd variation |

16.1 No emendment or variation to this Contrac! shell be effective unidas i is in writing
and signed by or on behalf of each of the parties hereto. The Contracior shall comply with
any formal procadures for amending o varying conlracis that the Department may have I
place from time to tima.

17.  Asslgnment and Sub-conlracting

17.1 The benefit and busden of this Caniract may not be assignad or sub- contracled In
whole or in pari by the Contracior withaut the prior written consent of the Departmant Such
consen| may be given subjac! to any conditions which the Depariment considers necessary.
The Depariment may withdraw Its consent lo any sub-tontraclor whera R no longer has
reasonable grounds to approve of the sub-contracior or the sub-contracling arangement
and where these grotinds have been prasanied in writing ta tha Cantraclor.

18, The Conliract {Righis of Third Pariies) Acl 1958

18.1 This Contract is not intended to creale any benefil, clalm or rights of any kind
whalsoevar enforceable by any person not a parly te the Conlracl.

18.  Walver

19,1 No delay by or omission by sithar Party In sxerclsing any right, power, privilege or
remedy under this Contract shall oparats to Impair such right, power, privilege or remedy or
be construed as a waiver therenf. Any single or partial exarcise of any such right, power,
privilege or remedy shall nol precluda any olher or further exarcisa tharao{ or the exarcise of
any other righl, power, privilage or remedy.

20, Nofices

20.1 Any notices o ba given under this Cantract shail ba delivered porsonally or senl by
regisierad posl or by facsimile transmission lo the Project Mansger (in the case of the
Depariment) or io tha address set out in this Contrac! (in the casa of the Cantraclor). Any
such nolice shall ba deemed to be sarved, if deliverad personally, at the Ume of dalivery, if
san! by posl, forty-sight hours aRter posling or, If ssnt by facsimila fransmission, twelve hours
afler proper fransmisslon.

21. Dispute resolution

211 The Pa;'ties shall use all reasonable endeavours to negotiate In good feith and setle
amicably any dispute [hat arises during the continuance of this Contract.

212 Any dispuls nol capable of resolution by the partiss In accordance with tha (ams of
Clause 21 shall be settiad as far s possible by mediation in accordance with the Centrs for
Dispute Rasolution (CEDR) Model Mediation Procadure.

21.3 No party may commeanca any court precesdings/arbitration In relation to any
disputa arising out of this Conirac! unil they have atiempled o settie it by mediation, but eny
such mediation may be Isrminaled by aither party at eny tinia of such party wishing lo
commance court procaadings/arbitration.

Paga 26 of 28




Conirott Ref No: EOR/SBUA2014/001

22.  |Lsw and Jurisdiction

| 221 This Canlract shall be govemed by and intarpreted Jn accordance with English
Lew and the partias submit to the jurisdiction of the Engfish courls.

23, Recyclad Paper

23.1  The Conlraclor shall ensure whereves possibla lhal ali paper used In the production
of reports, documsents and other malerials arising out of the performanca by the Conlraclor
of thelr dutles under this Canlract consists of 8 minimum of sixty- par-cent recycled cantent
of which seventy-five per cent Is post-consumer wasls.

24, Discrimination

241  The Contractor shali not uniawfuily discriminata within the meaning and scope of any
law,anactmenl, order, or reguiation relaling {o discrimination (whether in race, gender,
religion, disability, saxual oriantalion or otherwise) In employmant.

242 The Contractor shall 1zke all reasonable steps to secura the obsarvance of Clausa
24.1 by all servanis, employsas or agenis of the Conlraclor and all suppfiers snd sub-
contractors employed In the axecuilon of the Contracl.

25. Safeguarding childran who perticipals In rasearch

251 Thae Conlractor will put in placa safeguards to protect children from a risk of
significant harm which could arise from them taking part in the Projact. Tha Conlractor wil
agree these safeguards with tha Dsparimen! bafora commencing work on the Projact.

25.2 .

In addition, the Contraclor wili carry oul checks with the Disclosure and Barring Service
(DBS checks) on all stafl employed on tha Projact in a Regulated Aclivity. Contractors must
have a DBS check done avary three years for each relevant member of staff for 85 Jong as
this cantract applies. The DBS check must be complaled bafore any of he Conlractor's
employees work with children in Regulated Activity. Please see
hiips:/iwww.qov.uk/crb-criminal-records-bureau-check lor further guldancs.

26. Project outputs

26,1 Unless otherwise agreed between the Contraclor and tha Projact Manager, ail
oulputs from tha Projact shal be published by the Departmani on tha Dapastment's resaasch
wabslie.

28.2 The Conbactor shall ensure that aii outpuls for publication by the Deparimant adhera
lo the Depariment's Style Guide and MS Word Templaie, avaliabla lo download from:
hips:/Aww.gov.uk/govemment/publicatlons/ressarch-reposts-quide-and-tamplala

28.3 Unless otherwise agreed balween lha Cantraclor and Project Manager, the
Contractor shall supply the Project Manager with a draft for comment al least eighl weeks
before the intended pubiication date, if applicabie as detailed in work scheduls, for interim
reports, and eight waeks before lhe contracled end dala, for final reports.

" 28.4 The Conbaclor shall conslder ravisions to the drafis with the Projact Manager in lhe
light of the Department's commanis. The Contractor shall provida fina), signed off intarim
reporis and other oulpuls planned within the iifatima of the Project to the Depastment by no
later than four weeks before the intended publicaiion date, if applicable as datallad in work
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Dapariment by no iater than the coniracled end dats for the ProjecL

26.2 Untd the dals of publication, findings from all Projact outpuis shall be trealed as
confidential, as set out In tha Clausa 13 abova, Tha Contraclor shali nol release findings o
the prass or disseminata them In any way or at any time prior to publication without approval
of tha Dapartment.

28,3 Whers the Contracior wishes to issue & Press Notice or other publicity matarial
contalning findings from the Project, natiication of plans, including timing and drafts of
planned relansas shall be submitted by the Contractor to the Projact Manager a! lsas! thres
wasaks befora the Intended dats of relmasa end before any egreement is made with prass or
other extemnal audiances, [0 ailow the Dapartment time to commanl. All Preas Nolices
relaasad by the Depariment or ths Contractor shall stata the {ull litie of tha research reporl,
and Include a hypariink o ths Dapariment's research web pages, and any other web pages
aus‘:a r:nle;nnt. lo access the publication/s. Th!s clausa appilas at all times prior lo publiuﬂon aof
report

28.4 Where the Cantractor wishes to prasant findings fmm the Project in the publis
domain, for exampla al conferances, seminars, or in journal arlicles, the Contractor shall
notify tha Projeci Manager before any agreement Is made with aad.arnal gudiences, to allow
ihe Dapariment tma to consider ths request. The Conbractor shall cniy presant findings thal
will already ba in tha public domaln al the tima of presentation, unless clherwise egreed with
the Depariment. This clauss appiles al afl imes prior {o pubiication of the {inal reporl

End of Scheduls Thras
Authorisad to sign for and on behall of the Sacratary of State for Education

schadule, and final, signed off reports alanther outputs at tha end of the Project o the

r

Signalura
M‘}

Nama in CAPITALS - VICKY.PETRIE
Position and Address — Head of Suocial Resaarch, DIE

pata- 3/3 ] 2016
Authorised {o sign for and on behalf of the Contractor

Signalure MM(M{

Nama In CAPITALS - RICHARD BIRKETT

Positlon Commerclal Diractor
NFER

The Mare,Uptan Park
Slough, Berkshire. SL42QW
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