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[bookmark: _Toc220920186][bookmark: _Toc334101453]A1	Definitions and Interpretation
A1.1	In this Contract unless the context otherwise requires the following provisions shall have the meanings given to them below:

“Affiliate” means in relation to any company, any holding company or subsidiary of that company or any subsidiary of such holding company, and “holding company” and “subsidiary” shall have the meaning given to them in section 1159 of the Companies Act 2006.

“Annex” means an annex attached to an Appendix, which is attached to, and forming part of, the Contract.

“Appendix” means an appendix attached to, and forming part of, the Contract.

“Approval” means the prior written consent of the Authority.

“Authority” means the Contracting Body that makes the call-off under the Framework Agreement. 

“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 are:

i)	supplied to the Provider by or on behalf of the Authority; or

ii)	which the Provider is required to generate, process, store or transmit pursuant to this Contract; or

b) any Personal Data for which the Authority is the Data Controller. 

	“Authority ICT System” means the Authority’s computing environment 	(consisting of hardware, software and/or telecommunications networks or 	equipment) used by the Authority or the Provider in connection with the 	Contract which is owned by or licensed to the Authority by a third party and 	which interfaces with the Provider ICT System or which is necessary for the 	Authority to receive the Services.

“Authority’s Premises”:  means the Contracting Authority premises where the Services are to be supplied as set out in the Order Form and/or the Call-off Terms and Conditions. 


“Authority Software” means software which is owned by or licensed to the Authority, including software which is, or will be used by the Provider for the purpose of providing the Services but excluding the Provider Software.

“Breach of Security” means the occurrence of unauthorised access to or use of the Premises, the Services, the Provider ICT system or data (including the Authority’s Data) used by the Authority or the Provider in connection with this Contract.

“Bribery Act 2010” means the Bribery Act 2010 and any subordinate legislation made under that Act from time to time together with any guidance or codes of practice issued by the relevant government department concerning the legislation.

“Business Continuity Plan” means any plan prepared pursuant to clause H5.6, as may be amended from time to time.

	“Cabinet Office Statement” means the Cabinet Office Statement of Practice 	on Staff Transfers in the Public Sector issued in January 2000 and revised 	in November 2007 (including the annex to that Statement entitled “A Fair Deal 	for Staff Pensions” together with HM Treasury’s note issued in June 2004 	entitled “A Fair Deal for Staff Pensions: procurement of bulk transfer 	agreements and related issues”) as any of the same may be amended from 	time to time.

“Call-Off Terms and Conditions” means the terms and conditions in Schedule 4 of the Framework Agreement and any changes detailed in the Order Form set out in Schedule 3 of the Framework Agreement.

“Commencement Date” means the date specified on the Order Form.

“Commercially Sensitive Information” means the Information (i) listed in the Commercially Sensitive Information Appendix; or (ii) notified to the Authority in writing (prior to the commencement of this Contract) which has been clearly marked as Commercially Sensitive Information comprised of information:

a)	which is provided by the Provider to the Authority in confidence for the period set out in that Appendix or notification; and/or

b)	which constitutes a trade secret.

“Commercially Sensitive Information Appendix” means the Appendix containing a list of the Commercially Sensitive Information.

“Confidential Information” means:

a)	any information which has been designated as confidential by either Party in writing or that ought reasonably to be considered as confidential (however it is conveyed or on whatever media it is stored) including information that relates to the business, affairs, developments, trade secrets, know-how, personnel and providers of the Provider, including IPRs, together with all information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as “confidential”) or which ought reasonably to be considered to be confidential; and

b)	the Commercially Sensitive Information and does not include any information: 

i)	which was public knowledge at the time of disclosure (otherwise than by breach of clause E4 (Confidential Information));

ii)	which was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 

iii)	which is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or

iv)	is independently developed without access to the Confidential Information.

“Contract” means the legally binding agreement for the provision of Services made between the Authority and the Provider comprising an Order Form and the Call-Off Terms and Conditions.  

“Contracting Body” means the Department for Work and Pensions and any contracting body described in the OJEU Notice 2012/S 164-272892
 

“Contract Period” means the period from the Commencement Date to: 

a)	the date of expiry set out on the Order Form.,

b)	following an extension pursuant to clause F8 (Extension of Initial Contract Period), the date of expiry of the extended period,

or such earlier date of termination or partial termination of the agreement in accordance with the Law or the provisions of the Contract. 

“Contract Price” means the price (exclusive of any applicable VAT), payable to the Provider by the Authority under the Contract, as set out in the Prices & Rates Appendix, for the full and proper performance by the Provider of its obligations under the Contract but before taking into account the effect of any adjustment of price in accordance with clause C4 (Price adjustment on extension of Initial Contract Period). 

“Crown” means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Government and the Welsh Government), including, but not limited to, government ministers, government departments, government and particular bodies, and government agencies.

“Data Controller” shall have the same meaning as set out in the DPA.

“Data Subject” shall have the same meaning as set out in the DPA.

“Data Processing” shall have the same meaning as set out in the DPA.

“Default” means any breach of the obligations or any other default or negligence of a Party, its employees, agents or sub-contractors in connection with or in relation to the subject-matter of the Contract. 

“Directive” means EC Council Directive 2001/23/EC.

“DPA” means the Data Protection Act 1998 and any subordinate legislation made under such Act 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 legislation. 

“DWP Offshoring Policy” means the Authority’s policy and procedures as advised to the Provider by the Authority from time to time.

	“Emergency” means an event causing or, in the reasonable opinion of a Party, threatening to cause death or injury to any individual, or serious disruption to the lives of a number of people or extensive damage to property, or contamination of the environment, in each case on a scale beyond the capacity of the emergency services or preventing the Services operating under normal circumstances and requiring the mobilisation and organisation of the emergency services;

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

“Equipment” means the Provider’s equipment, plant, materials and such other items supplied and used by the Provider in the performance of its obligations under the Contract.

“Financial Model” means any or all of the financial models prepared by the Provider applicable to this Contract and any Variation. The financial model shall comply with the principles of Open Book accounts. 

	“FOIA” means the Freedom of Information Act 2000 and any subordinate 	legislation made under this Act 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 legislation.

“Force Majeure” means any event or occurrence which is outside the reasonable control of the Party concerned and which is not attributable to any act or failure to take preventative action by that Party, including fire; flood; violent storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding:

a)	any industrial action occurring within the Provider’s or any Sub-contractor’s organisation; or

b)	the failure by any Sub-contractor to perform its obligations under any sub-contract. 

"Framework Agreement" means the agreement which governs the relationship between the DWP and the Provider in respect of the provision, through the application of the Call-Off Terms and Conditions and the Ordering Procedures, of the Services by the Provider to the Authority and to other Contracting Bodies"

“Fraud” means any offence under laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud the Crown.
 
“Good Industry Practice” means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances. 

“Government Apprenticeship Programme“ means training which is funded by the Government via the National Apprenticeship Service. 

“Guarantee” means the deed of guarantee in favour of the Authority entered into by the Guarantor on or about the date of the Call-Off Contract (which is substantially in the form set out in the Appendix (Parent Company Guarantee) or such similar or analogous form acceptable to the Authority from time to time).

“Guarantor” Serco Group plc registered in England and Wales with company number 2048604 whose registered office is at Serco House, 16 Bartley Wood Business Park, Hook, Hampshire RG27 9UY

“Implementation Date” means the date specified by the Authority for the commencement of the Services

“Incumbent Provider” means any Provider providing any service that constitutes or that will constitute part of the Services immediately before the Transfer Date.

“ICT” means information and communications technology. 

“ICT Environment” means the Authority ICT system and the Provider ICT system.

“Information” has the meaning given under section 84 of the FOIA. 

“Initial Contract Period” means the period from the Commencement Date to the date of expiry set out in the Order Form, or such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract clause A2.

“Intellectual Property Rights (IPR)” means patents, inventions, trade marks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.

“Key Personnel” means those persons named in Appendix 1, Annex D as being Key Personnel.

“Landed Resources” means when the Provider or any Sub-contractor causes foreign nationals to be brought to the United Kingdom, to provide the Services.

“Law” means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements or any Regulatory Body of which the Provider is bound to comply. 

“Liquidated Damages” means any amounts payable by the Contractor to the Authority pursuant to clause B1.4

“Loss” means direct losses, liabilities, claims, damages, costs, charges, outgoings and expenses (including legal expenses) of every description, provided in each case that such losses are reasonable, direct, proper and mitigated. 

“Malicious Software” means any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence. 

“Monitoring Requirements Appendix” means the Appendix containing details of the monitoring requirements.


“Month” means calendar month. 

“OJEU Notice” means the contract notice published in the Official Journal of the European Union in respect of the Framework Agreement.

“Open Book Accounts” means the Contractor’s complete and accurate financial and nonfinancial information relating to the Services, categorised as appropriate and including:

(a) actual and forecast staffing and non-staffing costs;

(b) actual and forecast operating income and expenditure relating to the provision of the Services with an analysis showing the detailed costs;

(c) Sub-contractor and bought in service actual and forecast operating income and expenditure relating to the provision of the Services with an analysis showing the detailed costs;

(d) The actual and forecast profit, revenue and expenses which the Provider has achieved/incurred in the provision of the Services on an annual basis and over the contract term;

“Order” means an order for Services served by any Contracting Body on the Provider in accordance with the Ordering Procedures. 

“Order Form” means a document setting out details of an Order in the form set out in Schedule 4 of the Framework Agreement. 

“Ordering Procedures” means the ordering and award procedures specified in clause 7 of the Framework Agreement.

“Original Public Sector Employee” means a former employee of the Crown or other public sector body who as a result of the application of the Transfer of Undertakings (Protection of Employment) Regulations 2006 or of the TUPE Regulations, in relation to what was done for the purposes of carrying out a contract for the provision of services which were the equivalent of or similar to the Services, becomes or became an employee of someone other than the Crown or other public sector body

“Party” or “Parties” means a party to the contract. 

	“Persistent Breach” means a Default which has occurred on three or more 	separate occasions within a continuous period of six (6) months.  

“Personal Data” shall have the same meaning as set out in the DPA.

	“Pre-Existing Intellectual Property Rights” means any Intellectual Property 	Rights vested in or licensed to (a) the Provider prior to or independently of the 	performance by the Provider of its obligations under the Contract; and (b) the 	Authority prior to or independently of the performance by the Authority of its 	obligations under the Contract.

“Premises” means the location where the Services are to be supplied, as set out in the Order Form and/or the Call-off Terms and Conditions. 

“Prices & Rates Appendix” means the Appendix containing details of the Contract Price.

“Property” means the property, other than real property, issued or made available to the Provider by the Authority in connection with the Contract.

“Provider” means the person, firm or company with whom the Authority enters into the Contract.

	“Provider ICT System” means the information and communications 	technology system used by the Provider in performing the Services

“Provider Software” means software which is proprietary to the Provider, including software which is or will be used by the Provider for the purposes of providing the Services. 

“Quality Standards” means the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body, (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Provider would reasonably and ordinarily be expected to comply with, and as may be further detailed in the Specification.

“Regulatory Bodies” means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Authority and “Regulatory Body” shall be construed accordingly.

"Relevant Convictions" means a conviction that is relevant to the nature of the Services (or as listed by the Authority and/or relevant to the work of the Authority).

“Relevant Employees” means the employees of the Provider (including the Transferring Employees) who are wholly or mainly assigned to work in the provision of the Services and who are/will be the subject of a Relevant Transfer by virtue of the application of the TUPE Regulations. 

“Relevant Transfer” means a relevant transfer for the purposes of the TUPE Regulations.

“Replacement Provider” means any third party service provider appointed by the Authority to supply any services which are substantially similar to any of the Services and which the Authority receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.

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

“Security Plan” means the Provider’s security plan prepared pursuant to paragraph 3 of the Appendix (Security Requirements & Plan)

“Security Policy” means the Authority’s Security Policy annexed to the Appendix (Security Requirements and Plan) as updated from time to time.

“Security Tests” means conduct tests of the processes and countermeasures contained in the Security Plan

“Services” means the services to be supplied as specified in the Specification.

“Specification” means the description of the Services to be supplied under the Contract as referred to in the Appendix (The Services), including, where appropriate, the Key Personnel, the Premises and the Quality Standards. 

“Staff” mean all persons employed by the Provider to perform its obligations under the Contract together with the Provider’s servants, agents, providers and Sub-contractors used in the performance of its obligations under the Contract.

“Staff Vetting Procedure” means the Authority’s procedures for the vetting of personnel and as advised to the Provider by the Authority.

“Sub-contractor” means any third party appointed by the Provider under clause F1.1 which through its employees or agents directly delivers the Services.

“Tender” means the document(s) submitted by the Provider to the Authority in response to the Authority’s invitation to providers for formal offers to supply it with the Services. 

“Third Party Software” means software which is proprietary to any third party (other than an Affiliate of the Provider) which is or will be used by the Provider for the purposes of providing the Services.

“Transfer Date” means the date the Transferring Employee is transferred to the employment of the Provider from the Incumbent Provider.

“Transferring Employees” means employees of the Incumbent Provider whose contract of employment becomes, by virtue of the application of the TUPE Regulations in relation to what is done for the purposes of carrying out the Contract, a contract of employment with someone other than the Incumbent Provider.

“TUPE Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 2006, as amended.

“Variation” has the meaning given to it in clause F3.1 (Variation).

“VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994.

“Working Day” means any day (other than a Saturday or Sunday) on which banks in the United Kingdom are open for business.


[bookmark: _Toc220903944][bookmark: _Toc220920187]A1.2	The interpretation and construction of this Contract shall be subject to the following provisions:

a)	Words importing the singular meaning include where the context so admits the plural meaning and vice versa;

b)	Words importing the masculine include the feminine and the neuter; 

c)	Reference to a clause is a reference to the whole of that clause unless stated otherwise;

d)	Reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

e)	Reference to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

f)	The words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;

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

[bookmark: _Toc220920188][bookmark: _Toc334101454]A2	Initial Contract Period
The Contract shall take effect on the Commencement Date and shall expire automatically on the date set out in the Order Form, unless it is otherwise terminated in accordance with the provisions of the Contract, or otherwise lawfully terminated, or extended under clause F8 (Extension of Initial Contract Period).

[bookmark: _Toc220920189][bookmark: _Toc334101455]A3	Provider’s Status
At all times during the Contract Period the Provider shall be an independent Provider and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and accordingly neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the Terms of the Contract.

[bookmark: _Toc220903945][bookmark: _Toc220920190][bookmark: _Toc334101456]A4	Authority’s Obligations
	Save as otherwise expressly provided, the obligations of the Authority under the Contract are obligations of the Authority in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation upon, or in any other way fetter or constrain the Authority in any other capacity, nor shall the exercise by the Authority of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Authority to the Provider. 

[bookmark: _Toc334101457][bookmark: _Ref172631613]A5	Entire Agreement
[bookmark: _Toc310330992][bookmark: _Toc313460840][bookmark: _Toc313532766][bookmark: _Toc313971795][bookmark: _Toc315184548][bookmark: _Toc316480240][bookmark: _Toc316998506][bookmark: _Toc334101458]A5.1	This Contract constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

[bookmark: _Toc310330993][bookmark: _Toc313460841][bookmark: _Toc313532767][bookmark: _Toc313971796][bookmark: _Toc315184549][bookmark: _Toc316480241][bookmark: _Toc316998507][bookmark: _Toc334101459][bookmark: _Ref172631623]A5.2	Each of the Parties acknowledges and agrees that in entering into the Contract it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in the Contract. The only remedy available to either Party for any such statements, representation, warranty or understanding shall be for breach of contract under the terms of the Contract.
[bookmark: _Toc310330994][bookmark: _Toc313460842][bookmark: _Toc313532768][bookmark: _Toc313971797][bookmark: _Toc315184550][bookmark: _Toc316480242][bookmark: _Toc316998508][bookmark: _Toc334101460]A5.3	Nothing in clauses 5.1 or 5.2 shall operate to exclude Fraud or fraudulent misrepresentation.
[bookmark: _Toc310330995][bookmark: _Toc313460843][bookmark: _Toc313532769][bookmark: _Toc313971798][bookmark: _Toc315184551][bookmark: _Toc316480243][bookmark: _Toc316998509][bookmark: _Toc334101461]A5.4	In the event of and only to the extent of any conflict between the Order Form, the clauses of the Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:-
[bookmark: _Toc310330996][bookmark: _Toc313460844][bookmark: _Toc313532770][bookmark: _Toc313971799][bookmark: _Toc315184552][bookmark: _Toc316480244][bookmark: _Toc316998510][bookmark: _Toc334101462]a)	the Order Form;
[bookmark: _Toc310330997][bookmark: _Toc313460845][bookmark: _Toc313532771][bookmark: _Toc313971800][bookmark: _Toc315184553][bookmark: _Toc316480245][bookmark: _Toc316998511][bookmark: _Toc334101463]b)	the clauses of the Contract; and
[bookmark: _Toc310330998][bookmark: _Toc313460846][bookmark: _Toc313532772][bookmark: _Toc313971801][bookmark: _Toc315184554][bookmark: _Toc316480246][bookmark: _Toc316998512][bookmark: _Toc334101464]c)	any other document referred to in the clauses of the Contract.
[bookmark: _Toc310330999][bookmark: _Toc313460847][bookmark: _Toc313532773][bookmark: _Toc313971802][bookmark: _Toc315184555][bookmark: _Toc316480247][bookmark: _Toc316998513][bookmark: _Toc334101465][bookmark: _Ref172386763]A5.5	The Contract may be executed in counterparts each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.
[bookmark: _Toc220920191][bookmark: _Toc334101466]A6	Notices
A6.1	Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party concerned.

A6.2	Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service) or by facsimile transmission or electronic mail (confirmed in either case by letter). Such letters shall be addressed to the other Party in the manner referred to in clause A6.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given 2 Working Days after the day on which the letter was posted, or 4 hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail. 

A6.3	For the purposes of clause A6.2, the address of each Party shall be:

a)	as set out in the Order Form.

A6.4	Either Party may change its address for service by serving a notice in accordance with this clause.

[bookmark: _Toc220920192][bookmark: _Toc334101467]A7	Mistakes in Information
The Provider shall be responsible for the accuracy of all drawings, documentation and information supplied to the Authority by the Provider in connection with the supply of the Services and shall pay the Authority any extra costs occasioned by any discrepancies, errors or omissions therein.

[bookmark: _Toc220903946][bookmark: _Toc220920193][bookmark: _Toc334101468]A8	Conflicts of Interest
A8.1	The Provider shall take appropriate steps to ensure that neither the Provider nor any Staff is placed in a position where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider or Staff and the duties owed to the Authority under the provisions of the Contract. The Provider will disclose to the Authority full particulars of any such conflict of interest which may arise.

A8.2	The Authority reserves the right to terminate the Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider and the duties owed to the Authority under the provisions of the Contract. The actions of the Authority pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority.

A8.3	This clause shall apply during the continuance of the Contract and for a period of 2 years after its termination.

[bookmark: _Toc220920194][bookmark: _Toc334101469]A9	Prevention of Fraud
A9.1	The Authority places the utmost importance on the need to prevent fraud and irregularity in the delivery of this Contract. Providers and Sub-contractors are required to:

a)	Have an established system that enables Provider and Sub-contractor staff to report inappropriate behaviour by colleagues in respect of contract performance claims;

b)	Ensure that Provider or Sub-contractors performance management systems do not encourage individual staff to make false claims regarding achievement of contract performance targets;

c)	Ensure a segregation of duties within the Provider’s or Sub-contractors operation between those employees directly involved in delivering the service/goods performance and those reporting achievement of contract performance to the Authority;

d)	Ensure that an audit system is implemented to provide periodic checks, as a minimum at six [6] Monthly intervals, to ensure effective and accurate recording and reporting of contract performance. 

[bookmark: _Toc212960217]A9.2	The Provider shall use its best endeavours to safeguard the Authority's funding of the Contract against fraud generally and, in particular, fraud on the part of the Provider's directors, employees or Sub-contractors. The Provider shall pay the utmost regard to safeguarding public funds against misleading claims for payment and shall notify the Authority immediately if it has reason to suspect that any serious irregularity or fraud has occurred or is occurring. 

[bookmark: _Ref50376173][bookmark: _Toc212960219]A9.3	If the Provider, its Staff or its Sub-contractors commits Fraud in relation to this or any other contract with the Authority, the Authority may:

a)	terminate the Contract and recover from the Provider the amount of any loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Services and any additional expenditure incurred by the Authority throughout the remainder of the  Contract Period; or

b)	recover in full from the Provider any other loss sustained by the Authority in consequence of any breach of this clause.

A9.4	Any act of fraud committed by the Provider or its Sub-contractors (whether under this Contract or any other contract with any other Contracting Authority) shall entitle the Authority to terminate this Contract, and any other contract the Authority has with the Provider, by serving written notice on the Provider. 

A9.5	If the Authority finds that the Provider has deliberately submitted false claims for Contract payments with the knowledge of its senior officers the Authority will be entitled to terminate this Contract, or any other contract the Authority has with the Provider, with immediate effect.

[bookmark: _Toc220920195][bookmark: _Toc334101470]A10 	Non-Exclusivity

A10.1	The Provider acknowledges that, in entering this Contract, no form of exclusivity or volume guarantee has been granted by the Authority and/or Other Contracting Bodies for Services from the Provider and that the Authority and/or Other Contracting Bodies are at all times entitled to enter into other contracts and arrangements with other providers for the provision of any or all services which are the same as or similar to the Services


[bookmark: _Toc220920196][bookmark: _Toc334101471]B.	SUPPLY OF SERVICES

[bookmark: _Toc220920197][bookmark: _Toc334101472]B1	The Services
B1.1	The Provider shall supply the Services during the Contract Period in accordance with the Authority’s requirements as set out in the Specification and the provisions of the Contract in consideration of the payment of the Contract Price. The Authority may inspect and examine the manner in which the Provider supplies the Services at the Premises during normal business hours on reasonable notice. 

B1.2	If the Authority informs the Provider in writing that the Authority reasonably believes that any part of the Services does not meet the requirements of the Contract or differ in any way from those requirements, and this is other than as a result of a Default by the Authority, the Provider shall at its own expense re-schedule and carry out the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Authority.

B1.3	Not used. 

B1.4	Not used. 

[bookmark: _Toc220920198][bookmark: _Toc334101473]B2	Provision and Removal of Equipment 
B2.1	Unless otherwise stated in the Order Form, the Provider shall provide all the Equipment necessary for the supply of the Services.


[bookmark: _Toc220903947][bookmark: _Toc220920199][bookmark: _Toc334101474]B3	Manner of Carrying Out the Services 
B3.1	The Provider shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of Services has not been specified in the Contract, the Provider shall agree the relevant standard of the Services with the Authority prior to the supply of the Services and in any event, the Provider shall perform its obligations under the Contract in accordance with the Law and Good Industry Practice. 

B3.2	While not in any way limiting any other provision of this Contract, in delivering the Services, the Provider, or any of its Sub-contractors, shall comply with the DWP Offshoring Policy. The DWP Offshoring Policy shall apply to Landed Resources. 

B3.3	The Provider shall ensure that all Staff supplying the Services shall do so in accordance with Good Industry Practice and shall possess such qualifications, skills and experience as are necessary for the proper supply of the Services.

B3.4	The Authority will conduct a review of the performance of this contract at least annually during the Contract Period. During this review, a performance report will be agreed. 

B3.5	If the Provider fails to provide the Services in accordance with:

1. any individual Service Level measured on a weekly or monthly basis;
1. any Target Performance Level; or
1. any relevant standard of the Services agreed in writing with the Authority.

	the Provider shall pay the Authority the Service Credit set out in Appendix 3, Annex B. 


[bookmark: _Toc220903948][bookmark: _Toc220920200][bookmark: _Toc334101475]B4	Key Personnel
B4.1	The Provider acknowledges that the Key Personnel, as detailed in Appendix 1, Annex D, are essential to the proper provision of the Services to the Authority. 

B4.2	The Key Personnel shall not be released from supplying the Services without the prior written agreement of the Authority. 

B4.3	Any replacements to the Key Personnel shall be subject to the prior written agreement of the Authority. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.

B4.4	The Authority shall not unreasonably withhold its agreement under clauses B4.2 or B4.3. Such agreement shall be conditional on appropriate arrangements being made by the Provider to minimise any adverse impact on the Contract which could be caused by a change in Key Personnel.

[bookmark: _Toc334101476]B5	Provider’s Staff
B5.1	The Authority may, by written notice to the Provider, refuse to admit onto, or withdraw permission to remain on, the Authority’s Premises:

a)	any member of the Staff; or

b)	any person employed or engaged by any member of the Staff, 

whose admission or continued presence would, in the reasonable opinion of the Authority, be undesirable. 

B5.2 	At the Authority’s written request, the Provider shall provide a list of the names and business addresses of all persons who may require admission in connection with the Contract to the Authority’s Premises, within seven (7) Working Days from date of request, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Authority may reasonably request.

B5.3	The decision of the Authority as to whether any person is to be refused access to the Authority’s Premises and as to whether the Provider has failed to comply with clause B5.2 shall be final and conclusive.

B5.4	The Provider’s Staff, engaged within the boundaries of the Authority’s Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or outside the Authority’s Premises. 

B5.5	The Provider shall comply with all applicable legislation relating to safeguarding and protecting vulnerable groups, including the Safeguarding Vulnerable Groups Act 2006, the Safeguarding Vulnerable Groups Order (Northern Ireland) 2007 and the Protection of Vulnerable Groups (Scotland) Act 2007 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof.

B5.6	The Provider shall comply with Staff Vetting Procedures in respect of all persons employed or engaged in the provision of the Services. The Provider confirms that all persons employed or engaged by the Provider shall have complied with the Staff Vetting Procedures prior to commencing the Services and accessing the Premises.


B5.7	The Provider shall provide training on a continuing basis for all Provider Staff employed or engaged in the provision of the Services in compliance with the Security Policy and Security Plan.

B5.8	The Provider shall be responsible for ensuring that its Staff are not claiming any Social Security Benefit, where payment of that Social Security Benefit is precluded due to earnings. 

B5.9	The Provider shall further use all reasonable endeavours to ensure that its staff who are not EC nationals are legally entitled to be resident in the United Kingdom and have a work permit, where applicable. The Provider shall promptly take all reasonable steps to ensure compliance with this clause.

B5.10	Without prejudice to clause B5.2, if the Provider fails to comply with clause B5 in the reasonable opinion of the Authority, such failure may be prejudicial to the interests of the Crown, then the Authority may terminate the Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority. 

[bookmark: _Toc220903950][bookmark: _Toc220920204][bookmark: _Toc334101477]B7	Licence to Occupy Premises 
B7.1	Any land or Premises made available from time to time to the Provider by the Authority in connection with the Contract shall be made available to the Provider on a non-exclusive licence basis free of charge and shall be used by the Provider solely for the purpose of performing its obligations under the Contract. The Provider shall have the use of such land or Premises as licensee and shall vacate the same on completion, termination or abandonment of the Contract. 

B7.2	The Provider shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Provider shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Authority may reasonably request. 

B7.3 	The Provider shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of such Premises as determined by the Authority, and the Provider shall pay for the cost of making good any damage caused by the Provider or its Staff other than fair wear and tear. For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

B7.4	The Parties agree that there is no intention on the part of the Authority to create a tenancy of any nature whatsoever in favour of the Provider or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to the Contract, the Authority retains the right at any time to use any premises owned or occupied by it in any manner it sees fit.


[bookmark: _Toc220920205][bookmark: _Toc334101478]B8	Property
B8.1	Where the Authority provides Property free of charge to the Provider such Property shall be and remain the property of the Authority and the Provider irrevocably licences the Authority and its agents to enter upon any premises of the Provider during normal business hours on reasonable notice to recover any such Property. The Provider shall not in any circumstances have a lien or any other interest on the Property and the Provider shall at all times possess the Property as fiduciary agent and bailee of the Authority. The Provider shall take all reasonable steps to ensure that the title of the Authority to the Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-contractors and other appropriate persons and shall, at the Authority’s request, store the Property separately and ensure that it is clearly identifiable as belonging to the Authority.

B8.2	The Property shall be deemed to be in good condition when received by or on behalf of the Provider unless the Provider notifies the Authority otherwise within five (5) Working Days of receipt.

B8.3	The Provider shall maintain the Property in good order and condition (excluding fair wear and tear), and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.

B8.4	The Provider shall ensure all the Property whilst in its possession, either on the Premises or elsewhere during the supply of the Services, is secured in accordance with the Authority’s reasonable security requirements as published from time to time.

B8.5	The Provider shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Authority’s Default. The Provider shall inform the Authority within two (2) Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.

[bookmark: _Toc220903951][bookmark: _Toc220920206][bookmark: _Toc334101479]B9 Offers of Employment
B9.1	For the duration of the Contract and for a period of 12 Months thereafter neither the Authority nor the Provider shall employ or offer employment to any of the other Party’s staff who have been associated with the procurement and/or the contract management of the Services without that other Party’s prior written consent.

B10	Application of TUPE Regulations
B10.1	The Authority and the Provider agree that where the identity of a provider (including the Incumbent Provider) of any service which constitutes or which will constitute part of the Services is changed pursuant to this Contract (including upon termination of this Contract) then the change shall constitute a Relevant Transfer.

B10.2	Following the Commencement Date, on the occasion of any Relevant Transfer during the Contract Period (but excluding for the avoidance of doubt a Relevant Transfer upon termination of this Contract), the Provider shall and shall procure that any new Provider (including any new Sub-contractor) of the relevant Services shall comply with all of its obligations under the TUPE Regulations and the Directive in respect of the Relevant Employees.

B10.3	The Authority and the Provider acknowledge and accept that under the TUPE Regulations the contracts of employment of the Transferring Employees will have effect (except in relation to occupational pension scheme benefits excluded under Regulation 10 of the TUPE Regulations) from the Transfer Date as if originally made between the Transferring Employees and the Provider.

Sub-contractors

B10.4	In the event that the Provider enters into any sub-contract in connection with this Contract, it shall impose obligations on its Sub-contractor in the same terms as those imposed on it pursuant to this clause B10 and B11 and shall procure that the Sub-contractor complies with such terms.  The Provider shall indemnify the Authority and keep the Authority indemnified in full from and against all direct, indirect or consequential liability or Loss awarded against or incurred or paid by the Authority as a result of or in connection with any failure on the part of the Sub-contractor to comply with such terms.

Emoluments and Outgoings
B10.5	The Parties acknowledge that the Incumbent Provider is responsible for all remuneration, benefits, entitlements and outgoings in respect of the Transferring Employees, including without limitation all wages, holiday pay, bonuses, commissions, payment of PAYE, national insurance contributions, pension contributions and otherwise, up to the date of the Relevant Transfer. 

B10.6	The Provider shall be responsible for all remuneration, benefits, entitlements and outgoings in respect of the Transferring Employees and all Relevant Employees employed by the Provider or any Sub-contractor appointed by the Provider, including without limitation all wages, holiday pay, bonuses, commissions, payment of PAYE, national insurance contributions, pension contributions and otherwise, from and including the Transfer Date.  The Provider will indemnify/keep indemnified and hold the Authority harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Authority may incur in respect of the same.

Provision of Information 
B10.7	The Authority has provided to the Provider the information relating to the Transferring Employees at the Transfer Date but does not warrant that the information is accurate and complete as at the date of this Contract.

B10.8	The Provider agrees to comply with the provisions set out in clause B11 below in respect of the information required.

Indemnities 
B10.9	The Provider shall indemnify the Authority from and against all Loss in connection with or as a result of any claim or demand by any Transferring Employee or Relevant Employee arising out of the employment of or termination of the employment of any Transferring Employee or Relevant Employee provided that this arises directly or indirectly from any act, negligence, fault or omission of the Provider or any Sub-contractor in relation to any Relevant Employee or Transferring Employee, on or after the date of the Relevant Transfer.  

B10.10 The Provider shall indemnify the Authority from and against all Loss in connection with or as a result of any claim by any Transferring Employee or Relevant Employee that the identity of the Provider or Sub-contractor is to that Transferring Employee or Relevant Employee's detriment or that the terms and conditions to be provided by the Provider or any Sub-contractor or any proposed measures of the Provider or any Sub-contractor are to that employee's detriment whether such claim arises before or after the Transfer Date.

B10.11 The Provider shall indemnify the Authority from and against all Loss in connection with or as a result of any failure by the Provider to comply with its obligations under Regulations 13 or 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of the Authority to comply with any of its obligations under Regulation 13 of TUPE.

B10.12 The Provider shall indemnify the Authority from and against all Loss in connection with or as a result of any claim (including any individual employees entitlement under or consequent on such a claim) by any trade union or other body or person representing any Transferring Employees arising from or connected with any failure by the Provider to comply with any legal obligations to such trade union, body or person.

 Pension Protection 

B10.13	The Provider shall, from the date of any Relevant Transfer during the Contract Period (including, for the avoidance of doubt, from the Commencement Date, in the event of there being a Relevant Transfer on that date), comply and procure that each Sub-contractor shall comply with the Cabinet Office Statement and any related governmental guidance or codes of practice.     

B10.14 Without prejudice to the generality of Clause B10.13, the Provider shall, and 	  shall procure that each Sub-contractor shall, ensure from the date of any  	  Relevant Transfer during the Contract Period  (including, for the avoidance of 	  doubt, from the Commencement Date, in the event of there being a Relevant 	  Transfer on that date) that –
(a)	Original Public Sector Employees who are eligible for public sector pension scheme to which the Cabinet Office Statement applies, shall be offered membership of a pension scheme broadly comparable to their pre-transfer pension scheme; 
	   (b)	when employing staff who are not Original Public Sector Employees, 		such staff have access to good quality pension arrangements that 			comply with relevant legislation from time to time in force including the 		Pensions Act 2004, and the pension provisions of the Cabinet Office 		Statement; 
B10.15 Without prejudice to the generality of Clause B10.13, the Provider shall,, and 	shall procure that each Sub-contractor shall, ensure that from the  from the 	date of any  Relevant Transfer during the Contract Period(including, for the 	avoidance of doubt, from the Commencement Date, in the event of there 	being a Relevant Transfer on that date) and on expiry or termination of the 	Contract, that it will comply with the Cabinet Office Statement in respect of 	compliance with bulk transfer agreements received from any Replacement 	Provider and cooperate in the provision of information in respect of relevant 	bulk transfer agreements with any Replacement Provider .

B10.16 Clauses B10.13 to B10.16 are intended to confer rights on the Transferring Employees pursuant to the Contracts (Rights of Third Parties) Act 1999. Provided that if the Contracting Body and the Provider rescind this Contract or vary any of its terms (including any release or compromise in whole or in part of liability) in accordance with the relevant provisions of this Contract or terminate this Contract, such rescission, variation or termination will not require the consent of any Transferring Employee.  

[bookmark: _Toc277066064][bookmark: _Toc277066711][bookmark: _Toc277153305][bookmark: _Toc334101480]B11	Employee Provisions On Expiry Or Termination
Handover on Termination 
B11.1	During the six [6] Months preceding the expiry of this Contract or after the Authority has given notice to terminate this Contract or at any other time as directed by the Authority, and within fifteen (15) Working Days of being so requested by the Authority, the Provider shall fully and accurately disclose to the Authority and shall procure that any relevant Sub-contractor shall accurately disclose any and all information in relation to all personnel engaged in providing the Services, (whether engaged by the Provider or any Sub-contractor) including all Relevant Employees who are to transfer as a consequence of a Relevant Transfer as the Authority  may request, in particular but not necessarily restricted to any of the following:

a)	a list of employees employed by the Provider, or any Sub-contractor;
b)	a list of agency workers, agents and independent providers engaged by the Provider; 
c)	the total payroll bill (i.e. total taxable pay and allowances including employer's contributions to pension schemes) of those personnel;
d)	the terms and conditions of employment of the Relevant Employees, their age, salary, date continuous employment commenced and (if different) the commencement date, accrued holiday entitlement, pension details, location, retirement age, enhancement rates, any other factors affecting their redundancy entitlement and any outstanding claims arising from employment.
e)   	details of any current disciplinary or grievance proceedings on-going or circumstances likely to give rise to such proceedings and details of any claims current or threatened; or
f)      	details of all collective agreements with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes and claims for recognition by any trade union

B11.2	Where information has been provided in accordance with clause B11.1 above and the Provider or Sub-contractor makes or becomes aware of any changes or discovers new information the Provider shall notify the Authority within seven (7) days of any such change or discovery.

B11.3	The Provider shall warrant the accuracy and completeness of all the information provided to the Authority pursuant to clause B11.1 and B11.2 and authorises the Authority to use any and all the information as it may consider necessary for the purposes of its businesses or for informing any tenderer for any services which are substantially the same as the Services (or any part thereof).
B11.4	During the six (6) Months preceding the expiry of this Contract or where notice to terminate this Contract for whatever reason has been given, the Provider shall allow the Authority or such other persons as may be authorised by the Authority to communicate with and meet the Relevant Employees and their trade union or employee representatives as the Authority may reasonably request.
B11.5	During the six (6) Months preceding the expiry of this Contract or where notice to terminate this Contract for whatever reason has been given, the Provider shall not without the prior written consent of the Authority unless bona fide in the ordinary course of business:
	a)	vary or purport or promise to vary the terms and conditions of employment of any employee employed in connection with the Services;
b)	increase or decrease the number of employees employed in connection with the Services; or
c)	assign or redeploy any employee employed in connection with the Services to other duties unconnected with the Services.
B11.6	The Provider confirms that it will comply fully with its obligations under the TUPE Regulations in respect of providing information to any subsequent Provider and hereby warrants that any information provided in accordance with Regulation 11 shall be accurate and complete.
Indemnity
B11.7	The Provider shall indemnify the Authority and any Replacement Provider appointed by the Authority and keep the Authority and any Replacement Provider appointed by the Authority indemnified in full from and against all direct, indirect or consequential liability or Loss awarded against or incurred or paid by the Authority or any new Provider appointed by the Authority as a result of or in connection with:
(a)  the employment or termination of employment of any Relevant Employee or employee of any Sub-contractor during any period prior to and including the date of expiry or termination of this Contract.
(b) any claim brought against the Authority or any Replacement Provider as a result of the Providers failure to comply with any of its obligations under the TUPE Regulations.

B11.8	Notwithstanding any other provisions of this Contract for the purposes of  clauses B10 and B11, and in accordance with the Contracts (Rights of Third Parties) Act 1999, the Parties accept that any Replacement Provider shall be entitled to enforce the benefits conferred by it here under.   Provided that if the Parties rescind this Contract or vary any of its terms (including any release or compromise in whole or in part) in accordance with the relevant provisions of this Contract or terminate this Contract, the consent of any Replacement Provider shall not be required for such rescission, variation of termination. 
B11.9 	Clause B10 and this Clause B11 shall apply during the Contract Period and indefinitely thereafter.

[bookmark: _Toc220920207][bookmark: _Toc334101481]C.	PAYMENT AND CONTRACT PRICE

[bookmark: _Toc220920208][bookmark: _Toc334101482]C1	Contract Price
C1.1	In consideration of the Provider’s performance of its obligations under the Contract, the Authority shall pay the Contract Price in accordance with clause C2 (Payment and VAT).

C1.2	The Authority shall, in addition to the Contract Price and following evidence of a valid VAT invoice, pay the Provider a sum equal to the VAT chargeable on the value of the Services supplied in accordance with the Contract.

[bookmark: _Toc220920209][bookmark: _Toc334101483]C2	Payment and VAT
C2.1	The Authority shall pay all sums due to the Provider within thirty (30) days of receipt of a valid invoice, submitted Monthly in arrears.

C2.2	The Authority shall pay all sums by direct credit transfer into a suitable bank account or by other electronic payment methods as appropriate.
   
C2.3	The Provider shall ensure that each invoice contains a valid purchase order number. All appropriate references and a detailed breakdown of the Services supplied and any other documentation reasonably required by the Authority to substantiate the invoice should be supplied in accordance with the Appendix 2 (Administration Requirements).

C2.4	Where the Provider enters into a sub-contract for the purpose of performing its obligations under the Contract, it shall ensure that a provision is included in such a sub-contract which requires payment to be made of all sums due by the Provider to the sub-contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice.

C2.5	The Provider shall add VAT to the Contract Price at the prevailing rate as applicable and the Authority shall pay the VAT to the Provider following its receipt of a valid VAT invoice. 

[bookmark: _Toc220903952][bookmark: _Toc220920210]C2.6	The Provider shall indemnify the Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Authority at any time in respect of the Provider’s failure to account for or to pay any VAT relating to payments made to the Provider under the Contract. Any amounts due under this clause C2.6 shall be paid by the Provider to the Authority not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Authority.

C2.7	The Provider shall not suspend the supply of the Services unless the Provider is entitled to terminate the Contract under clause H2.5 (Termination on Default) for failure to pay undisputed sums of money. Interest shall be payable by the Authority on the late payment of any undisputed sums of money properly invoiced in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.

C2.8	Where payment by the Authority of all or any part of any invoice rendered or other claim for payment by the Provider is disputed, this dispute shall be resolved in accordance with the procedures set out in the Appendix (Administration Requirements).

[bookmark: _Toc220920211][bookmark: _Toc334101484]C3	Recovery of Sums Due
C3.1	Wherever under the Contract any sum of money is recoverable from or payable by the Provider (including any sum which the Provider is liable to pay to the Authority in respect of any breach of the Contract), the Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Provider under the Contract or under any other agreement or contract with the Authority. 

C3.2	Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment. 

C3.3	The Provider shall make all payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Provider has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Provider.

C3.4	All payments due shall be made within a reasonable time unless otherwise specified in the Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

[bookmark: _Toc220920212][bookmark: _Toc334101485]C4	Price adjustment on extension of the Initial Contract Period
C4.1	The Contract Price shall apply for the Initial Contract Period. In the event that the Authority agrees to extend the Initial Contract Period pursuant to clause F8 (Extension of Initial Contract Period), the Authority may, where applicable, in the six (6) Month period prior to the expiry of the Initial Contract Period, enter into good faith negotiations with the Provider (for a period of not more than thirty (30) Working Days) to agree a variation in the Contract Price. For the avoidance of doubt both Parties accept and acknowledge that any Variation to the Contract Price shall not have the effect of altering the economic balance of the Contract during the period of extension in favour of the Provider in a manner not provided for in the terms of the Contract. 

C4.2	If the Parties are unable to agree a variation in the Contract Price in accordance with clause C4.1, the Contract shall terminate at the end of the Initial Contract Period.

C4.3	If a variation in the Contract Price is agreed between the Authority and the Provider, the revised Contract Price will take effect from the first day of any period of extension and shall apply during such period of extension. 

C4.4	Any increase in the Contract Price pursuant to clause C4.1 shall not exceed the percentage change in the Office of National Statistics’ Consumer Prices Index (CPI) (or another such index specified in the Prices & Rates Appendix) between the Commencement Date and the date six (6) Months before the end of the Initial Contract Period.

[bookmark: _Toc220903953][bookmark: _Toc220920213][bookmark: _Toc334101486]C5	Euro
C5.1	Any requirement of Law to account for the Services in Euro (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Provider at nil charge to the Authority.

C5.2	The Authority shall provide all reasonable assistance to facilitate compliance with clause C5.1 by the Provider. 

[bookmark: _Toc334101487]C6	Third Party Revenue
C6.1	The Provider may not obtain any third party revenue, income or credit based on the Services and/or copyright works delivered under this Contract without the express prior written agreement of the Authority.

C7	VAT
C7.1	For the avoidance of doubt, it shall at all times remain the sole responsibility of the Contractor to:

1. assess the VAT rate(s) and tax liability arising out of or in connection with the Contract; and
1. account for or pay any VAT (and any other tax liability) relating to payments made to the Contractor under the Contract to HM Revenue & Customs (“HMRC”). 

The Contractor acknowledges that the Authority has advised the Contractor that the Contractor should seek specialist VAT advice in relation to the Contract and, in the event of any uncertainty following specialist advice, the Contractor should seek clarification of the Contract’s VAT status with HMRC.

7.2	The Authority shall not be liable to the Contractor in any way whatsoever for any error or failure made by the Contractor (or the Authority) in relation to VAT, including without limit:

(a)	where the Contractor is subject to a VAT ruling(s) by HMRC (or such other relevant authority) in connection with the Contract;
(b)	where the Contractor has assumed that it can recover input VAT and (for whatever reason) this assumption is subsequently held by HMRC (or such other relevant authority) to be incorrect or invalid; and/or,
(c)	where the Contractor’s treatment of VAT in respect of any claim for payment made under the Contract is subsequently held by HMRC (or such other relevant authority) for whatever reason to be incorrect or invalid

[bookmark: _Toc220920215][bookmark: _Toc334101488]D.	STATUTORY OBLIGATIONS AND REGULATIONS

[bookmark: _Toc334101489]D1	Prevention of Bribery and Corruption
D1.1	The Provider shall not, and shall procure that any Staff shall not, commit any of the prohibited acts listed in this clause D1 in relation to the prevention of bribery.  For the purposes of this clause D1, a prohibited act is committed when the Provider or any Staff:

a) directly or indirectly offers, promises or gives any person working for or engaged by the Authority a financial or other advantage to:
[bookmark: a607475]
[bookmark: a421848](i) induce that person to perform improperly a relevant function or activity; or
(ii) reward that person for improper performance of a relevant function or activity;
[bookmark: a244311]
b) directly or indirectly requests, agrees to receive or accepts any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Contact;
[bookmark: a710243]
c) commits any offence:
[bookmark: a379123]
(i) under the Bribery Act 2010;
[bookmark: a372486](ii) under legislation creating offences concerning fraudulent acts;
[bookmark: a126816](iii) at common law concerning fraudulent acts relating to the Contract or any other contract with the Authority; or
[bookmark: a642785](iv) defrauding, attempting to defraud or conspiring to defraud the Authority

D1.2  The Provider warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Authority, or that an agreement has been reached to that effect, in connection with the execution of the Contract, excluding any arrangement of which full details have been disclosed in writing to the Authority before execution of the Contract.

D1.3 	The Provider shall:
[bookmark: a424610]
if requested, provide the Authority with any reasonable assistance, at the Authority's reasonable cost, to enable the Authority to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010;
[bookmark: a247073]
D1.4 	The Provider shall have an anti-bribery policy which prevents any Staff from committing any prohibited acts as set out in clause D1.1 and a copy of this shall be provided to the Authority upon request.

[bookmark: a1017728]D1.5 	If any breach of clauses D1.1 or D1.2 is suspected or known, the Provider must notify the Authority immediately.

D1.6 	If the Provider notifies the Authority that it suspects or knows that there may be a breach of clauses D1.1 or D1.2, the Provider must respond promptly to the Authority's enquiries, co-operate with any investigation, and allow the Authority to audit books, records and any other relevant documentation. 

[bookmark: a514106][bookmark: a713006][bookmark: a381885]D1.7	If the Provider, its Staff or anyone acting on the Provider’s behalf engages in conduct prohibited by clauses D1.1 or D1.2, the Authority may;

a)	terminate the Contract and recover from the Provider the amount of any Loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Services and any additional expenditure incurred by the Authority throughout the remainder of the Contract Period; or

b)	recover in full from the Provider any other Loss sustained by the Authority in consequence of any breach of those clauses. 

D1.8 	Despite clause I (Disputes and Law), any dispute relating to:

a) the interpretation of clause D1; or
b) the amount or value of any gift, consideration or commission,

shall be determined by the Authority, acting reasonably having given due consideration to all relevant factors, and its decision shall be final and conclusive.

D1.9 	Any termination under clause D1.7 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Authority.

D1.10	In exercising its rights or remedies under clause D1.7, the Authority shall:

a)	act in a reasonable and proportionate manner having regard to such matters as the gravity of, and the identity of, the person performing the conduct prohibited by clauses D1.1 or D1.2;

b)	give all due consideration, where appropriate, to action other than termination of the contract

[bookmark: _Toc220920217][bookmark: _Toc334101490]D2	Discrimination
D2.1	The Provider shall not unlawfully discriminate either directly or indirectly on such grounds as age, disability, gender reassignment, marriage and civil partnerships, pregnancy and maternity, race, religion or belief, sex or sexual orientation and without prejudice to the generality of the foregoing the Provider shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof. 

D2.2	The Provider shall take all reasonable steps to secure the observance of clause D2.1 by all Staff. 

D2.3 	The Provider shall comply with the provisions of the Human Rights Act 1998.

D2.4 	In delivering the Services, the Provider shall operate at all times in accordance with the diversity and equality requirements set out in Appendix 8 (Diversity and Equality Requirements) or such other diversity and equality requirements as notified by the Authority to the Provider from time to time.

D2.5	Where delivering the Services in Wales, the Provider shall comply at all times with the requirements set out in Appendix 9 (Welsh Language Scheme) or such other requirements as notified by the Authority to the Provider from time to time.

D2.6	In delivering the Services, the Provider shall operate at all times in accordance with the apprenticeships and skills requirements set out in Appendix 10 (Apprenticeships and Skills Requirements) or such other apprenticeships and skills requirements as notified by the Authority to the Provider from time to time.

[bookmark: _Toc220920218][bookmark: _Toc334101491]D3	The Contracts (Rights of Third Parties) Act 1999
A person who is not a party to the Contract shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of both Parties. This clause does not affect any right or remedy of any person which exists or is available apart from the Contracts (Rights of Third Parties) Act 1999 and does not apply to the Crown.

[bookmark: _Toc220903955][bookmark: _Toc220920219][bookmark: _Toc334101492]D4	Environmental Requirements
D4.1	The Provider shall, when working on the Premises, perform its obligations under the Contract in accordance with the Authority’s environmental principles, which are to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances, minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

D4.2	In delivering the Services, the Provider shall comply at all times with the requirements set out in Appendix 7 (Sustainable Development Requirements) or such other requirements as may be reasonably notified by the Authority to the Provider from time to time.

[bookmark: _Toc220920220][bookmark: _Toc334101493]D5	Health and Safety
D5.1	The Provider shall promptly notify the Authority of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. The Authority shall promptly notify the Provider of any health and safety hazards which may exist or arise at the Authority’s Premises and which may affect the Provider in the performance of its obligations under the Contract.

D5.2	While on the Authority’s Premises, the Provider shall comply with any health and safety measures implemented by the Authority in respect of Staff and other persons working there.

D5.3	The Provider shall notify the Authority immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

D5.4	The Provider shall comply with the requirements of the Health and Safety at Work Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of its obligations under the Contract.

D5.5	The Provider shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc. Act 1974) is made available to the Authority on request.

	
[bookmark: _Toc220920221][bookmark: _Toc334101494]E.	PROTECTION OF INFORMATION


[bookmark: _Toc220920222][bookmark: _Toc334101495]E1	Authority Data
[bookmark: _Ref458425961][bookmark: _Toc139080258]E1.1	The Provider shall not delete or remove any proprietary notices contained within or relating to the Authority Data.

[bookmark: _Toc139080259]E1.2	The Provider shall not store, copy, disclose, or use the Authority Data except as necessary for the performance by the Provider of its obligations under this Contract or as otherwise expressly authorised in writing by the Authority.

[bookmark: _Toc139080260]E1.3	To the extent that Authority Data is held and/or processed by the Provider, the Provider shall supply that Authority Data to the Authority as requested by the Authority. 

[bookmark: _Toc139080261]E1.4	The Provider shall take responsibility for preserving the integrity of Authority Data and preventing the corruption or loss of Authority Data.

[bookmark: _Toc139080262]E1.5	Not used

[bookmark: _Toc139080263]E1.6	The Provider shall ensure that any system or media on which the Provider holds any Authority Data, including back-up data, is a secure system that complies with the Security Policy detailed in the Annex to the Appendix (Security Requirements and Plan).

E1.7	If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Provider’s Default so as to be unusable, the Authority may;

a)	require the Provider (at the Provider’s expense) to restore or procure the restoration of the Authority Data or Personal Data and the Provider shall do so as soon as practicable but not later than 2 days and/or;
b)	itself restore or procure the restoration of the Authority Data or Personal Data, and shall be repaid by the Provider any reasonable expenses incurred in doing so. 

E1.8	If at any time the Provider suspects or has reason to believe that the Authority Data or Personal Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Provider shall notify the Authority immediately and inform the Authority of the remedial action the Provider proposes to take.

E1.9	In accordance with the DWP Offshoring Policy and while not in any way limiting any other provision of this Contract, the Provider, or any of its Sub-contractors, shall not process, host at or access Authority Data from premises outside the United Kingdom without the prior written consent of the Authority, and where the Authority gives consent, the Provider shall comply with any reasonable instructions notified to it by the Authority in relation to the Authority Data in question. 


E1.10	Where the Authority has given its prior written consent to the Provider to process, host or access Authority Data from premises outside the United Kingdom (in accordance with E1.9 of the Contract):

	a)    	 the Provider must notify the Authority (in so far as they are not 			prohibited by Law) where any Regulatory Bodies seek to gain or has 		gained access to such Authority Data; 

	b)     	the Provider shall take all necessary steps in order to prevent any 			access to, or disclosure of, any Authority Data to any Regulatory 			Bodies outside the United Kingdom unless required by Law without any 		applicable exception or exemption.”

E1.11	Any breach by the Provider of this clause E1 shall be a material breach for the purposes of clause H2 (Termination on Default) and shall entitle the Authority (at its absolute discretion) to exercise its rights under the corresponding provisions of clause H2 (Termination on Default).

[bookmark: _Toc220920223][bookmark: _Toc334101496]E2	Protection of Personal Data 

[bookmark: _Toc139080269]E2.1	With respect to the Parties' rights and obligations under this Contract, the Parties agree that the Authority is the Data Controller and that the Provider is the Data Processor.

[bookmark: _Toc139080270]E2.2	The Provider shall:

[bookmark: _Toc139080271]a)	process the Personal Data only in accordance with instructions from the Authority (which may be specific instructions or instructions of a general nature as set out in this Contract as otherwise notified by the Authority to the Provider during the Contract Period);

[bookmark: _Toc139080272]b)	process the Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by Law or any Regulatory Body;

[bookmark: _Toc139080273]c)	implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;

[bookmark: _Toc139080274]d)	take reasonable steps to ensure the reliability of any Staff who have access to the Personal Data;

[bookmark: _Ref67811086][bookmark: _Toc139080275]e)	obtain prior written consent from the Authority in order to transfer the Personal Data to any Sub-contractors or agents for the provision of the Services;

[bookmark: _Toc139080276]f)	ensure that all Staff required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this clause;

[bookmark: _Toc30822754][bookmark: _Toc139080277]g)	ensure that none of the Staff publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Authority;

[bookmark: _Ref72312536][bookmark: _Toc139080278]h)	notify the Authority (within five (5) Working Days) if it receives;

i)	a request from a Data Subject to have access to that Person's Personal Data; or

ii)	a complaint or request relating to the Authority's obligations under the DPA;

[bookmark: _Ref63134330][bookmark: _Toc139080279]i)	provide the Authority with full cooperation and assistance in relation to any complaint or request made, including by;

i)	providing the Authority with full details of the complaint or request;

ii)	complying with a data access request within the relevant timescales set out in the DPA and in accordance with the Authority's instructions;

iii)	providing the Authority with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Authority); and

iv)	providing the Authority with any information requested by the Authority;

[bookmark: _Ref75857579][bookmark: _Toc139080280]j)	permit the Authority or the Authority’s representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the Provider's Data Processing activities (and/or those of its agents, subsidiaries and Sub-contractors) and comply with all reasonable requests or directions by the Authority to enable the Authority to verify and/or procure that the Provider is in full compliance with its obligations under this Contract;

[bookmark: _Toc139080281]k)	provide a written description of the technical and organisational methods employed by the Provider for processing Personal Data (within the timescales required by the Authority); and

[bookmark: _Toc139080282]l)	not process Personal Data outside the European Economic Area without the prior written consent of the Authority and, where the Authority consents to a transfer, to comply with:

i)	the obligations of a Data Controller under the Eighth Data Protection Principle set out in Schedule 1 of the Data Protection Act 1998 by providing an adequate level of protection to any Personal Data that is transferred; and

ii) [bookmark: _Ref63134569]any reasonable instructions notified to it by the Authority.

[bookmark: _Toc280201194][bookmark: _Toc280201379][bookmark: _Toc280619475][bookmark: _Toc282417036][bookmark: _Toc282417301][bookmark: _Toc282417573][bookmark: _Toc282417836][bookmark: _Toc282418212]E2.3  The Provider shall indemnify and keep indemnified the Authority in full from and against all claims, proceedings, actions, damages, losses, penalties, fines, levies, costs and expenses and all loss of profits, business revenue or goodwill arising out of direct or indirect or consequential loss in respect of or in connection with, any breach by the Provider (or any Sub-contractor) of this clause E2.
[bookmark: _Toc139080283]
E2.4	The Provider shall comply at all times with the DPA and shall not perform its obligations under this Contract in such a way as to cause the Authority to breach any of its applicable obligations under the DPA.

[bookmark: _Toc220920224][bookmark: _Toc334101497]E3	Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989
E3.1	The Provider shall comply with, and shall ensure that its Staff comply with, the provisions of;

	a)	the Official Secrets Acts 1911 to 1989; and

	b)	Section 182 of the Finance Act 1989.

E3.2	In the event that the Provider or its Staff fails to comply with this clause, the Authority reserves the right to terminate the Contract by giving notice in writing to the Provider.

[bookmark: _Toc220920225][bookmark: _Toc334101498]E4	Confidential Information
[bookmark: _Toc139080303][bookmark: _Ref67837339]E4.1	Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

[bookmark: _Toc139080304]	a)	treat the other Party's Confidential Information as confidential 	and safeguard it accordingly; and

[bookmark: _Toc139080305]	b)	not disclose the other Party's Confidential Information to any 	other person without the owner's prior written consent.

[bookmark: _Toc139080306][bookmark: _Toc220903956][bookmark: _Toc220920226]E4.2	Clause E4 shall not apply to the extent that;

[bookmark: _Ref72314566][bookmark: _Toc139080307]	a)	such disclosure is a requirement of Law placed upon the Party 	making the disclosure, including any requirements for disclosure 	under the FOIA or the Environmental Information Regulations 	pursuant to clause E5 (Freedom of Information);

[bookmark: _Toc139080308]	b)	such information was in the possession of the Party making the 	disclosure without obligation of confidentiality prior to its 	disclosure by the information owner; 

[bookmark: _Toc139080309]	c)	such information was obtained from a third party without 	obligation of confidentiality;

[bookmark: _Toc139080310]	d)	such information was already in the public domain at the time of 	disclosure otherwise than by a breach of this Contract; or

[bookmark: _Toc139080311]	e)	it is independently developed without access to the other Party's 	Confidential Information.

[bookmark: _Toc139080312]E4.3	The Provider may only disclose the Authority's Confidential Information to the Staff who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality. 

[bookmark: _Toc139080313]E4.4	The Provider shall not, and shall procure that the Staff do not, use any of the Authority's Confidential Information received otherwise than for the purposes of this Contract.

[bookmark: _Toc139080318]E4.5	At the written request of the Authority, the Provider shall procure that members of Staff or such professional advisors or consultants identified by the Authority give a confidentiality undertaking before commencing any work in accordance with this Contract.

[bookmark: _Ref72314541][bookmark: _Toc139080320]E4.6	Nothing in this Contract shall prevent the Authority from disclosing the Provider's Confidential Information:

[bookmark: _Toc139080321]a)	to any government department or any other Contracting Body. All government departments or Contracting Bodies receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments or other Contracting Bodies on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any Contracting Body; 

[bookmark: _Toc139080322]b)	to any consultant, provider or other person engaged by the Authority or any person conducting a Cabinet Office gateway review;

[bookmark: _Toc139080323]c)	for the purpose of the examination and certification of the Authority's accounts; or

[bookmark: _Toc139080324]d)	for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources.

[bookmark: _Ref75863939][bookmark: _Toc139080325]E4.7	The Authority shall use all reasonable endeavours to ensure that any government department, Contracting Body, employee, third party or Sub-contractor to whom the Provider's Confidential Information is disclosed pursuant to clause E4 is made aware of the Authority's obligations of confidentiality.

[bookmark: _Toc139080326]E4.8	Nothing in this clause E4 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of Intellectual Property Rights.

E4.9	In the event that the Provider fails to comply with clauses E4.1-3, the Authority reserves the right to terminate the Contract with immediate effect by notice in writing. 

E4.10	Clauses E4.1-6 are without prejudice to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information.

[bookmark: _GoBack]E4.11	The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information. The Authority shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA. 

E4.12	Notwithstanding any other term of this Contract, the Provider hereby gives his consent for the Authority to publish the Contract in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted), including from time to time agreed changes to the Contract, to the general public.

[bookmark: _Toc220920227][bookmark: _Toc334101499]E5	Freedom of Information

[bookmark: _Toc139080291][bookmark: _Toc139080290]E5.1	The Provider acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Authority to enable the Authority to comply with its Information disclosure obligations. 

E5.2	The Provider shall and shall procure that its Sub-contractors shall;

[bookmark: _Toc139080292]a)	transfer to the Authority all Requests for Information that it receives as soon as practicable and in any event within two (2) Working Days of receiving a Request for Information; 

[bookmark: _Toc139080293]b)	provide the Authority with a copy of all Information in its possession or power in the form that the Authority requires within five (5) Working Days (or such other period as the Authority may specify) of the Authority's request; and

[bookmark: _Toc139080294]c)	provide all necessary assistance as reasonably requested by the Authority to enable the Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

[bookmark: _Ref138742981][bookmark: _Toc139080296]E5.3	The Authority shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

[bookmark: _Toc139080298]E5.4	In no event shall the Provider respond directly to a Request for Information unless expressly authorised to do so by the Authority.

[bookmark: _Ref88021027][bookmark: _Toc139080299]E5.5	The Provider acknowledges that (notwithstanding the provisions of clause E5) the Authority may, acting in accordance with the Department for Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Provider or the Services;

[bookmark: _Toc220903957][bookmark: _Toc220920228]	a)	in certain circumstances without consulting the Provider; or

[bookmark: _Toc220903958][bookmark: _Toc220920229]	b)	following consultation with the Provider and having taken their 	views into account;

provided always that where E5.5 (a) applies the Authority shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Provider advanced notice, or failing that, to draw the disclosure to the Provider’s attention after any such disclosure.

[bookmark: _Toc139080300]E5.6	The Provider shall ensure that all Information is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time. 

E5.7	The Provider acknowledges that the Commercially Sensitive Information listed in the Commercially Sensitive Information Appendix is of indicative value only and that the Authority may be obliged to disclose it in accordance with clause E5.5. 

[bookmark: _Toc220920230][bookmark: _Toc334101500]E6	Publicity, Media and Official Enquiries

E6.1	 The Provider shall not:
	
a)	make any press announcements or publicise this Contract or its contents in any way; or

b)	use the Authority’s name or brand in any promotion or marketing or announcement of orders;

without the written consent of the Authority, which shall not be unreasonably withheld or delayed. 

E6.2	Both Parties shall take reasonable steps to ensure that their servants, employees, agents, Sub-contractors, providers, professional advisors and consultants comply with clause E6.1.

E6.3	Where applicable, each Party shall give the other advance notice of proposed visits to the Provider’s premises or any premises of its Sub-contractors (including Members of Parliament, members of the press and media) to observe the delivery of the Service(s) by the Provider or its Sub-contractors.

E6.4	If so requested by the Authority the notepaper and other written material of the Provider and its Sub-contractors relating to the delivery of the Services(s) shall carry only logos and markings approved by the Authority. This may include, but shall not be limited to, such banner or logo as the Authority shall use to identify the Service(s) (“Trade Mark”) from time to time. All publicity and marketing material produced by the Provider (or its Sub-contractors) in relation to this Contract shall be submitted to the Authority for approval, and no such items shall be printed (other than for approval purposes) until such approval is received.

[bookmark: _Toc220920231][bookmark: _Toc334101501]E7	Security
E7.1	The Provider shall take all measures necessary to comply with the provisions of any enactment relating to security that may be applicable to the Provider in the performance of the Services.

[bookmark: _Ref129747848]E7.2	Whilst on the Authority's Premises, Staff shall comply with all security measures implemented by the Authority in respect of Staff and other persons attending those Premises. 

[bookmark: _Toc139080380]E7.3	The Provider shall comply, and shall procure the compliance of the Staff, with the Security Policy and the Security Plan. The Provider shall ensure that the Security Plan fully complies with the Security Policy. 

[bookmark: _Toc139080381]E7.4	The Authority shall notify the Provider of any changes or proposed changes to the Security Policy.

[bookmark: _Toc139080382]E7.5	If the Provider believes that a change or proposed change to the Security Policy will have a material and unavoidable cost implication to the Services it may request a Variation to the Contract by written notice to the Authority. In doing so, the Provider must support its request by providing evidence of the cause of any increased costs and the steps that it has taken to mitigate those costs. Any change to the Contract Price shall then be agreed in accordance with clause F3 (Variation).

[bookmark: _Toc139080383]E7.6	Until and/or unless a change to the Contract Price is agreed by the Authority pursuant to clause E7.5 the Provider shall continue to perform the Services in accordance with its existing obligations.


[bookmark: _Toc220920232][bookmark: _Toc334101502]E8	Intellectual Property Rights

E8.1	Save as granted under the Contract, neither the Authority nor the Provider 	shall acquire any right, title or interest in the other’s Pre-Existing Intellectual 	Property Rights. The Provider acknowledges that the Authority Data is the 	property of the Authority and the Authority hereby reserves all Intellectual 	Property Rights which may subsist in the Authority Data.

	a)	The Authority shall grant the Provider a non-exclusive, revocable, no- 		cost licence for the Contract Period to use the Authority's Intellectual 		Property Rights where it is necessary for the Provider to supply the 			Services. The Provider shall have the right to sub license the Sub- 			Contractor's use of the Authority's Intellectual Property Rights. At the 		end of the Contract Period the Provider shall cease use, and shall 			procure that any Sub-Contractor ceases use, of the Authority's 			Intellectual Property Rights.

	b)	The Provider shall grant the Authority a non-exclusive, revocable, no- 		cost licence for the Contract Period to use the Provider's Intellectual 		Property Rights where it is necessary for the Authority in the provision 		of the Services. At the end of the Contract Period the Authority shall 		cease use of the Provider's Intellectual Property Rights.


E8.2	All Intellectual Property Rights in any guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models, designs know-how or other material:

a)	furnished to or made available to the Provider by or on behalf of the Authority shall remain the property of the Authority; or

b)	prepared by or for the Provider on behalf of the Authority for use, or intended use, in relation to the performance by the Provider of its obligations under the Contract shall belong to the Authority; 

and the Provider shall not, and shall ensure that the Staff shall not, (except when necessary for the performance of the Contract) without prior Approval, use or disclose any such Intellectual Property Rights. 

E8.3	The Provider shall obtain approval before using any material, in relation to the performance of its obligations under the Contract which is or may be subject to any third party Intellectual Property Rights. The Provider shall ensure that the owner of the rights grants to the Authority a non-exclusive licence, or if itself a licensee of those rights, shall grant to the Authority an authorised sub-licence, to use, reproduce, modify, develop and maintain the material. Such licence or sub-licence shall be non-exclusive, perpetual, royalty-free and irrevocable and shall include the right for the Authority to sub-license, transfer, novate or assign to other Contracting Bodies, the Replacement Provider or to any other third party supplying services to the Authority.

E8.4	The Provider shall not infringe any Intellectual Property Rights of any third party in supplying the Services and the Provider shall, during and after the Contract Period, indemnify and keep indemnified and hold the Authority and the Crown harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Authority or the Crown may suffer or incur as a result of or in connection with any breach of this clause, except where any such claim arises from;

	a)	items or materials based upon designs supplied by the Authority; 	or

	b)	the use of data supplied by the Authority which is not required to 	be verified by the Provider under any provision of the Contract.

E8.5	The Authority shall notify the Provider in writing of any claim or demand brought against the Authority for infringement or alleged infringement of any Intellectual Property Right in materials supplied or licensed by the Provider. The Provider shall at its own expense conduct all negotiations and any litigation arising in connection with any claim for breach of Intellectual Property Rights in materials supplied or licensed by the Provider, provided always that the Provider: 

	a)	shall consult the Authority on all substantive issues which arise 	during the conduct of such litigation and negotiations; 

	b)	shall take due and proper account of the interests of the 	Authority; and

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

E8.6	The Authority shall at the request of the Provider afford to the Provider all reasonable assistance for the purpose of contesting any claim or demand made or action brought against the Authority or the Provider for infringement or alleged infringement of any Intellectual Property Right in connection with the performance of the Provider’s obligations under the Contract and the Provider shall indemnify the Authority for all costs and expenses (including, but not limited to, legal costs and disbursements) incurred in doing so. Such costs and expenses shall not be repaid where they are incurred in relation to a claim, demand or action which relates to the matters in clause E8.4 (a) or (b).

E8.7	The Authority shall not make any admissions which may be prejudicial to the defence or settlement of any claim, demand or action for infringement or alleged infringement of any Intellectual Property Right by the Authority or the Provider in connection with the performance of its obligations under the Contract.

E8.8	If a claim, demand or action for infringement or alleged infringement of any Intellectual Property Right is made in connection with the Contract or in the reasonable opinion of the Provider is likely to be made, the Provider shall notify the Authority and, at its own expense and subject to the consent of the Authority (not to be unreasonably withheld or delayed), use its best endeavours to:

	a)	modify any or all of the Services without reducing the 	performance or functionality of the same, or substitute alternative 	Services of equivalent performance and functionality, so as to 	avoid the infringement or the alleged infringement, provided that 	the provisions herein shall apply mutates mutandis to such 	modified Services or to the substitute Services; or

	b)	procure a licence to use and supply the Services, which are the 	subject of the alleged infringement, on terms which are 	acceptable to the Authority;

and in the event that the Provider is unable to comply with clauses E8.7 (a) or (b) within twenty (20) Working Days of receipt of the Provider’s notification the Authority may terminate the Contract with immediate effect by notice in writing.

[bookmark: _Toc220920233][bookmark: _Toc334101503]E9	Audit and the National Audit Office 
E9.1	The Provider shall keep and maintain until six (6) years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Services supplied under it, all expenditure reimbursed by the Authority, and all payments made by the Authority. The Provider shall on request afford the Authority or the Authority’s representatives such access to those records as may be requested by the Authority in connection with the Contract. 

E9.2	The Provider (and its agents) shall permit the Comptroller and Auditor General (and his appointed representatives) access free of charge during normal business hours on reasonable notice to all such documents (including computerised documents and data) and other information as the Comptroller and Auditor General may reasonably require for the purpose of his financial audit of the Authority and for carrying out examinations into the economy, efficiency and effectiveness with which the authority has used its resources. The Provider shall provide such explanations as are reasonably required for these purposes. This clause does not constitute a requirement or agreement for the examination, certification or inspection of the accounts of the Provider under Section 6(3) (d) and (5) of the National Audit Act 1983.

E9.3	Except where an audit is imposed on the Authority by a Regulatory body, the Authority may at any time during the Contract Period and for a period of 12 months after the Contract Period, conduct an audit for the following purposes: 

(a) 	to verify the accuracy of any charges that become due and payable by the Authority to the Provider in respect of the Services (and proposed or actual variations to them in accordance with the Contract), or the costs of all suppliers (including Sub-Contractors) of the Services;

(b) 	to review the integrity, confidentiality and security of the Authority Data;

(c)	to review the Provider's compliance with the DPA, FOIA and other Law applicable to the Services;

(d) 	to review the Provider's compliance with its obligations under the Contract;

(e) 	to review any records created during the provision of the Services;

(f) 	to review any books of account kept by the Provider in connection with the provision of the Services;

(g) 	to carry out the audit and certification of the Authority's accounts;

(h) 	to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; and

(i)	to verify the accuracy and completeness of any management information delivered or required by this agreement.

E9.4	The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Provider or delay the provision of the Services.

E9.5	Subject to the Authority's obligations of confidentiality, the Provider shall on demand provide the Authority, the Comptroller and Auditor General and any relevant Regulatory Body (and/or their agents or representatives) with all reasonable co-operation, access and assistance in relation to each audit, including:

(a) 	all Information requested within the permitted scope of the audit;

(b)	reasonable access to any Premises or sites controlled by the Provider and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services;

(c) 	access to the Staff;
(d) 	access to the Provider Software and ICT Environment; and
(e) 	accommodation (including desks) at the Premises as reasonably required to conduct the audit.

E9.6	The Authority shall endeavour to (but is not obliged to) provide at least [15] calendar days’ notice of its intention to conduct an audit.  

E9.7	If an audit identifies that:
(a) 	the Provider has committed a material Default, the Provider shall correct such Default as soon as reasonably practicable and implement a remedial plan; 

(b)	the Authority has overpaid any charges that become due and payable by the Authority to the Provider in respect of the Services, the Provider shall pay to the Authority the amount overpaid within 20 Working Days. The Authority may deduct the relevant amount from the charges if the Provider fails to make this payment; and

(c) 	the Authority has underpaid any charges that become due and payable by the Authority to the Provider in respect of the Services, the Authority shall pay to the Provider the amount of the under-payment less the cost of audit incurred by the Authority if this was due to a Default by the Provider within 20 Working Days.

Exceptional Audits 
E9.8	The Provider shall permit the Authority and/or its appointed representative’s access to conduct an audit (an "Exceptional Audit") of the Provider in any of the following circumstances:  
actual or suspected impropriety or Fraud;
there are reasonable grounds to suspect that: 
the Provider is in Default under the Contract;
the Guarantor may be in default of the Guarantee; 
the Provider is in financial distress or at risk of insolvency or bankruptcy, or any fact, circumstance or matter which is reasonably likely to cause the Provider financial distress and result in a risk of the Provider becoming insolvent or bankrupt has occurred; or
a breach of the Security Policy or the Security Plan has occurred under the Contract,
(each an "Exceptional Circumstance").
E9.9		If the Authority notifies the Provider of an Exceptional Circumstance and that it wishes to conduct an Exceptional Audit, the Provider shall provide access in accordance with Clause E9.5 as soon as reasonably practicable after such request and in any event within forty eight (48) hours. 
Audit Costs 
E9.10 	The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under Clauses E9.3 to E9.14, unless an audit identifies a material Default by the Provider in which case the Provider shall reimburse: 
(a)  the Authority for all the Authority's identifiable, reasonable costs and expenses properly incurred in the course of the audit; and  
(b)  where the Authority, a Regulatory Body, or the Comptroller and Auditor General appoint another Contracting Body to conduct an audit under this Clause, the Authority shall be able to recover on demand from the Provider the identifiable, reasonable and properly incurred costs and expenses of the relevant Contracting Body.

[bookmark: _Toc334101504]
E10	Malicious Software

E10.1	The Provider shall, as an enduring obligation throughout the Contract Period, use the latest versions of anti-virus definitions available from an industry accepted anti-virus software vendor to check for and delete Malicious Software from the ICT Environment.

E10.2	Notwithstanding clause E10.1, if Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Authority Data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency. 

E10.3	Any cost arising out of the actions of the Parties taken in compliance with the provisions of clause E10.2 shall be borne by the Parties as follows:

	a)	by the Provider where the Malicious Software originates from the 	Provider Software, the Third Party Software or the Authority Data 	(whilst the Authority Data was under the control of the Provider); 	and 

	b)	by the Authority if the Malicious Software originates from the 	Authority Software, the Third Party Software or the Authority 	Data (whilst the Authority Data was under the control of the 	Authority).

[bookmark: _Toc220920234][bookmark: _Toc334101505]F.	CONTROL OF THE CONTRACT

[bookmark: _Toc220920235][bookmark: _Toc334101506]F1	Transfer and Sub-Contracting
F1.1	Except where F1.4 and F1.5 applies, the Provider shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval. Sub-contracting any part of the Contract shall not relieve the Provider of any of its obligations or duties under the Contract.

F1.2	The Provider shall be responsible for the acts and omissions of its Sub-contractors as though they are its own.

F1.3	Where the Authority has consented to the placing of sub-contracts, copies of each sub-contract shall, at the request of the Authority, be sent by the Provider to the Authority as soon as reasonably practicable.

F1.4	Notwithstanding clause F1.1, the Provider may assign to a third party (“the Assignee”) the right to receive payment of the Contract Price or any part thereof due to the Provider under this Contract (including any interest which the Authority incurs under clause C2.6). Any assignment under this clause F1.4 shall be subject to:

	a)	reduction of any sums in respect of which the Authority exercises 	it right of recovery under clause C3 (Recovery of Sums Due);

	b)	all related rights of the Authority under the Contract in relation to 	the recovery of sums due but unpaid; and

	c)	the Authority receiving notification under both clauses F1.5 and 	F1.6.

F1.5	In the event that the Provider assigns the right to receive the Contract Price under clause F1.4, the Provider or the Assignee shall notify the Authority in writing of the assignment and the date upon which the assignment becomes effective.

F1.6	The Provider shall ensure that the Assignee notifies the Authority of the Assignee’s contact information and bank account details to which the Authority shall make payment.

F1.7	The provisions of clause C2 (Payment and VAT) shall continue to apply in all other respects after the assignment and shall not be amended without the Approval of the Authority. 

F1.8	Subject to clause F1.10, the Authority may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to;

	a)	any Contracting Bodies;

	b)	any other body established by the Crown or under statute in 	order substantially to perform any of the functions that had 	previously been performed by the Authority; or 

	c)	any private sector body which substantially performs the 	functions of the Authority, 

provided that any such assignment, novation or other disposal shall not increase the burden of the Provider’s obligations under the Contract. 

F1.9	Any change in the legal status of the Authority such that it ceases to be a Contracting Body shall not, subject to clause F1.8, affect the validity of the Contract. In such circumstances, the Contract shall bind and inure to the benefit of any successor body to the Authority.

F1.10	If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant to clause F1.8 to a body which is not a Contracting Body or if there is a change in the legal status of the Authority such that it ceases to be a Contracting Body (in the remainder of this clause both such bodies being referred to as the “Transferee”):

	a)	the rights of termination of the Authority in clauses H1 	(Termination on Insolvency and Change of Control) and H2 	(Termination on Default) shall be available to the Provider in the 	event of respectively, the bankruptcy or insolvency, or Default of 	the Transferee; and 

	b)	the Transferee shall only be able to assign, novate or otherwise 	dispose of its rights and obligations under the Contract or any 	part thereof with the prior consent in writing of the Provider.

F1.11	The Authority may disclose to any Transferee any Confidential Information of the Provider which relates to the performance of the Provider’s obligations under the Contract. In such circumstances the Authority shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Provider’s obligations under the Contract and for no other purpose and shall take all reasonable steps to ensure that the Transferee gives a confidentiality undertaking in relation to such Confidential Information. 

F1.12	Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other party the full benefit of the provisions of the Contract. 

[bookmark: _Toc220920236][bookmark: _Toc334101507]F2	Waiver
F2.1	The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

F2.2	No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with clause A6 (Notices). 

F2.3	A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.

[bookmark: _Toc220920237][bookmark: _Toc334101508]F3	Variation
F3.1	The Authority may from time to time during the Contract Period, by written notice to the Provider, request a variation of the Contract provided that such variation does not amount to a material change to it. Such a change is hereinafter called a “Variation”. 

F3.2	Following such notice, the Authority and the Provider shall enter into good faith negotiations (for a period of not more than thirty (30) Working Days from the date thereof or where, in the reasonable opinion of the Authority, the Variation is necessary as a matter of urgency due to circumstances outside the Parties’ control, such shorter period as the Authority shall direct) to agree the Variation and any variation in the Contract Price that, in all the circumstances, properly and fairly reflects the nature and extent of the proposed Variation. If the Parties are unable to agree such matters within such period, the Authority shall by written notice to the Provider:

	a)	agree that the Parties shall continue to perform their obligations 	under the Contract without the Variation; or

	b)	terminate the Contract with immediate effect.

F3.3	If the Parties agree the Variation and any variation in the Contract Price within the relevant period set out in clause F3.1, the Provider shall carry out such Variation and be bound by the same provisions so far as is applicable, as though such Variation was stated in the Contract.

F3.4  If the Parties, acting reasonably, are unable to agree the variation in the Contract Price referred to in clause F3.3, the matter shall be referred to dispute resolution under clause I.2. Pending resolution of the matter the Provider shall nonetheless implement and comply with the Variation.

F3.5	Any such Variation shall be communicated in writing by the Authority to the Provider in accordance with clause A6 (Notices). All Variations shall form an addendum to the Contract. 
 

[bookmark: _Toc220920238][bookmark: _Toc334101509]F4	Severability
If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated. 

[bookmark: _Toc334101510]F5	Remedies in the Event of Inadequate Performance
F5.1	Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Provider’s obligations under the Contract, then the Authority shall take all reasonable steps to investigate the complaint. Without prejudice to its other rights and remedies under the Contract, the Authority may, in its sole discretion, uphold the complaint and take further action in accordance with clause F5.2 or clause H2 (Termination on Default) of the Contract.

F5.2	In the event that the Authority is of the reasonable opinion that there has been a Default which is a material breach of the Contract by the Provider, then the Authority may, without prejudice to its rights and remedies under the Contract including under clause H2 (Termination on Default), do any of the following:

	a)	require the Provider to submit a performance improvement plan 	detailing why the breach has occurred and how it will be 	remedied within ten (10) Working Days or such other period of 	time as the Authority may direct;

	b)	without terminating the Contract, itself supply or procure the 	supply of all or part of the Services until such time as the 	Provider shall have demonstrated to the reasonable satisfaction 	of the Authority that the Provider will once more be able to 	supply all or such part of the Services in accordance with the 	Contract; 

	c)	without terminating the whole of the Contract, terminate the 	Contract in respect of part of the Services only (whereupon a 	corresponding reduction in the Contract Price shall be made) 	and thereafter itself supply or procure a third party to supply 	such part of the Services; and/or

	d)	terminate, in accordance with clause H2 (Termination on 	Default), the whole of the Contract.

F5.3	Without prejudice to its rights under clause C3 (Recovery of Sums Due), the Authority may charge the Provider for any costs reasonably incurred and any reasonable administration costs in respect of the supply of any part of the Services by the Authority or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Provider for such part of the Services and provided that the Authority uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services. 

F5.4	If the Provider fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Authority shall instruct the Provider to remedy the failure and the Provider shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within ten (10) Working Days or such other period of time as the Authority may direct.

F5.5	In the event that:

	a)	the Provider fails to comply with clause F5.4 above and the 	failure is materially adverse to the interests of the Authority or 	prevents the Authority from discharging a statutory duty; or 

	b)	the Provider persistently fails to comply with clause F5.4 above, 

the Authority may terminate the Contract with immediate effect by notice in writing. 

[bookmark: _Toc220920239][bookmark: _Toc334101511]F6	Remedies Cumulative
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

[bookmark: _Toc220920240][bookmark: _Toc334101512]F7	Monitoring of Contract Performance
The Provider shall comply with the monitoring arrangements set out in the Monitoring Requirements Appendix including, but not limited to, providing such data and information as the Provider may be required to produce under the Contract. 

[bookmark: _Toc334101513]F8 Extension of Initial Contract Period

Not used.


F9 Authority Step-In 

F9.1 Right to Step-In

If the Authority reasonably believes that it needs to take action in connection with the Services:











F1.1.1 because a serious risk exists to the health or safety of persons or property or to the environment; 

F9.1.2	to discharge a statutory duty; 

F9.1.3	because an Emergency has arisen and/or

F9.1.4	(without prejudice to clause F5 or clause H2) because the 	Provider has committed a Default which is a material breach of 	the Contract;

then the Authority shall be entitled to take action in accordance with clauses F9.2 (Notice to the Provider) to F9.5 (Step-In on Provider Breach).

F9.2	Notice to the Provider 

If clause F9.1 (Right to Step-In) applies and the Authority wishes to take action, the Authority shall notify the Provider in writing of the following:

F9.2.2	the action it wishes to take;

F9.2.2	the reason for such action;

F9.2.3	the date it wishes to commence such action;

F9.2.4	the time period which it believes will be necessary for such 	action; and

F9.2.5	to the extent practicable, the effect on the Provider and its 	obligation to provide the Services during the period such 	action is being taken.

F9.3	Action by Authority

F9.3.1	Following service of such notice, the Authority shall take such action as notified under clause F10.2 (Notice to the Provider) and any consequential additional action as it reasonably believes is necessary (together, the Required Action) and the Provider shall give all reasonable assistance to the Authority while it is taking the Required Action. The Authority shall provide the Provider with notice of completion of the Required Action and shall use reasonable endeavours to provide such advance notice as is reasonably practicable of its anticipated completion.

F9.3.2	Where the Required Action has been taken otherwise than as 	a result of a breach by the Provider, the Authority shall 	undertake the Required Action in accordance with Good 	Industry Practice and shall indemnify the Provider against all 	direct Losses where it fails to do so.

F9.4	Step-In without Provider Breach

If the Provider is not in breach of its obligations under this Agreement, then for so long as and to the extent that the Required Action is taken, and this prevents the Provider from providing any part of the Services:

F9.4.1		the Provider shall be relieved from its obligations to provide such part of the Services; and

F9.4.2	in respect of the period in which the Authority is taking the 	Required Action and provided that the Provider provides the 	Authority with reasonable assistance (such assistance to be at 	the expense of the Authority to the extent that incremental 	costs are incurred), the Contract Price due from the Authority 	to the Provider shall equal the amount the Provider would 	receive if it were satisfying all its obligations and providing the 	Services affected by the Required Action in full over that 	period.

F9.5	Step-In on Provider Breach

Without prejudice to the Authority’s rights and remedies under clause F5, clause H2 or otherwise, if the Required Action is taken as a result of a Default of the Provider which is a material breach of the Contract, then for so long as and to the extent that the Required Action is taken, and this prevents the Provider from providing any part of the Services: 

F9.5.1		the Provider shall be relieved of its obligations to provide such part of the Services; and

F9.5.2		in respect of the period in which the Authority is taking the 		Required Action, the Contract Price due from the Authority 		to the Provider shall equal the amount the Provider would 		receive if it were satisfying all its obligations and providing 		the Services affected by the Required Action in full over 		that period, less an amount equal to all the Authority’s 		costs of operation in taking the Required Action.



[bookmark: _Toc220920243][bookmark: _Toc334101514]G.	LIABILITIES

[bookmark: _Toc220920244][bookmark: _Toc334101515]G1	Liability, Indemnity and Insurance 
G1.1	Neither Party excludes or limits liability to the other Party for:

	a)	death or personal injury caused by its negligence; or 

	b)	fraud; or

	c)	fraudulent misrepresentation; or

	d)	any breach of any obligations implied by Section 2 of the Supply 	of Goods and Services Act 1982.

G1.2	Subject to clause G1.3, the Provider shall indemnify the Authority and keep the Authority indemnified fully

a) in respect of any personal injury or loss of or damage to tangible 	property incurred by the Authority or its employees and agents to the 	extent that such personal injury or loss of property is directly caused by 	any Default of the Provider, its employees, agents or Sub-contractors or 	by circumstances within its or their control in connection with the 	performance or purported performance of the Contract; and

b) against all claims, proceedings, actions, damages, costs, expenses 	(including but not limited to legal costs and disbursements on a solicitor 	and client basis) and any other liabilities in respect of any personal 	injury or damage arising from or incurred by reason of the use of the 	Services by any Participant; and

c) against all claims, proceedings, actions, damages, costs, expenses                                	(including but not limited to legal costs and disbursements on a solicitor 	and client basis) which may arise out of, or in consequence of, the 	supply, or the late or purported supply, of the Services or the 	performance or non-performance by the Provider of its obligations 	under the Contract or the presence of the Provider or any Staff on the 	Premises, including financial loss arising from any advice given or 	omitted to be given by the Provider, or any other loss which is caused 	directly or indirectly by any act or omission of the Provider.

G1.3	The Provider shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Authority or by breach by the Authority of its obligations under the Contract. 

G1.4	Not Used 

G1.5  	Subject always to clause G1.1 and without prejudice to clause H2, the liability of either Party for Defaults shall be subject to the following financial limits: 

a)	the aggregate liability of either Party for all Defaults resulting in direct loss of or damage to the property of the other under or in connection with the Contract shall in no event exceed one million pounds (£1,000,000); and

b)	the annual aggregate liability under the Contract of either Party for all Defaults (other than a Default governed by clauses E8.3 (Intellectual Property Rights) or G1.4) shall in no event exceed one million, five hundred thousand  pounds (£1,500,000) 


G1.6	Subject always to clause [E2.3], G1.1 and G1.2, in no event shall either Party be liable to the other for any:

	a)	loss of profits, business, revenue or goodwill; and/or

           b)	indirect or consequential loss or damage. 

G1.7	The Provider shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Provider, arising out of the Provider’s performance of its obligations under the Contract, including death or personal injury, loss of or damage to property or any other loss. Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Provider. Such insurance shall be maintained for the duration of the Contract Period and for a minimum of six (6) years following the expiration or earlier termination of the Contract.

G1.8	The Provider shall hold employer’s liability insurance in respect of Staff in accordance with any legal requirement from time to time in force.

G1.9	The Provider shall give the Authority, on request, copies of all insurance policies referred to in this clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

G1.10	If, for whatever reason, the Provider fails to give effect to and maintain the insurances required by the provisions of the Contract the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Provider.

G1.11	The provisions of any insurance or the amount of cover shall not relieve the Provider of any liabilities under the Contract. It shall be the responsibility of the Provider to determine the amount of insurance cover that will be adequate to enable the Provider to satisfy any liability referred to in clause G1.2. 

[bookmark: _Toc220920245][bookmark: _Toc334101516]G2	Professional Indemnity

G2.1	The Provider shall effect and maintain appropriate professional indemnity insurance cover during the Contract Period and shall ensure that all agents, professional consultants and Sub-contractors involved in the supply of the Services do the same. To comply with its obligations under this clause and as a minimum, the Provider shall ensure professional indemnity insurance held by the Provider and by any agent, Sub-contractor or consultant involved in the supply of the Services has a limit of indemnity of not less than £5m in the aggregate for each individual claim (or such higher limit as the Authority may reasonably require, and as required by law, from time to time). Such insurance shall be maintained for a minimum of six (6) years following the expiration or earlier termination of the Contract.

[bookmark: _Toc220903959][bookmark: _Toc220920246][bookmark: _Toc334101517]G3	Warranties and Representations
[bookmark: _Toc220903960][bookmark: _Toc220920247]The Provider warrants and represents that:

	a)	it has full capacity and authority and all necessary consents 	(including where its procedures so require, the consent of its 	parent company) to enter into and perform its obligations under 	the Contract and that the Contract is executed by a duly 	authorised representative of the Provider;

	b)	in entering the Contract it has not committed any Fraud;

	c)	as at the Commencement Date, all information contained in the 	Tender remains true, accurate and not misleading, save as may 	have been specifically disclosed in writing to the Authority prior 	to execution of the Contract;

	d)	no claim is being asserted and no litigation, arbitration or 	administrative proceeding is presently in progress or, to the best 	of its knowledge and belief, pending or threatened against it or 	any of its assets which will or might have a material adverse 	effect on its ability to perform its obligations under the Contract;

	e)	it is not subject to any contractual obligation, compliance with 	which is likely to have a material adverse effect on its ability to 	perform its obligations under the Contract;

	f)	no proceedings or other steps have been taken and not 	discharged (nor, to the best of its knowledge, are threatened) for 	the winding up of the Provider or for its dissolution or for the 	appointment of a receiver, administrative receiver, liquidator, 	manager, administrator or similar officer in relation to any of the 	Provider’s assets or revenue;

	g)	it owns, has obtained or is able to obtain, valid licences for all 	Intellectual Property Rights that are necessary for the 	performance of its obligations under the Contract;

	h)	in the three (3) years prior to the date of the Contract:

	i)	it has conducted all financial accounting and reporting 	activities in compliance in all material respects with the 	generally accepted accounting principles that apply to it in 	any country where it files accounts;

	ii)	it has been in full compliance with all applicable securities 	and tax laws and regulations in the jurisdiction in which it 	is established; and

	i)	it has not done or omitted to do anything which could have a 	material adverse effect on its assets, financial condition or 	position as an on-going business concern or its ability to fulfil its 	obligations under the Contract. 

[bookmark: _Toc277315365][bookmark: _Toc334101518]G4	Parent Company Guarantee (PCG)
G4.1	This Contract is conditional upon the Provider procuring that the Guarantor shall:

a)	execute and deliver to the Authority the Guarantee; and

b) 	deliver to the Authority a certified copy of the board minutes of the 	Guarantor approving the execution of the Guarantee.

G4.2	On satisfaction of the conditions precedent referred to in clause G4.1, the 	Authority shall promptly notify the Provider that those conditions have been 	satisfied.

G4.3	The conditions specified in this clause G4 are inserted solely for the 	Authority’s benefit.  The Authority may waive them, in whole or in part and with 	or without conditions, without prejudicing the Authority’s right to require 	subsequent fulfilment of such conditions.

G4.4	For the avoidance of doubt, if the conditions precedent referred to in clause G4.1 have not been satisfied, on or before 5th October 2015 this Contract shall not take effect.


[bookmark: _Toc220920248][bookmark: _Toc334101519]H.	DEFAULT, DISRUPTION AND TERMINATION

[bookmark: _Toc220920249][bookmark: _Toc334101520]H1	Termination on Insolvency and Change of Control
H1.1	The Authority may terminate the Contract with immediate effect by notice in writing where the Provider is a company and in respect of the Provider:

	a)	a proposal is made for a voluntary arrangement within Part I of 	the Insolvency Act 1986 or of any other composition scheme or 	arrangement with, or assignment for the benefit of, its creditors; 	or

	b)	a shareholders’ meeting is convened for the purpose of 	considering a resolution that it be wound up or a resolution for its 	winding-up is passed (other than as part of, and exclusively for 	the purpose of, a bona fide reconstruction or amalgamation); or

	c)	a petition is presented for its winding up (which is not dismissed 	within fourteen (14) days of its service) or an application is made 	for the appointment of a provisional liquidator or a creditors’ 	meeting is convened pursuant to section 98 of the Insolvency 	Act 1986; or

	d)	a receiver, administrative receiver or similar officer is appointed 	over the whole or any part of its business or assets; or

	e)	an application order is made either for the appointment of an 	administrator or for an administration order, an administrator is 	appointed, or notice of intention to appoint an administrator is 	given; or

	f)	it is or becomes insolvent within the meaning of section 123 of 	the Insolvency Act 1986; or

	g)	being a “small company” within the meaning of section 382(3) of 	the Companies Act 2006, a moratorium comes into force 	pursuant to Schedule A1 of the Insolvency Act 1986; or

	h)	any event similar to those listed in H1.1 (a)-(g) occurs under the 	law of any other jurisdiction.

H1.2	The Authority may terminate the Contract with immediate effect by notice in writing where the Provider is an individual and:

	a)	an application for an interim order is made pursuant to Sections 	252-253 of the Insolvency Act 1986 or a proposal is made for 	any composition scheme or arrangement with, or assignment for 	the benefit of, the Provider’s creditors; or

	b)	a petition is presented and not dismissed within fourteen (14) 	days or order made for the Provider’s bankruptcy; or

	c)	a receiver, or similar officer is appointed over the whole or any 	part of the Provider’s assets or a person becomes entitled to 	appoint a receiver, or similar officer over the whole or any part of 	his assets; or 

	d)	the Provider is unable to pay his debts or has no reasonable 	prospect of doing so, in either case within the meaning of section 	268 of the Insolvency Act 1986; or

	e)	a creditor or encumbrancer attaches or takes possession of, or a 	distress, execution, sequestration or other such process is levied 	or enforced on or sued against, the whole or any part of the 	Provider’s assets and such attachment or process is not 	discharged within fourteen (14) days; or

	f)	he dies or is adjudged incapable of managing his affairs within 	the meaning of Part VII of the Mental Health Act 1983; or 

	g)	he suspends or ceases, or threatens to suspend or cease, to 	carry on all or a substantial part of his business.

H1.3	The Provider shall notify the Authority immediately if the Provider undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 (“Change of Control”). The Authority may terminate the Contract by notice in writing with immediate effect within six (6) Months of:

	a)	being notified that a change of control has occurred; or

	b)	where no notification has been made, the date that the Authority 	becomes aware of the change of control; 

but shall not be permitted to terminate where an Approval was granted prior to the change of control. 

[bookmark: _Toc220920250][bookmark: _Toc334101521]H2	Termination on Default
H2.1	The Authority may terminate the Contract by written notice to the Provider with immediate effect if the Provider commits a Default which is a material breach of the Contract and if:

	a)	the Default is capable of remedy and the Provider has not 	remedied the Default to the satisfaction of the Authority within 	twenty five (25) Working Days, or such other period as may be 	specified by the Authority, after issue of a written notice 	specifying the Default and requesting it to be remedied; or

	b)	the Default is not, in the reasonable opinion of the Authority, 	capable of remedy;	

[bookmark: _Ref77481858]H2.2	Without prejudice to the provisions of clause H1 or H2.1, where the Authority 	considers that the Provider has committed a Persistent Breach in relation to 	the Contract or any part thereof (including any part of the Services), the 	Authority shall be entitled to serve a written notice (a “Formal Warning Notice”) 	on the Provider:

[bookmark: _Toc334101522]	specifying that it is a Formal Warning Notice;
[bookmark: _Toc334101523]	giving reasonable details of the Persistent Breach; and
[bookmark: _Toc334101524]	stating that if the Persistent Breach recurs two or more times 	within a six (6) Month period after the date of service of the 	Formal Warning Notice, this may result in a termination of the 	Contract or that part of the Services affected by such Persistent 	Breach.
H2.3	If:
		(a)	twenty (20) Working Days after service of a Formal Warning 				Notice, the Provider has failed to demonstrate to the satisfaction 			of the 	Authority that the Persistent Breach specified has not 				continued and that the Provider has put in place measures to 			ensure that such Persistent Breach does not recur; or
(b)	within a six (6) Month period after the date of service of 			the Formal  Warning Notice, the Provider has failed to 			demonstrate 	to the satisfaction of the Authority that the 			Persistent Breach specified has not recurred [two] or more 			times within such six (6) Month period and that the Provider has 	put in place measures to ensure that such Persistent Breach 	does not recur;
	then the Authority may deem such failure shall be a Default which is a material 	breach of the Contract not 	capable of remedy for the purposes of clause H2.1 	(b).


[bookmark: _Toc220903961][bookmark: _Toc220920251]H2.4	In the event that through any Default of the Provider, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Provider shall be liable for the cost of reconstitution of that data and shall reimburse the Authority in respect of any charge levied for its transmission and any other costs charged in connection with such Default. 

[bookmark: _Toc220903962][bookmark: _Toc220920252]H2.5	If the Authority fails to pay the Provider undisputed sums of money when due, the Provider shall notify the Authority in writing of such failure to pay. If the Authority fails to pay such undisputed sums within ninety (90) Working Days of the date of such written notice, the Provider may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Authority exercising its rights under clause C3.1 (Recovery of Sums Due).

[bookmark: _Toc220920253][bookmark: _Toc334101525]H3	Break
H3.1	The Authority shall have the right to terminate the Contract at any time by giving one (1) Month’s written notice to the Provider. The Authority may extend the period of notice at any time before it expires, subject to agreement on the level of Services to be provided by the Provider during the period of extension. 

[bookmark: _Toc220920254]
[bookmark: _Toc334101526]H4	Consequences of Expiry or Termination
H4.1	Where the Authority terminates the Contract under clause F5.5 (Remedies in the Event of Inadequate Performance) or clause H2 (Termination on Default) and then makes other arrangements for the supply of Services, the Authority may recover from the Provider the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Authority throughout the remainder of the Contract Period. The Authority shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under clause F5.5 or clause H2 (Termination on Default), no further payments shall be payable by the Authority to the Provider until the Authority has established the final cost of making those other arrangements.

H4.2	Subject to clause H4.3, where the Authority terminates the Contract under clause H3 (Break), the Authority shall indemnify the Provider against any commitments, liabilities or expenditure which would otherwise represent an unavoidable loss by the Provider by reason of the termination of the Contract, provided that the Provider takes all reasonable steps to mitigate such loss. Where the Provider holds insurance, the Provider shall reduce its unavoidable costs by any insurance sums available. The Provider shall submit a fully itemised and costed list of such loss, with supporting evidence, of losses reasonably and actually incurred by the Provider as a result of termination under clause H3 (Break). Any payment paid by the Authority in accordance with this clause H4.2 shall be in full and final settlement of any claim, demand and/or proceedings of the Provider in relation to any termination by the Authority pursuant to clause H3 (Break), and the Provider shall be excluded from all other rights and remedies it would otherwise have been in respect of any such termination.

H4.3	The Authority shall not be liable under clause H4.2 to pay any sum which:

a)	was claimable under insurance held by the Provider, and the Provider has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; or

b) 	when added to any sums paid or due to the Provider under the 	Contract, exceeds the total sum that would have been payable to the 	Provider if the Contract had not been terminated prior to the expiry of 	the Contract Period.

H4.4	On the expiry or termination of this Contract or any part thereof:

[bookmark: _Toc212960116]a)	the Provider shall repay forthwith to the Authority any moneys paid up to and including such date of termination other than moneys in respect of the Service(s) or part thereof properly performed in accordance with this Contract;

[bookmark: _Toc212960120]b)	the Provider shall cease all use of all the Authority’s Intellectual Property Rights, generated Intellectual Property Rights, and any trade mark and shall return or destroy as the Authority requires, all documents and materials (including those in electronic format) incorporating or referring to the same.

H4.5	Save as otherwise expressly provided in the Contract:

a)	termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

b)	termination of the Contract shall not affect the continuing rights, remedies or obligations of the Authority or the Provider under clauses C2 (Payment and VAT), C3 (Recovery of Sums Due), D1 (Prevention of Bribery and Corruption), E1 (Authority Data), E2 (Protection of Personal Data), E3 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989), E4 (Confidential Information), E5 (Freedom of Information), E8 (Intellectual Property Rights), E9 (Audit and National Audit Office), F6 Remedies Cumulative), G1 (Liability, Indemnity and Insurance), G2 (Professional Indemnity), H4 (Consequences of Expiry or Termination), H6 (Recovery upon Expiry or Termination) and I1 (Governing Law and Jurisdiction).

[bookmark: _Toc220920255][bookmark: _Toc334101527]H5	Disruption
H5.1	The Provider shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Authority, its employees or any other provider employed by the Authority.

H5.2	The Provider shall immediately inform the Authority of any actual or potential industrial action, whether such action be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

H5.3	In the event of industrial action by the Staff, the Provider shall seek Approval to its proposals to continue to perform its obligations under the Contract.

H5.4	If the Provider’s proposals referred to in clause H5.3 are considered insufficient or unacceptable by the Authority acting reasonably, then the Contract may be terminated with immediate effect by the Authority by notice in writing. 

H5.5	If the Provider is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business by direction of the Authority, an appropriate allowance by way of extension of time will be approved by the Authority. In addition, the Authority will reimburse any additional expense reasonably incurred by the Provider as a direct result of such disruption.


H5.6	The Provider shall have a Business Continuity Plan in place, agreed with the Authority, to ensure that the Service to the Authority will be maintained in the event of disruption (including, but not limited to, disruption to information technology systems) to the Provider’s operations, and those of Sub-contractors to the Provider, however caused. Such contingency plans shall be available for the Authority to inspect and to practically test at any reasonable time, and shall be subject to regular updating and revision throughout the currency of the contract.

[bookmark: _Toc220920256][bookmark: _Toc334101528]H6	Recovery upon Termination
H6.1	At the expiry or early termination of the Contract Period (howsoever arising) the Provider shall immediately deliver to the Authority or as directed upon request all Property (including materials, documents, information and access keys) used in the performance of its obligations under the Contract in its possession or under its control or in the possession or under the control of any permitted providers or Sub-contractors and in the event the Provider fails to do so, the Authority may recover possession thereof and the Provider grants a licence to the Authority or its appointed agents to enter (for the purposes of such recovery) any premises of the Provider or its permitted providers or Sub-contractors where any such items may be held.

H6.2	At the expiry or early termination of the Contract Period (howsoever arising) and/or after the Contract Period the Provider shall provide assistance to the Authority and the Replacement Provider in order to ensure an effective handover of all work then in progress. Where the end of the Contract Period arises due to the Provider’s Default, the Provider shall provide such assistance at nil charge. Where the contract ends for other reasons the Authority shall pay the Provider’s reasonable costs of providing the assistance and the Provider shall take all reasonable steps to mitigate such costs. 

[bookmark: _Toc220920257][bookmark: _Toc334101529]H7	Force Majeure
H7.1	Neither Party shall be liable to the other Party for any delay in performing, or failure to perform, its obligations under the Contract (other than a payment of money) to the extent that such delay or failure is a result of Force Majeure. Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations under the Contract for the duration of such Force Majeure. However, if such Force Majeure prevents either Party from performing its material obligations under the Contract for a period in excess of six (6) Months, either Party may terminate the Contract with immediate effect by notice in writing.

H7.2	Any failure or delay by the Provider in performing its obligations under the Contract which results from any failure or delay by an agent, Sub-contractor or supplier shall be regarded as due to Force Majeure only if that agent, Sub-contractor or supplier is itself impeded by Force Majeure from complying with an obligation to the Provider.

H7.3	If either Party becomes aware of Force Majeure which gives rise to, or is likely to give rise to, any failure or delay on its part as described in clause H7.1 it shall immediately notify the other Party by the most expeditious method then available and shall inform the other of the period for which it is estimated that such failure or delay shall continue.

[bookmark: _Toc220920258][bookmark: _Toc334101530]I.	DISPUTES AND LAW

[bookmark: _Toc220920259][bookmark: _Toc334101531]I 1	Governing Law and Jurisdiction
The Contract and any action, suit, proceeding or dispute in connection with it shall be governed by and interpreted in accordance with English law and the Parties submit to the jurisdiction of the English courts. Each Party irrevocably waives any objection which it might at any time have to the courts of England being nominated as the forum to hear and decide any proceedings and to settle any disputes and agrees not to claim that the courts of England are not a convenient or appropriate forum. 

[bookmark: _Toc220920260][bookmark: _Toc334101532]I 2	Dispute Resolution
I 2.1	The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute ultimately to the Commercial Director (or such other person as he may direct) of each Party. 

I 2.2	Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

I 2.3	If the dispute cannot be resolved by the Parties pursuant to clause I 2.1 the Parties shall refer it to mediation pursuant to the procedure set out in clause I 2.5 unless (a) the Authority considers that the dispute is not suitable for resolution by mediation; or (b) the Provider does not agree to mediation. 

I 2.4	The obligations of the Parties under the Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation (or arbitration) and the Provider and its Staff shall comply fully with the requirements of the Contract at all times.

I 2.5	The procedure for mediation and consequential provisions relating to mediation are as follows:

a)	a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the Parties, or if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator, or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to a mediation provider to appoint a Mediator.

b)	The Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from a mediation provider to provide guidance on a suitable procedure.

c)	Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.

d)	If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives.

e)	Failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative written opinion. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties.

f)	If the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the Courts unless the dispute is referred to arbitration pursuant to the procedures set out in clause I 2.6.

I 2.6	Subject to clause I 2.2, the Parties shall not institute court proceedings until the procedures set out in clauses I 2.1 and I 2.3 have been completed save that:

a)	the Authority may at any time before court proceedings are commenced, serve a notice on the Provider requiring the dispute to be referred to and resolved by arbitration in accordance with clause I 2.7.

b)	if the Provider intends to commence court proceedings, it shall serve written notice on the Authority of its intentions and the Authority shall have twenty one (21) days following receipt of such notice to serve a reply on the Provider requiring the dispute to be referred to and resolved by arbitration in accordance with clause I 2.7.

c)	the Provider may request by notice in writing to the Authority that any dispute be referred and resolved by arbitration in accordance with clause I 2.7, to which the Authority may consent as it sees fit.

I 2.7	In the event that any arbitration proceedings are commenced pursuant to clause I 2.6:

[bookmark: _Toc220903963][bookmark: _Toc220920261]a)	the arbitration shall be governed by the provisions of the Arbitration Act 1996;

b)	the Authority shall give a written notice of arbitration to the Provider (the “Arbitration Notice“) stating:

i)	that the dispute is referred to arbitration; and

ii)	providing details of the issues to be resolved; 

[bookmark: _Toc220903964][bookmark: _Toc220920262]c)	the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with I 2.7 b) shall be applied and are deemed to be incorporated by reference to the Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;

d)	the tribunal shall consist of a sole arbitrator to be agreed by the Parties; 

e)	if the Parties fail to agree the appointment of the arbitrator within ten (10) days of the Arbitration Notice being issued by the Authority under clause I 2.7 b) or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;

f)	the arbitration proceedings shall take place in London and in the English language; and 

g)	the arbitration proceedings shall be governed by, and interpreted in accordance with, English law.



[bookmark: _Toc334101533]APPENDIX 1 – THE SERVICES

[bookmark: _Toc334101534]1	General
1.1	The following additional documents shall be deemed to be incorporated into this Contract;

	Document
	Dated

	Specification 
	22nd February 2016

	Providers Tender
	26th February 2016

	Bid Clarification – as per Bravo
	Various

	Provider Guidance
	N/A

	Service Requirements – as per the Specification
	
22nd February 2016

	Delivery Plan
	N/A

	HMG Baseline Personnel Security Standard – a Guide for DWP Contractors
	
26th February 2016



These documents can also be located in the Order Form.

[bookmark: _Toc334101535]2	Plan to Set Up and Mobilise Operations
2.1	In order to commence full operations, the Provider must successfully complete the activities as specified in paragraph 5.2 of the Authority’s Business Requirement Specification by the required dates.

2.2	Not required.
	
		
[bookmark: _Toc334101536]3	Performance Requirements
3.1	In delivering the Services the Provider acknowledges that it shall be under an obligation to meet the following performance targets which have been agreed between the Parties. The following performance targets have been agreed between the Parties;

	Please see Appendix 3 Annex B for a list of the performance requirements.

Time of the essence shall not apply in relation to the performance requirements detailed in Appendix 3 Annex B.

[bookmark: _Toc334101537]4	Working Hours

4.1	The Services shall be carried out at the following times:

	Monday to Friday 08:00am to 18:00pm

4.2	Government privilege holidays are;
a)	a day other than a Saturday or Sunday falling within the Christmas holiday period;
b)	the Friday or Tuesday immediately preceding or succeeding the Spring bank holiday;
c)	the afternoon of Maundy Thursday.
The Provider shall provide the Services on these occasions.

4.3	The Provider shall not provide the Services on the following official national bank/public holidays;

	New Year's Day
	Spring Bank Holiday

	Good Friday
	August Bank Holiday

	Easter Monday
	Christmas Day

	May Day
	Boxing Day




[bookmark: _Toc334101538]5	Recruitment Through Jobcentre Plus
5.1	One of the key objectives of the Department for Work and Pensions is to move people from welfare into work. DWP has a Great Britain-wide network of Jobcentre Plus offices that provide job broking services for unemployed people. The Provider is therefore required to notify Jobcentre Plus when recruiting staff for any entry-level job vacancies located within Great Britain, which may arise from the delivery of their contract to the Authority 

[bookmark: _Toc228715244][bookmark: _Toc228715245]5.2 	The Provider is also encouraged to notify Jobcentre Plus of any other vacancies that may arise. The Provider may in addition use other recruitment methods.

[bookmark: _Toc334101539]6	Appendices
6.1	The following annexes form part of this appendix;
Annex A – List of Authority’s Property
Annex B – List of Provider’s Equipment
Annex C – Provider’s Anticipated Resource Structure
Annex D – Provider and Sub-contractor Key Staff
Annex E – Approved Sub-contractors
Annex F – Site Areas
	Annex G – List of Management Information Requirements


[bookmark: _Toc334101540]Annex A – List of Authority’s Property


	Description inc make, model and Authority’s Asset Register Number
	Quantity
	Original Date of Installation
	Serial Number(s)
	Maintenance
A = Authority responsible for maintenance
P = Provider responsible for maintenance

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	



To be completed by the Authority post contract award.


[bookmark: _Toc334101541]Annex B – List of Provider’s Equipment



	Description inc make, model and Asset Register Number
	Quantity
	Original Date of Installation
	Serial Number(s)

	
	
	
	

	
	
	
	




A full asset list for the service will be provided by Serco once the service has transitioned and moved to “live” service.
[bookmark: _Toc334101542]
Annex C – Provider’s Anticipated Resource Structure

Not applicable







[bookmark: _Toc334101543]Annex D – Provider and Sub-contractor Key Staff


	Name
	Position Held and Key Role
	Period of Time (years) to be Involved in this contract

	 [REDACTED]
	Customer Service Director
	 [REDACTED]

	 [REDACTED]
	Customer Service Manager (Bolton)
	 [REDACTED]

	[REDACTED]
	Customer Service Manager (Phoenix)
	[REDACTED]

	[REDACTED]
	Training Manager (Bolton)
	[REDACTED]

	[REDACTED]
	Training Manager (Phoenix House)
	[REDACTED]

	[REDACTED]
	Quality Manager
	[REDACTED]

	[REDACTED]
	Operational Demand Manager (Bolton)
	[REDACTED]

	[REDACTED]
	Operational Demand Manager (Phoenix House)
	[REDACTED]






[bookmark: _Toc334101544]Annex E – Approved Sub-contractors


	Name of Sub Contractor
	Nature of the Services being Sub Contracted
	Anticipated Value £

	
	
	

	
	
	

	
	
	







[bookmark: _Toc334101545]Annex F – Site Areas


a) Identity of Site(s)

i) Bolton Customer Centre, Manchester Road, Bolton, BL3 2QN
ii) Phoenix House, Moorgate Road, Knowsley, L33 7RX











































[bookmark: _Toc334101546]Annex G – List of Management Information (MI) Requirements

Provider Note: where additional MI is required it will be detailed in the Order Form at each Call-off.

The Provider shall supply information listed below relevant to the delivery of the Services to the Authority, using formats and to timescales as specified by the Authority, covering areas such as (but not limited to:

	Management Information Required
	Frequency/Date Required

	Submit copy of Board Minutes for Parent Company where PCG has been signed
	By no later than Service Commencement on 4th April 2016

	Full and final Security Plan in accordance with Appendix [6] 
	Within twenty (20) Working Days after the Commencement Date of the Call-Off contract and reviewed at least annually thereafter.

	Sustainable Development Policy Statement & Sustainable Development Plan in accordance with Appendix [7]
	Within six (6) Months of contract start date and at least annually thereafter.

	Diversity & Equality Delivery Plan in accordance with Appendix [8]
	Within six (6) Months of contract start date and at least annually thereafter.

	Workforce Monitoring Declaration in accordance with Appendix [8]
	Within six (6) Months of contract start date and at least annually thereafter.

	Apprenticeships & Skills Report in accordance with Appendix [10]
	Within six [6] Months of the contract start date and written updates on a [quarterly] basis thereafter.

	HMG Baseline Personnel Security Standard - Provider’s Declaration see HMG Baseline Personnel Security Standard - A Guide for DWP Contractors

	Within four (4) weeks of contract start date and submitted for each calendar year thereafter within one Month of the end of each calendar year (i.e. by 31st January for year ending 31st December)

	The actual and forecast operating income and expenditure which the Provider has achieved/incurred in the provision of the Service with analysis showing the detailed costs.  
	Annually by the end of April each year



Additional MI Requirements can be found in Appendix 2 and Appendix 7 of the Specification document. 





[bookmark: _Toc334101547]APPENDIX 2 – ADMINISTRATION REQUIREMENTS

[bookmark: _Toc334101548]1	Authority's Authorisation
1.1	The following person is the Authority's Representative and is authorised to act on behalf of the Secretary of State for Work and Pensions on all matters relating to the Contract, contact details are shown in the Schedule 4 (Order Form) of the Framework Agreement.

Name:		[REDACTED]
Title:		DWP Residual Corporate Services Category Lead

1.2	The Authority's Representative may approve deputy Authority's Representatives to exercise on his / her behalf such powers as are contained in this Contract.

[bookmark: _Toc334101549]2	Provider's Authorisation
2.1	The following person is the Provider's Representative and is authorised to act on behalf of the Provider on all matters relating to the Contract, contact details are shown in Schedule the (Order Form) of the Framework Agreement.

Name:		[REDACTED]
Title:		Director of Customer Services
		
2.2	The following person is the Provider's Contract Manager and is authorised to act on behalf of the Provider on all matters relating to the Contract;

Name:	         [REDACTED]
Title:		Contract Manager

[bookmark: _Toc334101550]3	Payment Information
3.1	The Authority shall issue a purchase order to the Provider prior to commencement of the Service.

3.2	All invoices payable in compliance with the requirements of clause C2, must include the appropriate purchase order number shall be sent to the following address;

SSCL Accounts Payable Team
Room 6124
Tomlinson House
Norcross
Blackpool
FY5 3TA


3.3	The following information is required independently of the invoice;
Include details here on the information which needs to be provided for RM receipt action to be taken, for example, timesheets, MI on volumes for validation as detailed in the Call Off documentation.

The information embedded below will be used to validate invoice charges.

[REDACTED]

and shall be sent to the following person;

[REDACTED]
Benefit Services Directorate, Level 2, Hartshead Square, Sheffield, S1 2FD

E Mail: [REDACTED]


Additional information relating to Service Credits can be found in Appendix 3 – Annex B of the Call-Off Terms and Conditions.


[bookmark: _Toc334101551]4	Disputed Claims
4.1	Notwithstanding paragraph 4.5 of this Appendix, payment by the Authority of all or any part of any invoice rendered or other claim for payment by the Provider shall not signify approval of such invoice/claim. The Authority reserves the right to verify invoices/claims after the date of payment and subsequently to recover any sums which have been overpaid.

4.2	If any part of a claim rendered by the Provider is disputed or subject to question by the Authority either before or after payment then the Authority may call for the Provider to provide such further documentary and oral evidence as it may reasonably require to verify its liability to pay the amount which is disputed or subject to question and the Provider shall promptly provide such evidence in a form satisfactory to the Authority.

4.3	If any part of a claim rendered by the Provider is disputed or subject to question by the Authority, the Authority shall not withhold payment of the remainder.

4.4	If any invoice rendered by the Provider is paid but any part of it is disputed or subject to question by the Authority and such part is subsequently agreed or determined not to have been properly payable then the Provider shall forthwith repay such part to the Authority.

4.5	The Authority shall be entitled to deduct from sums due to the Provider by way of set-off any amounts owed to it or which are in dispute or subject to question either in respect of the invoice for which payment is being made or any previous invoice.

[bookmark: _Toc334101552]5	Final Claims
5.1	Provided all previous claims have been paid, the authority shall have no further liability to make payment of any kind to the Provider once the final claims have been paid.



[bookmark: _Toc273536762][bookmark: _Toc334101553]APPENDIX 3 – MONITORING REQUIREMENTS

This Appendix sets out the contract management requirements which are applicable to the delivery of the Services.  
 
[bookmark: _Toc273536763][bookmark: _Toc334101554]1	Reviewing Contract Performance
1.1	The Provider shall work with the Authority to establish and maintain an effective and beneficial working relationship to ensure the Contract is delivered to at least the minimum required standard as specified in the Appendix (The Services).

1.2	The Provider shall work with the Authority to establish suitable administrative arrangements for the effective management and performance monitoring of the Contract and shall provide information as requested to monitor and evaluate the success of the Contract and the Provider’s management and delivery of it. 

1.3	The Provider shall supply information requested relevant to the delivery of the 	Services to the Authority, using formats and to timescales specified by the 	Authority in Appendix 1, annex G.

1.4	The Authority intends, wherever it can, to capture and collate information through its IT system(s). However, the Authority does reserve the right to make reasonable requests for information (at no additional charge) from the Provider including ad-hoc requests for information from time to time. 

1.5	Any additional requests for information shall be considered in consultation with the Provider as shall the process of defining the methods of collection. 

1.6	Where an on-going, short-term or one-off requirement is agreed, both Parties agree that it shall be included, or deemed to be included within this Appendix.

1.7	Review meetings between the Authority and the Provider shall also cover, as appropriate, resolving disputes and/or dealing with contractual breaches in accordance with the terms and conditions of this Contract.  Roles and responsibilities will be documented and the personnel involved in managing the relationship identified and suitably empowered.

1.8	The Authority may undertake spot checks at any time to ensure that the Provider is complying with its obligations under this Contract and the Provider shall co-operate fully, at its own cost, with the Authority.
  
1.9	The Provider will be responsible for managing and reporting on any sub-contractual arrangements. Arrangements shall include mechanisms for the provision of management information, including feedback to and from customers and stakeholders; change control procedures and the prompt resolution of any problems. The Authority will agree with the Provider day-to-day relationship management, contact points, communication flows and escalation procedures.

1.10	The Provider will be expected to continuously improve the quality of the provision including that delivered by Sub-contractors. Where quality falls below acceptable levels the Provider will be expected to have suitable escalation procedures in place and, in respect of sub-contracted provision, take action where necessary to terminate the contract. 

2 	NOT USED

[bookmark: _Toc334101555]3	Access
3.1	In all instances, the Provider shall co-operate and provide such reasonable assistance as may be necessary to facilitate such monitoring. Failure to provide such reasonable assistance shall be deemed a "Serious Breach" for the purposes of clause H2 (Termination on Default).

[bookmark: _Toc334101556]4	Sustainable Development 
4.1	The Authority will review the Provider’s Sustainable Development Policy Statement and Sustainable Development Plan submitted by the Provider in accordance with the Appendix (Sustainable Development Requirements) and then at least annually thereafter.

4.2	Sustainable Procurement Risk Assessment Methodology (SPRAM) is a tool used by the Authority to identify and mitigate any potential risks to sustainability in contracts. The process requires that each Contract be assessed for its potential social, economic and environmental risks, throughout the various stages of its lifetime. Where risks are identified, appropriate mitigation action is required to reduce or eliminate the risk to sustainability. The Authority may at times require input from the Provider in order to ensure that this process is given the required levels of consideration.

[bookmark: _Toc273536764][bookmark: _Toc334101557]5	Diversity and Equality 
5.1	The Authority will review the Provider’s Diversity and Equality Delivery Plan and completed workforce monitoring data template when submitted in accordance with the Appendix (Diversity and Equality Requirements) and then annually thereafter. The Authority can request full policy/procedure documents at any time throughout the Contract.

[bookmark: _Toc334101558]6	Apprenticeships and Skills
[bookmark: _Toc273536765]6.1	The Authority will review the Provider’s Apprenticeships and Skills Report when submitted by the Provider in accordance with the Appendix (Apprenticeships and Skills Requirements) and then annually thereafter.

[bookmark: _Toc273536766][bookmark: _Toc334101559]7	Security Requirements
7.1	The Authority will review the Provider’s Security Plan when submitted by the Provider in accordance with the Appendix (Security Requirements and Plan) and at least annually thereafter.

[bookmark: _Toc334101560]8	HMG Baseline Personnel Security Standards
8.1	The authority will review the Provider’s HMG Baseline Personnel Security Standards Declaration in accordance with HMG Baseline Personnel Security Standard – A Guide for DWP Contractors.

[bookmark: _Toc273536769][bookmark: _Toc334101561]9	Health and Safety Responsibilities of the Authority Visiting Officers
9.1	The Authority representatives visit Providers and its Sub-contractors for a variety of reasons. In the course of their normal duties such representatives of the Authority shall adopt an ‘eyes and ears' approach to monitoring health and safety. In doing this the Authority representatives shall not be conducting a health and safety inspection, nor shall they be in a position to offer advice on whether something is safe or not. Instead they shall approach this from the position of any lay person. If, however, the Authority representative does notice something on which they require assurance or clarification, they shall raise this with the Provider or the Sub-contractor's representative at the location where they are visiting. In no event are the Authority representatives to be seen as offering professional advice on health and safety matters and as such, shall not be liable for any advice or comments or otherwise given to the Provider or its Sub-contractors or any omission to give such advice, comments or otherwise.




Annex A – Provider’s Performance Review Table

The following definitions shall be used to determine the standard rating scale for the Performance Index rating in the Provider’s Performance Review Table: -

	4
	High Standard
	· Sometimes exceed and consistently achieves the required standard
· Very few weaknesses
· Limited management support needed.

	3
	Acceptable Standard
	· Meets required standard
· Few weaknesses
· Some management support needed.

	2
	Below Standard
	· Usually meets, but sometimes fails to meet required standard
· Some weaknesses
· Considerable management support needed.

	1
	Failure
	· Cannot meet required standard without excessive management support
· Many weaknesses.





Provider’s Performance Review Table

	Date
	

	Description
	Score
	Remarks

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	TOTAL
	
	

	Comments



	Signed for the Authority
	
	Date
	

	Signed for the Provider
	
	Date
	


[bookmark: _Toc334101562]
Annex B – KPI/Contract Performance Targets


1. DEFINITIONS
1.1 In this Annex B, the following words and expressions shall have the meaning set opposite them:

“Abandoned Calls” 	means any calls which are ended by the Customer after proceeding beyond the greeting message but before speaking to an agent; 
“Answered” 	 means calls that have proceeded within the Provider’s telephony system beyond the greeting and IVR selection and been answered by a Provider’s Agent.
“Average Handling Time” means the mean average of the total time taken by a telephone agent to deal with a telephone call, including hold time and all reasonable associated  after call and administrative work (in particular making and closing all necessary electronic database entries), measured across all calls taken during any Month;
“Blocked Call or Calls” means any calls which cannot enter the call queue based on programming thresholds in the Provider’s automatic call distributor system; 
“Forecast”	means the forecast of call volumes provided by the Authority to the Provider;
“Excused Performance”	means any matter upon which the Provider’s proper performance of the Service Levels depends referred to in paragraph 6 of this Annex B; 
“Expected Service Level” means the level of performance required so as to achieve the Service Level in question;
“Measurement Period”	means the period in which the Provider’s performance of the Services is measured against the Service Levels and KPIs, being daily, weekly or calendar monthly;
“Month”	means a calendar month;
“Offered Calls”	means calls that have proceeded within the Provider’s telephony system beyond the greeting and IVR selection;
“PCA”	means Percentage of Calls Answered and is calculated by dividing the number of calls Answered by the number of calls Offered;
“Service Credit and Service Credits”	means any credits which the Provider is to allow the Authority arising out of the Provider's failure to supply the Services in accordance with the Service Levels;
“Service Credit Calculation Period” means the relevant week or month to which the Service Credit applies;
“Service Levels”		means the levels at which the Provider shall provide the Services as set out in Appendix 1 clause 3 of the Contract;
“Service Opening Hours” means those operating hours as described in paragraph 4 Appendix 1 of the Call Off Terms and Conditions

2. PURPOSE OF THIS PART 
2.1 This Annex B sets out:
2.1.1 the Service Levels to which the Provider must deliver the Services;
2.1.2 the mechanism by which any failure to meet applicable Service Levels will be managed; and
2.1.3 the method by which the Provider's performance under this Contract will be monitored.
2.2 Service Levels and Service Credits are intended to:
2.2.1 ensure that the Services delivered by the Provider are of a consistently high quality and meet the Authority’s requirements as to performance and reliability; 
2.2.2 provide a mechanism whereby the Authority can, without prejudice to its other rights and remedies, show meaningful recognition of inconvenience and/or loss caused by the Provider's failure to deliver the level of service for which it has contracted; and
2.2.3 incentivise the Provider to meet the Service Levels and to remedy any failure to meet the Service Levels expeditiously.
3. [bookmark: _Toc377037997]SERVICE LEVELS AND SERVICE CREDITS
3.1 The level of performance of the Services will be measured against each of the Service Levels specified in this Annex B for the measurement period in question.
3.2 The Provider shall, at all times, be expected to provide the services in such a manner that achieves the expected Service Levels.
3.3 Service Credits represent a reduction in the Charges payable in respect of the Services (or part of the Services) to reflect the reduced level of Service actually received as measured by the Service Levels, and are exclusive of VAT.  
3.4 Service Credits shall be due for any failure of Service Levels and they shall be applied to the Charges payable to the Provider, in accordance with this Annex B.  
3.5 In the event that the Provider does not achieve the target level for any Service Level, the Authority shall be entitled to request the Provider to deduct the Service Credits from the Charges due in the month. The Service Credits will normally be applied to the following month’s Provider Invoice.
3.6 The Authority shall retain the right to issue proceedings where the Provider’s default amounts to a material breach of the Contract.

4. [bookmark: _Toc377037998]Monitoring and Reporting
4.1 The Provider shall report to the Authority on daily, weekly and monthly basis regarding the performance achieved for each of the Service Levels, in accordance with Appendix 3 of the Requirements Specification.
4.2 The Provider shall, by 8.30am on the first Working Day of each week, send the Authority a report ("Service Measure Report") in such format as notified by the Authority from time to time containing, as a minimum, the following information in respect of all Service Levels, which falls to be assessed within that Measurement Period, unless the Provider is unable to do so due to factors outside its immediate control. In such an event, the Provider shall promptly notify the Authority and thereafter provide the Service Measure Report by a deadline to be agreed between the Parties. 
4.3 the actual performance achieved over the Measurement Period;
4.4 a summary of all failure to achieve expected Service Levels that occurred during the Measurement Period;
4.5 the level of each failure to achieve the expected Service Levels;
4.6 for any failure of a Service Level, the cause of the Provider failing the Service Level in question and details of the action being taken by the Provider to reduce the likelihood of recurrence;
4.7 for any failure to achieve an expected Service Level in a consecutive Measurement Period, actions taken to resolve the underlying cause and prevent recurrence;
4.8 for any failure to achieve an expected Service Level for which the Provider believes Excused Performance will apply, the underlying cause of such Service Level failure.  The Provider shall ensure that each such Service Measure Report will be accompanied by appropriate data and information which substantiate the circumstances or events giving rise to Excused Performance;
4.9 the value of Service Credits accruing in that Measurement Period;
4.10 the Service Credits to be applied in respect of that Measurement Period indicating the Service Level failure(s) to which the Service Credits relate;
4.11 a rolling total of the number of Service Level failures that have occurred and the amount of Service Credits that have been incurred by the Provider over the past three measurement periods; 
4.12 such other details as the Authority may reasonably request and which the Provider agrees to from time to time.
4.13 the Service Measure Report shall be reviewed and its contents agreed by the parties at the meeting which immediately follows the issue of such report in accordance with paragraph 4.14 ("Performance Review Meeting").
4.14 The parties shall attend Performance Review Meetings on a monthly basis (unless otherwise agreed).  The Performance Review Meetings will be the forum for the review by the Provider and the Authority of the service measure reports.  The Performance Review Meetings shall (unless otherwise agreed): 
4.14.1 be held at the Provider’s premises and take place at such time (within normal business hours) as the Authority shall reasonably require unless otherwise agreed in advance;
4.14.2 be attended by the Provider's representatives and the Authority's representatives; and
4.14.3 be fully recorded by the Provider, in terms of the agreed actions.  The agreed actions will be circulated to the Authority to all attendees at the relevant meeting and also to the Provider's representatives and any other recipients agreed at the relevant meeting.  The actions from the preceding month's Performance Review Meeting will be agreed by both the Provider's representative and the Authority's representative at each meeting and such agreement will be recorded.
4.15 The Authority shall be entitled to raise any additional questions and/or request for any further information regarding any Service Level failure.
4.16 The Provider shall provide to the Authority such supporting documentation as the Authority may reasonably require in order to verify the level of the performance by the Provider and the calculations of the amount of Service Credits for any specified period.
4.17 Where the Authority reasonably considers that the Provider has failed to provide a Service Measure Report which materially complies with paragraph 4.2, the Authority will notify the Provider in writing with details of such non-compliance within five (5) working days of the date on which the Service Measurement Report should have been provided in accordance with paragraph 4. If the Provider fails to remedy such failure for reasons other than due to Excused Performance within five (5) working days after being notified in writing by the Authority of such non-compliance, the Authority may withhold from the Services Charge a sum up to that which equals the Service Credits due from the Provider as though the Provider had failed to achieve the expected Service Level for every Service Level for the measurement period(s) in question, subject to a total of 20% cap, until the relevant Service Measure Report or has been provided to the Authority. 
5. [bookmark: _Toc377037999]Changes to Service Levels
5.1 Subject to paragraph 5.2 below, any modifications to the Service Levels, and/ or Service Credits shall be considered and implemented as agreed between the Parties from time to time and documented via the change control procedure. 
5.2 In the event of a dispute arising relating to the modification of Service Levels and/or Service Credits, such dispute shall be dealt with in accordance with the dispute resolution procedure, as set out in clause  I2.
5.3 Without prejudice to paragraph 5.3, the Authority and the Provider may agree to conduct a review of the Service Levels and Service Credits once at the end of each period of twelve consecutive months.
5.4 The Authority and the Provider shall discuss whether the Authority’s priorities for the Services during the month in question will impact the Provider’s ability to achieve the expected Service Levels for the Measurement Period in question and the Authority and Provider shall be free to agree that for a particular Measurement Period certain Service Levels shall not apply.
6. [bookmark: _Toc377038000]Excused Performance
6.1 The Provider shall advise the Authority in writing of any events or circumstances which it claims give rise to Excused Performance and shall do so as soon as reasonably practicable after becoming aware of any such events or circumstances and, in any event, within the relevant Service Measure Report in accordance with paragraph 4.2 above.
6.2 The Provider shall be entitled to Excused Performance in respect of any failure to achieve expected Service Levels if and to the extent (and subject to the Provider demonstrating to the reasonable satisfaction of the authority) that:
6.2.1  the Service Level Failure was caused by a Force Majeure Event or an occurrence which directly affected the Provider's ability to provide the Services in respect of the relevant Service Level; 

6.2.2  	the underlying cause of the failure to achieve the Expected Service Level was due to an act or omission of (a) the Authority, its employees or Providers or (b) a third party services provider (except to the extent that the Provider has any service and/or management obligations in respect of such third party and has failed to comply with such obligations); or

6.2.3 the cause (underlying or otherwise) of the failure to achieve the Expected Service Level was due to a reason stated for the relevant Service Level in Appendix 1 Clause 3 of the Contract.

6.3 Notwithstanding the cause of any excused performance, the Provider shall use reasonable endeavours and take all reasonable steps within its control to mitigate the impact to the authority of any Service Levels failing to achieve the expected Service Levels.
6.4 Service Credits shall continue to be applied if the Provider fails to achieve any of the expected Service Levels except to the extent that the Provider has demonstrated Excused Performance in respect of any Service Level failure. 
7.	CRITICAL SERVICE LEVEL FAILURE

7.1	A “Critical Service Level Failure” shall occur where:

7.1.1	Service Credits are applied in respect of the same Service Level in three out of any five 'Service Credit Calculation Periods', where this is monthly or weekly but not daily, or

7.1.2	Service Credits are applied in respect of three or more Service Levels in any one 'Service Credit Calculation Period' where this is monthly or weekly but not daily, or

	7.1.3	Service Credits are due in respect of any six Service Levels in any six month period; where this is monthly or weekly but not daily


7.2 Any event of Critical Service Level Failure as set out in paragraph 7.1 shall be deemed to be a breach by the Provider of its obligations under this Contract in a way that materially and adversely affects the performance of the Services and accordingly, shall be a Default which is capable of remedy and clauses F5.4 and F5.5 of the Call -Off Terms and Conditions shall apply or clause 7.3 shall apply. 

8.	Service Credit Calculation
8.1  Service Credits are calculated for the Service Line and Service Measure for daily and weekly performance, as specified in Annex 1. 

8.2	There will be a cap on the total value of Service Credits to be applied to the Provider in any calendar month.  The maximum Service Credit to be applied in any month shall not exceed 20% of the total monthly charge for all service lines. 

8.3	The Service Credits will not apply for the first three (3) weeks from the   commencement of the operational Services after which they will apply in full.

Annex 1


	SERVICE LEVEL 1 -  PIP CONTACT CENTRE SERVICE – AVERAGE SPEED TO ANSWER 

	Service Level Description
	Average speed to answer

	Service Level Calculation
	A / B * 100
Where:
A = Total caller wait time from point of incoming call queue entry to Answer by the Contractor
B = Total number of incoming calls which are Answered by the Contractor
 

	Measurement Period
	Weekly

	Expected Service Level
	Average Speed to Answer of 120 seconds


	Service Credit Calculation
	In the event that the Contractor fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant week, shall be applied as follows:-

	Weekly target
	Service Credit
	Service Credit – more than 1 occurrence in any 4 week rolling period

	Between 90 and 120 seconds of ASA achieved
	3%
	7.5%

	 Over120 seconds of ASA or less achieved
	4%
	9.5%




	Service Credit Calculation Period
	The relevant week to which any Service Credit applies

	Excused Performance
	Any day where the volume of calls Offered exceeds the volume of calls Forecast by more than 10%, that day is excluded from performance measurement calculations







	SERVICE LEVEL 2 -  PIP CONTACT CENTRE SERVICE

	Service Level Description
	Incoming Call Answering – PIP Contact Centre Service

	Service Level Calculation
	A / B * 100
Where:
A= Total number of incoming calls which are Answered by the Provider 

B= Total number of Offered calls

	Measurement Period
	Daily PCA is measured on a daily basis; weekly PCA is measured on a weekly basis.

	Expected Service Level
	Weekly PCA of 90%;
Daily PCA of no less 80%

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant week, shall be applied as follows:-

	Weekly PCA
	Service Credit
	Service Credit – more than 1 occurrence in any 4 week rolling period

	85-89.99%
	3%
	7.5%

	<84.99%
	4%
	9.5%




	Daily PCA
	Service Credit
	Service Credit – more than 1 Occurrence in any 4 week rolling period

	< 80%
	6%
	11.5%




	Service Credit Calculation Period
	The relevant day or week to which any Service Credit applies

	Excused Performance
	Any day where the volume of calls Offered exceeds the volume of calls Forecast by more than 10%, that day is excluded from performance measurement calculations






	
SERVICE LEVEL 3 -  QUALITY

	Service Level Description
	Quality 

	Service Level Calculation
	A / B * 100
Where:
A= number of calls checked for accuracy where the required quality standard has been achieved 

B= number of calls checked for accuracy

	Measurement Period
	4 or 5 weekly period dependant on the invoicing period

	Expected Service Level
	(i) A minimum of 2 calls or on line cases per agent to be checked for accuracy

(ii) Of all cases checked, a minimum of 89% to be accurate    

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the total invoice for the relevant month, shall be applied as follows:-

	Quality
	Service Credit
	Service Credit – more than 1 occurrence in any 3 month rolling period

	< 90%
	2%
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies

	Excused Performance
	Not applicable.  This Service Level will apply to any new Service Line only after a period of 1 calendar month has elapsed from the commencement of the Service Line, to achieve the required quality standards.











	SERVICE LEVEL 4 -  BLOCKED CALLS

	Service Level Description
	Blocked Calls 

	Service Level Calculation
	A / B * 100
Where:
A= number of Blocked Calls 

B= number of Offered calls 

	Measurement Period
	4 or 5 weekly period dependant on the invoicing period

	Expected Service Level
	Blocked Calls of less than 1% of the total of Offered calls

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the total invoice for the relevant week, shall be applied as follows:-

	Blocked Calls
	Service Credit
	Service Credit – more than 1 occurrence in any 4 week rolling period 

	< 1% of Blocked Calls
	1%
	5%




	Service Credit Calculation Period
	The relevant week to which any Service Credit applies

	Excused Performance
	Not applicable.  


















	SERVICE LEVEL 5 -  COMPLAINTS

	Service Level Description
	Complaints 

	Service Level Calculation
	A / B * 100
Where:
A= total number of complaints  

B= number of calls answered

	Measurement Period
	Monthly

	Expected Service Level
	No more than 0.01% of complaints for calls Answered 

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant month, shall be applied as follows:-

	Complaints
	Service Credit
	Service Credit – more than 1 occurrence in any 3 month rolling period

	>0.01% complaints
	0.5%
	3%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies

	Excused Performance
	Not applicable





















	SERVICE LEVEL 6 -  IT AND TELEPHONY INFRASTRUCTURE

	Service Level Description
	The Provider’s IT (stand alone database) and telephony systems to be available and remain fully operational during the Service Opening  Hours 

	Service Level Calculation
	A/B*100 = 
A = Number of Service Opening Hours
B = Number of hours in which the Provider’s IT and Telephony system is available 

	Measurement Period
	Monthly

	Expected Service Level
	99.96%

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the relevant month, shall be applied as follows:-

	Telephony
	Service Credit
	Service Credit – more than 1 occurrence in any 3 month rolling period

	< 99.96%
	2% 
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies























	SERVICE LEVEL 7 -  PROVISION OF MANAGEMENT INFORMATION (DAILY AND WEEKLY) 

	Expected Service Level
	Accurate daily Management Information to be available to the Authority by 08.30 each Working Day for the previous Working Day.
Accurate weekly Management Information to be available to the Authority by 08.30 on the first Working Day of each week for the previous week  

	Measurement Period
	Daily and Weekly

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant week, shall be applied as follows:-

	MI Provision
	Service Credit
	Service Credit – more than 1 occurrence in any 4 week rolling period

	Timescale not achieved and /or inaccurate report provided
	0.5%
	3%




	Service Credit Calculation Period
	The relevant day or week to which any Service Credit applies






















	SERVICE LEVEL 8 -  PROVISION OF MANAGEMENT INFORMATION (MONTHLY)

	Expected Service Level
	Accurate monthly Management Information to be available to the Authority by 09.00 on the first Working Monday of each month for the previous month.
Monthly performance review pack to be available to the Authority by the 5th Working Day following the end of the previous month 

	Measurement Period
	Monthly

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant month, shall be applied as follows:-

	MI Provision
	Service Credit
	Service Credit –  more than  1 occurrence any 3 month rolling  period

	Timescale not achieved and /or inaccurate report provided
	0.5%
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies
























	SERVICE LEVEL 9 -  DATA TRANSFER

	Expected Service Level 
	The Provider shall comply with the Authority’s Data Transfer standards and ensure that all data transfers are undertaken using the secure Government network; e mail is transferred via Microsoft Outlook using DWP accredited systems. 

	Measurement Period
	Monthly

	Service Credit Calculation
	In the event that the Provider fails to achieve the expected Service Level, Service Credits, relating to the charge for the relevant month, shall be applied as follows:-

	Data Transfer
	Service Credit
	Service Credit – more than 1 occurrence in any 3 month rolling period

	Data transfer incident
	1%
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies





























	
SERVICE LEVEL 10 -  SECURITY AUDIT

	Expected Service Level 
	The Provider shall fully comply with the Authority’s Security standards and procedures at all times.

	Service Level description
	The Supplier shall be audited monthly, if the Contract management team finds significant non-compliance with the Authority’s Security standards the Supplier shall be deemed to have failed the audit. Failure of the Audit will be treated as a security breach. 
Significant non-compliance is defined as breaches in security procedures including system test checks, user records procedures, smart card security procedures, bogus caller procedures, incident reporting, physical security processes, and data security (physical and electronic).
Significant or wide reaching call recording failures will also constitute an audit failure and security breach.

	Measurement Period
	Monthly

	Service Credit Calculation
	In the event that the Provider fails to achieve the required level of performance, Service Credits, relating to the charge for the relevant month, shall be applied as follows:-

	
	Service Credit
	Service Credit – more than 1 occurrence in any 3 month rolling period

	Any element of the security audit is breached
	0.5%
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies

















	SERVICE LEVEL 11 -  ELECTRONIC MEDIA POLICY

	Expected Service Level 
	The Provider shall fully comply with the Authority’s Electronic Media policy at all times.

	Service Level description
	On a monthly basis, more than 2% recorded incidents versus the agent headcount (as at the month end) will result in a service credit position and be classed as a security breach. Incidents will include those recorded by the Provider and those recorded by the Authority. 
The Provider shall provide the Authority with a monthly Incident report, which will detail all breaches of security, and will be used to assess this Service Level, and any additional learning and development support required.

	Measurement Period
	Monthly

	Service Credit Calculation
	In the event that the Provider fails to achieve the expected Service Level, Service Credits, relating to the charge for the relevant month, shall be applied as follows:-

	Electronic Media
	Service Credit
	Service Credit –  more than 1 occurrence in any 3 month rolling period

	>2% of security incidents compared to the total number of agents as at the end of the relevant month
	1%
	5%




	Service Credit Calculation Period
	The relevant month to which any Service Credit applies
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APPENDIX 4 – PRICES AND RATES


[bookmark: _Toc334101564]1	General
1.1	For the performance of the Services, the Provider shall be paid using the prices and rates entered in this Appendix.

2 Types of Payment
2.1	The pricing methodology set out in this Appendix 4 governs the prices and rates payable in respect of the Services provided by the Provider pursuant to this Contract. The payments specified shall be payable to the Provider for the Services provided during the Initial Contract Period, and shall be payable in arrears on a 4 or 5 weekly basis. This will be dependent on the length of each month and the basis will be agreed in advance of the commencement of the Contract
2.2	There are two payment types within the pricing methodology and are, respectively, payment for the customer minutes and the associated set up costs. 

2.3	The payment rates applicable to the delivery of customer minutes will be calculated with reference to the cost per customer minute as set out in this Appendix 4 (Prices and Rates).

Set Up costs

2.4 The set up costs that will be reimbursed under this contract are for the recruitment and training of staff deployed, accommodation fit out, telephony set up costs and IT set up costs as per the specification. These will be paid as they are incurred, after validation of an invoice submitted by the Provider has been carried out. These will be paid at the lower of the actual value of costs incurred and the capped maximum for each cost type as set out in the Provider’s pricing model, as part of the bid submitted.

2.5 Outbound call telephony charges for all service lines, and postage for all service lines, will be paid by the Provider and subsequently invoiced to the Authority on a “pass through” basis. 

2.6 Unless otherwise stated in this Appendix 4 (Prices and Rates) the payments set out above shall relate to and shall constitute full consideration for the provision of the Services by the Provider.





3 Additional Costs

3.1		Subject to the provisions of this Contract (including without limitation this Appendix 4), the charges under the Contract Price are fixed and unless otherwise agreed in accordance with Clause F3 (Variation).  Additional or unforeseen costs incurred by the Provider in delivering the Services shall be borne solely by the Provider.


4 Prices for Contract Variation

4.4 The Provider shall use the financial model to demonstrate any proposed revisions to the Contract Price arising as a result of any proposed Variation.

4.5 Where a Variation is requested by the Authority then the Provider shall at no charge prepare a quotation for the cost which shall be based on the principles of the Financial Model and include full disclosure of any assumptions used.

4.6 If a Variation is adopted by the Authority in accordance with Clause F3 Variation then the Authority shall update the Financial Model in accordance with the provisions of this Appendix 4 (Prices and Rates).


6	Indexation
6.1	Indexation shall not apply to the Contract Price under this contract. The rates set out in Annex 1 of this Appendix 4 (Prices and Rates) include the Provider’s assessment of inflation and efficiency gains over the term of the Contract.
7	Methods of Payment
7.1	The Authority reserves the right to set and/or alter, at its absolute discretion, the method of payment. All payments for Services are conditional upon the Provider providing the Services in accordance with the terms of this Contract.  

7.2	Payments are made on the assumption that the Provider’s entitlement to such payments can be verified on request by the production of the records required under this Contract (including under Clause E9 (Audit & the National Audit Office) and Clause F7 (Monitoring of Contract Performance). The Authority shall, acting reasonably, be entitled to assume, in the absence of such records, or of any evidence which the Authority may reasonably decide to accept in substitution, that such delivery of the Services ("Unsupported Services") has not taken place. The Authority shall be entitled to recover any and all sums paid in respect of such Unsupported Services from the Provider and the Provider shall repay such sums on demand.
 
8 Provider’s Records

The Provider and any Sub-Providers appointed by it shall retain comprehensive records in accordance with Clause E9 to verify the services provided. Such records shall include (without limitation) the information specified in Section 14 of the Specification document, copy invoices with all supporting information and any such other information as the Authority may reasonably require from time to time.

 
Annex 1 – Rates Payable

1	
	Operational Charges

1.1 The Provider will be paid at the rates shown in the table below at paragraph 1.8.  The amount due to the Provider will be calculated by the weekly volume of customer minutes multiplied by the Average Handling Time (AHT) for the service line. The weekly customer minutes used in this calculation will be the higher of the number of actual calls answered for each week, or the forecast calls less 5%.

Average Handling Time

1.2 Standard AHTs will be set for the service line at the commencement of the contract. 

1.3 The standard AHT for the service line will be reviewed at the end of each quarter, from the commencement of operations, and the MI provided by the Provider from the preceding quarter will be used to determine the average of the actual AHT for the service line to be applied for the proceeding quarter. The Authority will determine any new level of the standard AHT and the Provider shall apply it to the calculation of the monthly invoice as outlined below.  

1.4 Subject to the following provisions, where the average actual AHT for the service line is lower than the standard AHT, then the average actual AHT shall become the new standard AHT per service line for the proceeding quarter. If the average actual AHT for the service line is higher than the standard AHT, then the average actual AHT will not be used and the standard AHT will remain for the proceeding quarter. The AHT calculations will be based on data gathered from the Provider’s Telephony MI for the inbound telephony channel, plus those elements of the related work undertaken for the Authority which are not captured by the aforementioned systems.  In determining the standard AHT, the parties shall take into account all tasks undertaken by the Provider in the provision of the Services to the Authority.

1.5 In determining the new standard AHT, the Authority shall give due consideration to any non-standard matters which adversely impact the AHT, e.g. press coverage, attrition or poor performance and where appropriate the Authority will agree to remove affected periods from the review of the standard AHT.  If the Authority is aware of prospective changes that will make the new standard AHT unrealistic for the proceeding quarter then the actual AHTs from the preceding 3 months will remain effective for the proceeding quarter. The Authority will require the Provider to impact any substantial changes to business processes that will potentially impact AHT, and monitor carefully those changes so both sides understand the impact of the change before reviewing the standard AHT.

Price per customer minute rates payable

1.6 Customer minutes will be paid according to which of the two Volume Bands they fall in to. 

1.7 The total amount payable must be calculated on a weekly basis as set out above and these should be invoiced to the Authority on a 4 or 5 weekly basis. This will be dependent on the length of each month and the basis will be agreed in advance of the commencement of the Contract with the Authority.  All charges, except set up costs, may be included on the same invoice but must be split out by Service Line. 

1.8 The rates payable are set out in the table below.   The amount due to the Contractor will be determined by the weekly volume of  all customer minutes for all service lines delivered by the Contractor as defined in para 1.1.


	Price per volume bandings
	Rate Payable in Pence

	Unit price for up to 430,000 weekly customer minutes (£)   (band 1)
	[REDACTED]


	Unit price for weekly customer minutes over 430,000 (£)   (band 2)
	[REDACTED]







2 Set up costs

2.1 The set up costs that will be reimbursed under this contract are for the recruitment and training of staff deployed, accommodation fit out, telephony set up cost and IT set up costs as per the specification. These will be paid on an on-going basis as they are incurred, after validation of an invoice submitted by the Provider has been carried out. These will be paid at the lower of the actual value of costs incurred and the capped maximum for each cost type as set out in the Provider’s pricing model, as part of the bid submitted.

2.2 The capped maximum for set up costs for this contract is [REDACTED]

2.3 Pricing is based on the assumption that TUPE will not apply at contract commencement. 




[bookmark: _Toc334101565]APPENDIX 5 – COMMERCIALLY SENSITIVE INFORMATION

1 The Authority acknowledges that the Provider has requested that the following information be treated as Commercially Sensitive Information;

	Page Number (in your tender) 
	Clause/paragraph numbered (or other identification)
	Explanation of harm which may result from disclosure and time period applicable to any sensitivity

	[REDACTED]
	Key Staff and Sub-contractor Key Staff

	[REDACTED]

	[REDACTED]
	Price Proposal 
	[REDACTED]

	[REDACTED]
	Security Plan
	[REDACTED]

	[REDACTED]
	Quality Response
	[REDACTED]

	[REDACTED]
	Risks and Assumptions
	[REDACTED]




2	The Authority will consult with the Provider on any request for information, identified as Commercially Sensitive, under the FOIA.

3	The Authority reserves the right to disclose any Commercially Sensitive Information held within this Contract in response to a request under the FOIA as set out at clause E5 of this Contract.

4	The Authority will automatically publish all information provided by the Provider not identified in this Appendix as constituting Commercially Sensitive Information provided that it satisfies the requirements of the FOIA.

5	The Authority reserves the right to determine whether any information provided in this Appendix does constitute Commercially Sensitive Information prior to publication.


[bookmark: _Toc334101566]APPENDIX 6 – SECURITY REQUIREMENTS AND PLAN

[bookmark: _Toc334101567]1	Introduction
1.1	This appendix covers;

a)	Principles of security for the Provider ICT System, derived from the Security Policy, including without limitation principles of physical and information security;

b)	The creation of the Security Plan;

c)	Audit and testing of the Security Plan;

d)	Conformance to ISO/IEC: 27002 (Information Security Code of Practice) and ISO/IEC 27001 (Information Security Requirements Specification) (Standard Specification); and

e)	Breaches of Security.

[bookmark: _Toc334101568]2	Principles of Security
2.1	The Provider acknowledges that the Authority places great emphasis on confidentiality, integrity and availability of information and consequently on the security of the Premises and the security for the Provider System. The Provider also acknowledges the confidentiality of the Authority's Data.

2.2	The Provider shall be responsible for the security of the Provider System and shall at all times provide a level of security which;

a)	is in accordance with Good Industry Practice and Law;

b)	complies with the Security Policy;

c)	meets any specific security threats to the Provider System; and

d)	complies with ISO/IEC27002 and ISO/IEC27001 in accordance with paragraph 5 of this Appendix. 

2.3	Without limiting paragraph 2.2, the Provider shall at all times ensure that the level of security employed in the provision of the Services is appropriate to minimise the following risks: 

a)	loss of integrity of Authority Data;

b)	loss of confidentiality of Authority Data;

c)	unauthorised access to, use of, or interference with Authority Data by any person or organisation;

d)	unauthorised access to network elements and buildings;
e)	use of the Provider System or Services by any third party in order to gain unauthorised access to any computer resource or Authority Data; and

f)	loss of availability of Authority Data due to any failure or compromise of the Services.

[bookmark: _Toc334101569]3	Security Plan

Introduction
3.1	The Provider shall develop, implement and maintain a Security Plan to apply during the Contract Period and after the end of the Contract Period in accordance with the Exit Management Strategy, which will be approved by the Authority, tested, periodically updated and audited in accordance with this Appendix.

3.2	A draft Security Plan will be provided by the Provider as part of its bid for any call-off contract and will be set out in the Order Form.

Development
3.3	Within twenty (20) Working Days after the Commencement Date of the Call-Off Contract and in accordance with paragraphs 3.10 to 3.12 (Amendment and Revision), the Provider will prepare and deliver to the Authority for approval the full and final Security Plan.

3.4	If the Security Plan is approved by the Authority it will be adopted immediately. If the Security Plan is not approved by the Authority the Provider shall amend it within ten (10) Working Days of a notice of non-approval from the Authority and re-submit to the Authority for approval. The Parties will use all reasonable endeavours to ensure that the approval process takes as little time as possible and in any event no longer than fifteen (15) Working Days (or such other period as the Parties may agree in writing) from the date of its first submission to the Authority. If the Authority does not approve the Security Plan following its resubmission, the matter will be resolved in accordance with clause I 2 Dispute Resolution. No approval to be given by the Authority pursuant to this paragraph 3.4 of this appendix may be unreasonably withheld or delayed. However any failure to approve the Security Plan on the grounds that it does not comply with the requirements set out in paragraphs 3.1 to 3.9 shall be deemed to be reasonable.

Content
3.5	The Security Plan will set out the security measures to be implemented and maintained by the Provider in relation to all aspects of the Services and all processes associated with the delivery of the Services and shall at all times comply with and specify security measures and procedures which are sufficient to ensure that the Services comply with:

a)	the provisions of this contract; this appendix (including the principles set out in paragraph 2);

b)	the provisions of the Appendix (The Services) relating to security;

c)	ISO/IEC27002 and ISO/IEC27001;

d)	the data protection compliance guidance produced by the Authority.

3.6	The references to standards, guidance and policies set out in paragraph 3.5 shall be deemed to be references to such items as developed and updated and to any successor to or replacement for such standards, guidance and policies, from time to time.

3.7	In the event of any inconsistency in the provisions of the above standards, guidance and policies, the Provider should notify the Authority's Representative of such inconsistency immediately upon becoming aware of the same, and the Authority's Representative shall, as soon as practicable, advise the Provider which provision the Provider shall be required to comply with.

3.8	The Security Plan will be structured in accordance with ISO/IEC27002 and ISO/IEC27001. 

3.9	Where the Security Plan references any document which is not in the possession of the Authority, a copy of the document will be made available to the Authority upon request. The Security Plan shall be written in plain English in language which is readily comprehensible to the staff of the Provider and the Authority engaged in the Services and shall not reference any other documents which are not either in the possession of the Authority or otherwise specified in this appendix.

Amendment and Revision
3.10	The Security Plan will be fully reviewed and updated by the Provider annually, or from time to time to reflect:

a)	emerging changes in Good Industry Practice;

b)	any change or proposed change to the Provider ICT System, the Services and/or associated processes; and

c)	any new perceived or changed threats to the Provider ICT System;

d)	a reasonable request by the Authority.

3.11	The Provider will provide the Authority with the results of such reviews as soon as reasonably practicable after their completion and amend the Security Plan at no additional cost to the Authority.

3.12	Any change or amendment which the Provider proposes to make to the Security Plan as a result of an Authority request or change to the Appendix (The Services) or otherwise shall be subject to the change control procedure and shall not be implemented until approved in writing by the Authority.

[bookmark: _Toc334101570]4	Audit and Testing
4.1	The Provider shall conduct tests of the processes and countermeasures contained in the Security Plan ("Security Tests") on an annual basis or as otherwise agreed by the Parties. The date, timing, content and conduct of such Security Tests shall be agreed in advance with the Authority.

4.2	The Authority shall be entitled to send a representative to witness the conduct of the Security Tests. The Provider shall provide the Authority with the results of such tests (in a form approved by the Authority in advance) as soon as practicable after completion of each Security Test.

4.3	Without prejudice to any other right of audit or access granted to the Authority pursuant to this Contract, the Authority shall be entitled at any time and without giving notice to the Provider to carry out such tests (including penetration tests) as it may deem necessary in relation to the Security Plan and the Provider's compliance with and implementation of the Security Plan. The Authority may notify the Provider of the results of such tests after completion of each such test. Security Tests shall be designed and implemented so as to minimise the impact on the delivery Services. If such tests impact adversely on its ability to deliver the Services to the agreed Service Levels, the Provider shall be granted relief against any resultant under-performance for the period of the tests.

4.4	Where any Security Test carried out pursuant to paragraphs 4.2 or 4.3 above reveals any actual or potential security failure or weaknesses, the Provider shall promptly notify the Authority of any changes to the Security Plan (and the implementation thereof) which the Provider proposes to make in order to correct such failure or weakness. Subject to the Authority's approval in accordance with paragraph 3.12, the Provider shall implement such changes to the Security Plan in accordance with the timetable agreed with the Authority or, otherwise, as soon as reasonably possible. For the avoidance of doubt, where the change to the Security Plan to address a non-compliance with the Security Policy or security requirements, the change to the Security Plan shall be at no additional cost to the Authority. For the purposes of this paragraph 4, a weakness means a vulnerability in security and a potential security failure means a possible breach of the Security Plan or security requirements.

[bookmark: _Toc334101571]5	Compliance With ISO/IEC 27001
5.1	The Provider shall obtain independent certification of the Security Plan to ISO27001 as soon as reasonably practicable and will maintain such certification for the duration of the Contract

5.2	If certain parts of the Security Policy do not conform to good industry practice as described in ISO27002 and, as a result, the Provider reasonably believes that its certification to ISO 27001 would fail in regard to theses parts, the Provider shall promptly notify the Authority of this and the Authority in its absolute discretion may waive the requirement to certification in respect of the relevant parts.

5.3	The Provider shall carry out such regular security audits as may be required by the British Standards Institute in order to maintain delivery of the Services in compliance with security aspects of ISO 27001 and shall promptly provide to the Authority any associated security audit reports and shall otherwise notify the Authority of the results of such security audits.

5.4	If it is the Authority's reasonable opinion that compliance with the principles and practices of ISO 27001 is not being achieved by the Provider, then the Authority shall notify the Provider of the same and give the Provider a reasonable time (having regard to the extent of any non-compliance and any other relevant circumstances) to become compliant with the principles and practices of ISO 27001. If the Provider does not become compliant within the required time then the Authority has the right to obtain an independent audit against these standards in whole or in part.

5.5	If, as a result of any such independent audit as described in paragraph 5.4 the Provider is found to be non-compliant with the principles and practices of ISO 27001 then the Provider shall, at its own expense, undertake those actions required in order to achieve the necessary compliance and shall reimburse in full the costs incurred by the Authority in obtaining such audit.

[bookmark: _Toc334101572]6	Breach of Security
6.1	Either party shall notify the other immediately upon becoming aware of any Breach of Security including, but not limited to an actual, potential or attempted breach, or threat to, the Security Plan.

6.2	Upon becoming aware of any of the circumstances referred to in paragraph 6.1, the Provider shall;

a)	immediately take all reasonable steps necessary to;

i)	remedy such breach or protect the Provider ICT System against any such potential or attempted breach or threat; and

ii)	prevent an equivalent breach in the future.

Such steps shall include any action or changes reasonably required by the Authority. In the event that such action is taken in response to a breach that is determined by the Authority acting reasonably not to be covered by the obligations of the Provider under this Contract, then the Provider shall be entitled to refer the matter to the change control procedure in clause F3 (Variation).

	b)	as soon as reasonably practicable provide to the Authority full 			details (using such reporting mechanism as may be specified by the 		Authority from time to time) of such actual, potential or attempted 			breach and of the steps taken in respect thereof.


[bookmark: _Toc334101573]Annex A – Security Policy for Providers

1. The Department for Work and Pensions treats its information as a valuable asset and considers that it is essential that information must be protected, together with the systems, equipment and processes which support its use. These information assets may include data, text, drawings, diagrams, images or sounds in electronic, magnetic, optical or tangible media, together with any Personal Data for which the Department for Work and Pensions is the Data Controller.

2. In order to protect Departmental information appropriately, our Providers must provide the security measures and safeguards appropriate to the nature and use of the information. All Providers of services to the Department for Work and Pensions must comply, and be able to demonstrate compliance, with the Department’s relevant policies and standards. 

3. The Chief Executive or other suitable senior official of each Provider must agree in writing to comply with these policies and standards. Each Provider must also appoint a named officer who will act as a first point of contact with the Department for security issues. In addition all staff working for the Provider and where relevant Sub-contractors, with access to Departmental IT Systems, Services or Departmental information must be made aware of these requirements and must comply with them. 

4. All Providers must comply with the relevant Standards from the DWP Information Systems Security Standards. The Standards are based on and follow the same format as International Standard 27001, but with specific reference to the Department’s use. 

5. The following are key requirements and all Providers must comply with relevant DWP policies concerning:

6. Personnel Security
6.1 Staff recruitment in accordance with government requirements for pre-employment checks; 
6.2 Staff training and awareness of Departmental security and any specific contract requirements.

7. Secure Information Handling and Transfers
7.1 Physical and electronic handling, processing and transferring of DWP Data, including secure access to systems and the use of encryption where appropriate. 

8. Portable Media
8.1 The use of encrypted laptops and encrypted storage devices and other removable media when handling Departmental information. 



9. Offshoring
9.1 The Department’s Data must not be processed outside the United Kingdom without the prior written consent of DWP and must at all times comply with the Data Protection Act 1998.	

10. Premises Security
10.1 Security of premises and control of access.

11. Security Incidents
11.1 Includes identification, managing and agreed reporting procedures for actual or suspected security breaches.

12. All Providers must implement appropriate arrangements which ensure that the Department’s information and any other Departmental assets are protected in accordance with prevailing statutory and central government requirements. These arrangements will clearly vary according to the size of the organisation.

13. It is the Provider’s responsibility to monitor compliance of any Sub-contractors and provide assurance to DWP. 

14. Failure to comply with any of these Policies or Standards could result in termination of current contract. 




Annex B – Security Plan


[REDACTED]

[bookmark: _Toc334101574]APPENDIX 7 – SUSTAINABLE DEVELOPMENT REQUIREMENTS

This appendix sets out the Sustainable Development requirements which are applicable to the provision of the Services.

[bookmark: _Toc264536864][bookmark: _Toc334101575]1.	General
1.1	The Provider acknowledges that the Authority must at all times be seen to be actively promoting Sustainable Development.

1.2	In delivering the Services, the Provider shall and shall procure that its Sub-contractors assist and cooperate with the Authority, by fully complying with the requirements of this Appendix.

[bookmark: _Toc264536865][bookmark: _Toc334101576]2.	Compliance
2.1	The Provider shall produce a Sustainable Development Policy Statement and Sustainable Development Plan in accordance with paragraphs 2.2 and 2.3 of this Appendix, within six (6) Months of the Commencement Date and annually thereafter. The Sustainable Development Policy Statement and Sustainable Development Plan must be specific to the Contract and include all Sub-contractors involved in delivery of the Contract. The Provider must obtain the required information from Sub-contractors and then collate and submit as stated above.

2.2	In delivering the Services, the Provider shall prepare a Sustainable Development Policy Statement giving, for each organisation involved in delivery of the contract:
a)	full assurance of waste disposal by a registered waste collector in accordance with current government regulations; and
b)	full assurance of the observation of Waste Electrical and Electronic Equipment (WEEE) regulations. 

2.3	In delivering the Services, the Provider shall prepare a Sustainable Development Plan which as a minimum, detail how each organisation involved in delivery of the contract will:
a)	minimise waste produced and promote recycling;
b)	minimise energy consumption; 
c)	minimise use of transport and promote use of public transport where transport is unavoidable.
Also required for each organisation are:
d)	baseline assessment of current position in terms of waste minimisation, recycling and energy consumption (energy consumption only required if current energy usage is available to organisations);
e)	annual estimates of the progress of Sustainable Development actions;
f)	details of how Staff awareness of sustainability will be increased in line with the Sustainable Development Plan.





[bookmark: _Toc334101577]APPENDIX 8 – DIVERSITY AND EQUALITY REQUIREMENTS
[bookmark: _Toc264536875][bookmark: _Toc212960453][bookmark: _Toc228095309][bookmark: _Toc232933289][bookmark: _Toc229374176]
[bookmark: _Toc282418771][bookmark: _Toc334101578]1.	General
1.1	The Provider acknowledges that the Authority has a ‘duty to promote’ equality and must at all times be seen to be actively promoting equality of opportunity for, and good relations between, all persons, irrespective of their race, gender, gender reassignment, disability, age, sexual orientation or religion/belief or in terms of pregnancy and maternity or marriage and civil partnership. The Provider must ensure that each of its Sub-contractors involved in delivery of the contract are aware of, and acknowledge, that the Authority has a ‘duty to promote’ equality.

1.2	In delivering the Services, the Provider shall, and shall procure that its Sub-contractors, assist and cooperate with the Authority in satisfying equality duties by fully complying with the requirements of this Appendix.
.
[bookmark: _Toc264536876][bookmark: _Toc282418772][bookmark: _Toc334101579]2.	Compliance
2.1	The Provider acknowledges the provisions of the equality legislation set out in clause D2 (Discrimination).

2.2	The Provider shall produce a Diversity and Equality Delivery Plan in accordance with paragraph 2.5 (and sub paragraphs) and paragraph 2.6 (and sub paragraphs) of this Appendix, within six (6) Months of the Commencement Date, and annually thereafter. The Diversity and Equality Delivery Plan must be specific to the Contract and include details for all Sub-contractors involved in delivery of the Contract. 

2.3	The Provider will provide workforce monitoring data in accordance with paragraph 3 (and sub paragraphs) of this Appendix, within six (6) Months of the Commencement Date and annually thereafter. 

2.4	The Authority will consider and agree the submissions made by the Provider when complying with paragraph 2 (and sub paragraphs of paragraph 2) and paragraph 3 (and sub paragraphs of paragraph 3) of this Appendix. Any issues will be raised with the Provider by the Contract Manager acting on behalf of the Authority. If an issue relates to a Sub-contractor, the Provider must raise and resolve the issue with the Sub-contractor. Once submissions are agreed by the Authority the Provider will formally review, revise and resubmit all information required in paragraph 2.2 and paragraph 2.3 on an annual basis. Diversity and equality aspects will also be discussed jointly by the Authority and the Provider as an ongoing item at the Contract review meetings. 

2.5	In delivering the Services, the Provider shall prepare the Diversity and Equality Delivery Plan which as a minimum includes:
a)	an overview of Provider and any Sub-contractor’s policy/policies and procedures for preventing unlawful discrimination and promoting equality of opportunity in respect of:
i) Race
ii) Gender
iii)	Gender reassignment
iv)	Disability
v)	Age
vi)	Sexual orientation
vii)	Religion/Belief
viii)	Pregnancy and Maternity
ix)	Marriage and Civil Partnerships;
b)	An overview of Provider and any Sub-contractor’s policy/policies and procedures covering:
i)	Harassment
ii)	Bullying
iii)	Victimisation
iv)	Recruitment procedures
v)	Staff training and development
Full policy documents must be made available to the Authority on request;
c)	Details of the way in which the above policy/policies and procedures are, or will be (and by when), communicated to the Staff;
d)	Details of what general diversity and equality related training has been, or will be delivered (and by when), to Staff;
e)	Details of what structure is already in place, or will be in place (and by when) and what resources are, or will be (and by when), directed towards diversity and equality within the Provider and any Sub-contractor’s organisation; and
f)	Details of any diversity and equality cases and tribunals (including volumes and outcomes) relating to the Provider and any Sub-contractors.

2.6	In delivering the Services, the Provider shall provide evidence, as required below, within the Diversity and Equality Delivery Plan as detailed at paragraph 2.2 of this Appendix:

a)	Where a Provider is delivering Services to customers on behalf of the Authority or Services to the Authority’s staff, the Provider must provide written evidence that:
i)	Equality Impact Assessments have been carried out in conjunction with the Authority prior to the Services being delivered and will be carried out in the event of any changes to the Services, in accordance with equality legislation;
ii)	reasonable adjustments are made, as required by equality legislation to make those Services accessible to disabled people and that in the case of Information Technology services, those services are in accordance with the Authority’s standards; 
iii)	all Staff have had appropriate training so that they understand the duties required by equality legislation, and where Services are being delivered on behalf of the Authority, the Provider shall provide evidence that Staff understand the duties not to discriminate and to promote equality, in accordance with equality legislation.

2.7 	The Authority may request further information and assurance relating to diversity and equality at any point during the duration of the Contract.
[bookmark: _Toc264536877]
[bookmark: _Toc282417678][bookmark: _Toc282418773][bookmark: _Toc334101580]3.	Monitoring and Reporting
3.1	The Provider shall provide workforce monitoring data as detailed in paragraph 3.2 of this Appendix. A template for data collected in paragraphs 3.2, 3.3 and 3.4 will be provided by the Authority. Completed templates for the Provider and each Sub-contractor will be submitted by the Provider with the Diversity and Equality Delivery Plan within six (6) Months of the Commencement Date and annually thereafter. Providers are required to provide workforce monitoring data for the workforce involved in delivery of the Contract. Data relating to the wider Provider workforce and wider Sub-contractors workforce would however be well received by the Authority.  Providers and any Sub-contractors are required to submit percentage figures only in response to paragraphs 3.2(a), 3.2(b) and 3.2(c).

3.2	The Provider and Sub-contractors will each provide separate information detailing:
a)	the proportion of employees who are:
i)	female; and/or
ii)	disabled
iii) those who prefer not to state gender and/or disability

b) the proportion of Staff who in terms of ethnicity are:

White
i)	white British;
ii)	white Irish;
iii)	of any other white background
Mixed
iv)	white and black Caribbean;
v)	white and black African;
vi)	white and Asian;
vii)	of any other mixed background
Asian or Asian British
viii)	Indian;
ix)	Pakistani;
x)	Bangladeshi;
xi)	of any other Asian background
Black or Black British
xii)	Caribbean;
xiii)	African;
xiv)	of any other Black background
Chinese or other ethnic group
xv)	Chinese;
xvi)	of any other ethnic group
Prefer not to state
xvii) Prefer not to state ethnicity
For the avoidance of doubt, the seventeen (17) percentage figures submitted under categories i) to xvii) of this paragraph 3.2(b) (in each template in respect of the Provider’s employees and each Sub-contractors employees) should total one hundred percent (100%).
c)	The Provider will provide details of the proportion of its Sub-contractors that are:
i)	small to medium sized enterprises (meaning enterprises with less than two hundred and fifty (250) employees and a maximum annual turnover of forty (40) million pounds);
ii)	ethnic minority enterprises (in each case meaning an enterprise fifty one percent (51%) or more of which is owned by members of one (1) or more ethnic minority groups, or, if there are few owners, where at least fifty percent (50%) of the owners are members of one (1) or more ethnic minority groups). For this purpose, ethnic minority groups means ethnic groups other than White as referred to at paragraph 3.2(b) of this Appendix: and
iii)	black ethnic minority enterprises (in each case meaning an enterprise fifty one percent (51%) or more of which is owned by members of the Black or Black British ethnic group, or, if there are few owners, where at least fifty percent (50%) of the owners are members of the Black or Black British ethnic group). For this purpose, the Black or Black British ethnic group has the meaning referred to at categories xii) to xiv) in paragraph 3.2(b) of this Appendix.
For the avoidance of doubt, any given Sub-contractor may fall into one (1), two (2) or all of the categories i) to iii) listed in paragraph 3.2(c) of this Appendix, depending on its composition.

3.3	The Provider and any Sub-contractors will compare their figures, in all categories listed in paragraphs 3.2(a), 3.2(b) and 3.2(c) of this Appendix, and provide (where possible) comparisons against any official national/regional statistics that are publicly available. 

3.4	The Provider and any Sub-contractors will provide evidence of activities undertaken, or planned, in order to try and improve their current position in the categories detailed in paragraphs 3.2(a), 3.2(b) and 3.2(c) of this Appendix.

3.5	The Provider shall, and shall procure that its Sub-contractors will ensure at all times that they comply with the requirements of the DPA in the collection and reporting of the information to the Authority.
[bookmark: _NN204]

[bookmark: _Toc273536806][bookmark: _Toc334101581]APPENDIX 9 – WELSH LANGUAGE SCHEME

Not used


[bookmark: _Toc334101585]APPENDIX 10 – APPRENTICESHIPS AND SKILLS REQUIREMENTS

This Appendix sets out the Apprenticeships and Skills Requirements which are applicable to the provision of the Contract.

[bookmark: _Toc264536883][bookmark: _Toc334101586]1.	General
1.1	Government is committed to addressing skills issues and promoting training opportunities through procurement, to maximise the potential for improvements provided by its considerable spend.

1.2	In order to support and drive economic growth, the Government announced that it has prioritised the key policy agendas to be promoted through public procurement. Supporting apprenticeships, skills and the fight against youth unemployment is one of these ‘Policy through Procurement’ priorities on which Departments must now focus.

1.3	The Provider acknowledges that the Authority is required to support the above apprenticeships and skills aims and targets.

1.4	In delivering the Services, the Provider shall, and shall procure that its Sub-contractors assist and cooperate with the Authority by fully complying with the requirements of this Appendix.

[bookmark: _Toc264536884][bookmark: _Toc334101587]2.	Compliance
2.1	The Provider shall and shall procure that its Sub-contractors take all reasonable steps to employ apprentices, and report to the Authority the numbers of apprentices employed and wider skills training provided, during delivery of the Services.

2.2	The Provider shall and shall procure that its Sub-contractors shall take all reasonable steps to ensure that five percent (5%) of their employees are on a formal apprenticeship programme. This can include administration and support staff.

2.3	The Provider shall and shall procure that its Sub-contractors make available to employees information about the Government’s Apprenticeship Programme and wider skills opportunities.

2.4	The Provider shall and shall procure that its Sub-contractors provide any appropriate further skills training opportunities for employees involved in delivery of the Contract.

2.5	The Provider will produce an Apprenticeships and Skills Report in accordance with paragraph 3 (and sub-paragraphs) of this Appendix.

[bookmark: _Toc264536885][bookmark: _Toc334101588]3.	Monitoring and reporting
3.1	The Provider shall provide an Apprenticeships and Skills Report within six (6) Months of the Commencement Date and annually thereafter. The Apprenticeships and Skills Report must be specific to the Contract and include details for all Sub-contractors involved in delivery of the Contract. The Provider must obtain the required information from Sub-contractors and collate and submit an Apprenticeships and Skills Report that relates specifically to the Contract.

The Apprenticeships and Skills Report will include:

a)	the number of Staff during the reporting period involved in delivery of the Contract, including administration and support staff;

b)	the number of existing apprentices involved in the delivery of the Contract; 

c)	the number of new starts on apprenticeships initiated as a result of delivery of the Contract;

d)	if applicable, a robust explanation as to why it is not possible to meet the five percent (5%) target. (It may be that use of apprentices is not possible or appropriate in delivery of the Services); 

e)	action being taken to improve the take up of apprenticeships. These could include issuing leaflets on apprenticeships to eligible existing staff, advertising apprenticeship vacancies with local Jobcentre Plus, schools and colleges, offering apprenticeships in administration/support roles or seeking advice from the National Apprenticeship Service; and

f)	other training/skills development being undertaken by staff involved in delivery of the Contract including:

i)	Work experience placements for 14 to 16 year olds

ii)	Work experience/work trial placements for other ages

iii)	Student sandwich/gap year placements

iv)	Graduate placements

v)	Vocational training

vi) Basic skills training

vii)	On site training provision/facilities. 

3.2	The Provider shall, and shall procure that its Sub-contractors will ensure at all times that they comply with the requirements of the DPA in the collection and reporting of the information to the Authority.



 
[bookmark: _Toc334101589]APPENDIX 11 – PARENT COMPANY GUARANTEE



DATED





PARENT COMPANY GUARANTEE






between





THE SECRETARY OF STATE FOR WORK AND PENSIONS




and





SERCO GROUP PLC




THIS DEED is dated              day of April 2016					

PARTIES 

(1)	THE SECRETARY OF STATE FOR WORK AND PENSIONS whose  address is Caxton House, Tothill Street, Greater London, SW1H 9NA (“the Authority”); and

(2)	SERCO GROUP plc incorporated and registered in England and Wales with company number 2048608 whose registered office is at Serco House, 16 Bartley Wood Business Park, Hook, Hampshire RG27 9UY (“the Guarantor”).

BACKGROUND 

(1)	By an agreement dated on or about the date of this guarantee (“the Contract”, which term includes all amendments to, variations of, or supplements to such agreement, from time to time in force), the Authority has agreed to engage Serco Limited (“the Provider”) to deliver the DWP Personal Independence Payments Contact Centre Service.

(2)	It is a condition of the Contract being awarded to the Provider that the Provider procures the execution and delivery to the Authority of a parent company guarantee substantially in the form of this guarantee.

(3)	The Guarantor has agreed to guarantee the due performance of the Contract by the Provider.

(4)	It is the intention of the Parties that this document be executed as a deed.

AGREED TERMS

[bookmark: _Toc277166942][bookmark: _Toc277315467][bookmark: _Toc280201323][bookmark: _Toc334101590]1.	Interpretation
1.1	Unless the context requires otherwise, the definitions and rules of interpretation in the Contract shall apply in this guarantee.

1.2	A reference in this deed to this guarantee shall be construed as a reference to this deed of guarantee.

[bookmark: _Toc277166943][bookmark: _Toc277315468][bookmark: _Toc280201324][bookmark: _Toc334101591]2.	Obligations of the Guarantor
2.1	In consideration of the Authority entering into the Contract with the Provider, the Guarantor agrees:

2.1.1	as primary obligor, to guarantee to the Authority the due and punctual performance by the Provider of each and all of the obligations, representations, warranties, duties and undertakings of the Provider under and pursuant to the Contract when and if such obligations, representations, warranties, duties and undertakings shall become due and performable according to the terms of the Contract; 
2.1.2	in addition to its obligations set out in clause 2.1.1, to indemnify the Authority against all losses which may be awarded against the Authority or which the Authority may otherwise incur arising out of, under or otherwise in connection with the Contract whether arising under statute, contract or at common law including without limitation by reason of any breach by the Provider of its obligations, representations, warranties, duties and undertakings under and/or pursuant to the Contract save that, subject to the other provisions of this guarantee (including without limitation clause 2.1.3), this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are imposed on the Provider under the Contract; and
2.1.3	to indemnify the Authority against all losses whether arising under statute, contract or at common law which may be awarded against the Authority or which the Authority may otherwise incur if any obligation guaranteed by the Guarantor is or becomes totally or partially unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the  Provider's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.

[bookmark: _Toc277166944][bookmark: _Toc277315469][bookmark: _Toc280201325][bookmark: _Toc334101592]3.	Liability 
3.1	The Guarantor agrees that it shall not in any way be released from liability under this guarantee by any act, omission, matter or other thing whereby (in absence of this provision) the Guarantor would or might be released in whole or in part from liability under this guarantee including, without limitation and whether or not known to the Guarantor:

3.1.1	any arrangement made between the Provider and the Authority; 
3.1.2	any alteration in the obligations undertaken by the  Provider whether by way of any addendum or variation referred to in clause 4 or otherwise; 
3.1.3	any waiver or forbearance by the Authority whether as to payment, time, performance or otherwise; 
3.1.4	the taking, variation, renewal or release of, the enforcement or neglect to perfect or enforce any right, guarantee, remedy or security from or against the  Provider or any other person;
 3.1.5	any unenforceability, illegality or invalidity of any of the provisions of the Contract or any of the Provider's obligations under the Contract, so that this guarantee shall be construed as if there were no such unenforceability, illegality or invalidity; 
3.1.6	any legal limitation, disability, incapacity or other circumstances relating to the Provider, or any other person; or
3.1.7	the dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation or the appointment of an administrator or receiver of the Provider or any other person.

[bookmark: _Toc277166945][bookmark: _Toc277315470][bookmark: _Toc280201326][bookmark: _Toc334101593]4.	Addendum or Variation 
4.1	The Guarantor by this guarantee authorises the Provider and the Authority to make any addendum or variation to the Contract, the due and punctual performance of which addendum and variation shall be likewise guaranteed by the Guarantor in accordance with the terms of this guarantee.  

[bookmark: _Toc277166946][bookmark: _Toc277315471][bookmark: _Toc280201327][bookmark: _Toc334101594]5.	Guarantee 
5.1	This guarantee shall be a primary obligation of the Guarantor and accordingly the Authority shall not be obliged before enforcing this guarantee to take any action in any court or arbitral proceedings against the Provider, to make any claim against or any demand of the Provider, to enforce any other security held by it in respect of the obligations of the Provider under the Contract or to exercise, levy or enforce any distress, diligence or other process of execution against the Provider. In the event that the Authority brings proceedings against the Provider, the Guarantor shall be bound by any findings of fact, interim or final award or judgment made by an arbitrator or the court in such proceedings. 

5.2	This guarantee is a continuing guarantee and accordingly shall remain in full force and effect (notwithstanding any intermediate satisfaction by the Provider, the Guarantor or any other person) until all obligations, warranties, duties and undertakings now or hereafter to be carried out or performed by the Provider under the Contract have been satisfied or performed in full and is not revocable and is in addition to and not in substitution for and shall not merge with any other right, remedy, guarantee or security which the Authority may at any time hold for the performance of such obligations and may be enforced without first having recourse to any such security.

[bookmark: _Toc277166947][bookmark: _Toc277315472][bookmark: _Toc280201328][bookmark: _Toc334101595]6.	Outstanding Payments 
6.1	Until all amounts which may be or become payable under the Contract or this guarantee have been irrevocably paid in full, the Guarantor shall not as a result of this guarantee or any payment or performance under this guarantee be subrogated to any right or security of the Authority or claim or prove in competition with the Authority against the Provider or any other person or demand or accept repayment of any monies or claim any right of contribution, set-off or indemnity and any sums received by the Guarantor or the amount of any set-off exercised by the Guarantor in breach of this provision shall be held by the Guarantor in trust for and shall be promptly paid to the Authority. 

6.2	The Guarantor shall not hold any security from the Provider in respect of this guarantee and any such security which is held in breach of this provision shall be held by the Guarantor in trust for and shall promptly be transferred to the Authority. 

6.3	Until all amounts which may be or become payable under the Contract or this guarantee have been irrevocably paid in full, if (notwithstanding the provisions of clause 6.1 and clause 6.2) the Guarantor has any rights of subrogation against the Provider or any rights to prove in a liquidation of the Provider, the Guarantor agrees to exercise such rights in accordance with the directions of the Authority.

[bookmark: _Toc277166948][bookmark: _Toc277315473][bookmark: _Toc280201329][bookmark: _Toc334101596]7.	Change of Control
7.1	The Guarantor shall not be discharged of its obligations under this Guarantee in the event there is a change of control of the Provider within the meaning of section 1124 of the Corporation Tax Act 2010, save unless the Authority gives its prior written consent to an assignment of the guarantee by the Guarantor to another entity of comparable financial standing.

[bookmark: _Toc277166949][bookmark: _Toc277315474][bookmark: _Toc280201330][bookmark: _Toc334101597]8.	Payment and Expenses 
8.1	Each payment to be made by the Guarantor under this guarantee shall be made in pounds sterling, free and clear of all deductions or withholdings of any kind, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor shall pay that additional amount which is necessary to ensure that the Authority receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding. 

8.2	The Guarantor shall pay interest on any amount due under this guarantee from the day after the date on which payment was due up to and including the date of payment in full (whether before or after judgment) in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.

8.3	The Guarantor shall reimburse the Authority for all legal and other costs (including VAT) incurred by the Authority in connection with the enforcement of this guarantee.

[bookmark: _Toc277166950][bookmark: _Toc277315475][bookmark: _Toc280201331][bookmark: _Toc334101598]9.	Settlement 
9.1	Any settlement or discharge between the Authority and the Provider and/or the Guarantor shall be conditional upon no settlement with security or payment to the Authority by the Provider or the Guarantor or any other person being avoided or set aside or ordered to be refunded or reduced by virtue of any provision or enactment relating to bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without limiting the Authority's other rights hereunder) the Authority shall be entitled to recover from the Guarantor, as if such settlement or discharge had not occurred, the value which the Authority has placed upon such settlement or security or the amount of any such payment.

[bookmark: _Toc277166951][bookmark: _Toc277315476][bookmark: _Toc280201332][bookmark: _Toc334101599]10.	Warranties 
10.1	The Guarantor warrants and confirms to the Authority that:

10.1.1	it is duly incorporated with limited liability and validly existing under the laws of England; 
10.1.2	it has full power under its memorandum and articles of association or equivalent constitutional documents in the jurisdiction in which it is established to enter into this guarantee; 
10.1.3	it has full power to perform the obligations expressed to be assumed by it or contemplated by this guarantee; 
10.1.4	it has been duly authorised to enter into this guarantee; 
10.1.5	it has taken all necessary corporate action to authorise the execution, delivery and performance of this guarantee; 
10.1.6	this guarantee when executed and delivered will constitute a legally binding obligation on it enforceable in accordance with its terms;  
10.1.7	all necessary consents and authorisations for the giving and implementation of this guarantee have been obtained; and
10.1.8	it has not received any notice, nor to the best of its knowledge is there pending or threatened any notice of any violation of any applicable laws, ordinances, regulations, rules, decrees, awards, permits or orders which may affect its ability to perform under this guarantee.
10.2	The Guarantor warrants and undertakes to the Authority that it will take all necessary action directly or indirectly to perform the obligations expressed to be assumed by it or contemplated by this guarantee and to implement the provisions of this guarantee.

10.3	The Guarantor warrants and confirms to the Authority that it has not entered into this guarantee in reliance upon, nor has it been induced to enter into this guarantee by any representation, warranty or undertaking made by or on behalf of the Authority (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this guarantee.

[bookmark: _Toc277166952][bookmark: _Toc277315477][bookmark: _Toc280201333][bookmark: _Toc334101600]11.	Assignment 
11.1	The Authority shall be entitled by notice in writing to the Guarantor to assign the benefit of this guarantee at any time to any person without the consent of the Guarantor being required and any such assignment shall not release the Guarantor from liability under this guarantee.

[bookmark: _Toc277166953][bookmark: _Toc277315478][bookmark: _Toc280201334][bookmark: _Toc334101601]12.	Notices
12.1	Any notice to or demand on the Guarantor to be served under this guarantee may be by letter (sent by hand, post, registered post or by the recorded delivery service) or by facsimile transmission or electronic mail (confirmed in either case by letter) to the Guarantor at its address appearing in this guarantee or at such other address as it may have notified to the Authority in accordance with this clause 12.  

12.2	Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given 2 Working Days after the day on which the letter was posted, or 4 hours, in the case of electronic mail or facsimile transmission or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.

[bookmark: _Toc277166954][bookmark: _Toc277315479][bookmark: _Toc280201335][bookmark: _Toc334101602]13.	Waiver
13.1	No delay or omission of the Authority in exercising any right, power or privilege under this guarantee shall impair or be construed as a waiver of such right, power or privilege nor shall any single or partial exercise of any such right, power or privilege preclude any further exercise of such right, power or privilege or the exercise of any other right, power or privilege. The rights and remedies of the Authority provided for in this guarantee are cumulative and not exclusive of any rights or remedies provided by law. 

13.2	A waiver given or consent granted by the Authority under this guarantee will be effective only if given in writing and then only in the instance and for the purpose for which it is given. 

13.3	A waiver by the Authority shall not constitute a continuing waiver and shall not prevent the Authority from subsequently enforcing any of the provisions of this guarantee.

[bookmark: _Toc277166955][bookmark: _Toc277315480][bookmark: _Toc280201336][bookmark: _Toc334101603]14.	Severability 
14.1	The invalidity, illegality or unenforceability in whole or in part of any of the provisions of this guarantee shall not affect the validity, legality and enforceability of the remaining part or provisions of this guarantee.

[bookmark: _Toc277166956][bookmark: _Toc277315481][bookmark: _Toc280201337][bookmark: _Toc334101604]15.	Contracts (Rights of Third Parties) Act 1999 
15.1	It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that this guarantee is not intended to, and does not, give to any person who is not a party to this guarantee any rights to enforce any provisions contained in this guarantee except for any person to whom the benefit of this guarantee is assigned or transferred in accordance with clause 11.

[bookmark: _Toc277166957][bookmark: _Toc277315482][bookmark: _Toc280201338][bookmark: _Toc334101605]16.	Governing Law 
16.1	This guarantee and any disputes or claims arising out of or in connection with it, its subject matter or formation (including non-contractual disputes or claims) is governed by and shall be construed in accordance with English law.

16.2	The Guarantor submits to the exclusive jurisdiction of the English courts for all purposes relating to this guarantee and any disputes or claims arising out of, or in connection with, its subject matter or formation (including non-contractual disputes or claims).

[bookmark: _Toc277166958][bookmark: _Toc277315483][bookmark: _Toc280201339][bookmark: _Toc334101606]17.	Entire Agreement 
17.1	This guarantee contains the whole agreement between the Parties relating to the transactions contemplated by this guarantee and supersedes all previous agreements between the Parties relating to the subject matter of this deed. 

17.2	Each party acknowledges that in entering into this guarantee it has not relied on any representation, warranty, collateral contract or other assurance (except those set out in this guarantee and the documents referred to in it) made by or on behalf of any other party before the date of this guarantee. Each party waives all rights and remedies which, but for this clause 17.2, might otherwise be available to it in respect of any such representation, warranty, collateral contract or other assurance. 

17.3	Nothing in clause 17.2 limits or excludes any liability for fraud.


This deed has been entered into on the date stated at the beginning of it.


	Executed Executed as a deed by:
Serco Group plc acting by


and

Witnessed by:-

Signature:
Name:
Address:-
	
………………………………………………

Director
Date of Signature…………………..……








Executed as a deed by:
The Department for Work and Pensions

	Signed by

	……………………………………………………………

	Name

	……………………………………………………………

	Date

	……………………………………………………………

	Position in Organisation

	……………………………………………………………



	For and on behalf of

	The Secretary of State for Work and Pensions (“the Authority”)

	In the presence of

	……………………………………………………………

	Name

	……………………………………………………………

	Date

	……………………………………………………………
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