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APPENDIX &

CONTRACT DURATION

Thie combract will o will on Sunday 26t May 2024 and will expire an Surd ay
I5th May 2025..

RECQILIREMEMNT
Tha Suppiiar will provida LERI with the requir 5 a5 T o In tha undar tha
“Commercials” section below.

Mease refer to Appersdin € for full details for the managed service work order document.

Thils i Toar:
Beactive IT Support Service
= Suppoit calls par month E
= Micresof sscalation — Hours per year 1=
= Hours of cover 08:00- 1800
= Urgent Incident Response Time 1 Hour
Proactive IT Seppart Servics
»  Days per Quarter included 4

Fil T Sepppaert Fraanaged sErvices Tapeorbed product sty

Plesss ireat thin imformation s privete and confidential
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COMMERCIALS

he total Call-08F contract value shall rat exceed £39.000.00 exchading VAT a2 per the summary of

chialrwinra el

PAYMENTS

Paymenis are anmually in advance and will ba made within 30 days on a recaipt of a walid ineosc
T be valiel, the Invoice should clearly state the correct Purchase arder nismbss
Purchase order will be provided additionally after the contract is fully signed

Il i Aol driris
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APPENDIX B - Individiual Comtract Torms and Conditicns YI3065

all Purchase Dedess/Inaividuial Comracts

ial Comtract Terms and Ce
1 the C

d into batw V@ Supplier

Segtian Dne — Defnilians and Intemieeatans

Two — Individual Contract Terms and Conditions
L] (et 1 to 27

- Clauses 38 to 51 are additional ter

and

@ T

can be amended and added to the terms and
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Section Ome - Definit and | T

pr
Lection Two - Compulsory Terms and Conditions
Clausse Numbser Dhene rigptinn
1 Entire Comtract
] Duie Diligenes el A curacy of kifarmation
3 Conflict of Intenest
d Prevention al Fraud
5 W AT e
[ Duaration of individual Contract
T SErTania
-] ‘iarier
3 Assignenant and Mosation
10 Force Majeurs
11 Bribary. Corruption and Collusion
12 Offscial Secrets Acts
13 Cionficka nitially
14 Freesdom of Information
15 Righits of Third Parties
16 Cumulative Remedies
17 Dihvarity
18 Liguidated Damages
19 [Hagnite Resolution Proced e Arbitration
a0 Jurisdiction
1 Hon-Discrimination and Modern Slaveny
Fr Tithe armd Risk
3 Iricing and Pagrment
24 Motices
5 Disruption
3 Transfer and Sub-Contracting
7 NOT USED
1= Escalation Procodurg
3 Lisksility
El) Tanmination
31 Recovery upon Termination
Erd Data Protection and GIDFR
¥ Warranty — Hardware Only
E Finance, Operational Lesss
£l Infellectual Property Rights [IFHs]
EL Price snd ¥aristion
ar Defivery = Handwane Only
) Piackaging — Hardwars Dnly
=l DB% Chocks
:[x] TUPE
41 Replacemaent and Substitution of Personmel
aF Service Leyels and Service Credits
43 | radhe i ity
dd St - (WM aned Counterclaim
4% Puiiecity
46 Security
a7 Reconds and Audit Access




UK OFFRCIAL

Variation

Remedies in the Event of Inadequate Performance

Monioning of Contract Perfarmance

|8 |E|E

Technical Support

Apperedis |

Change Cantral Nelics




———

Section One - Definitions and Interpretations

Al capitalised axpressions included im tha F Contrack and indiddual
Mmmuhmuum-mnﬁumnﬂmﬂ Section Two.

H 3 capitalised cupression doss not have a maaning within this Secticn Two, it shall bo interpreted
within the relevant market sector where appropriate, or by the dictionary meaning.

1. Inarprotations

The inberpretation and construction of the F k Ag i inchiding ary schedules and
appendices shall be subject to the following provisions:

»  tha singular inchedes the plural and vice wersa;

»  reference to gender includes the other gender and the newter;

& b wiodelt "induds”, " incuding”, "othes™, "In particular” “for sdamgle” and similar wonds e
o be construed as if they were immedistely followed by the words “withouwt limstation™;

s references 1o any person incude an individual, company, parirership, Tirm, unincorporated
amsociation and other incorparated bodies and all othar legal entities of whatever kind and
however constituted and their successors and permitied assigns or transferees;

& rederanceds bo any Law shall be condirued &% a reference 1o that Law as amsnded, avtended,
consolidated or re-enacted from time to time;

& headings are indudad in the Framswark Agreament for eaie of relerence only and shall not
aiffiect the interpretation of construction of the Framerwor Agreemaent;

* reference to & clease or schedisle is 8 reference o the whole of that clsuse or schedule unless
stated othorwise; and

»  references to “writing” indude typing, printing. photography, lithography. displey on 8 screen,
e-miail, fax, and other modes of representing ar reproduding words in a wisibie form and
expressions referring to wnting shall be construed accordingly.

Ak all v disring the Framesark Agresment period ihe Supplier ahal be am milepsen dent

Supplier and g in this F i Agr shall create or imply any form of employment,
mdm.mip#m partnership or joint yerture between the Contracting
Austharity and the Supplier, conssquantly nafthar the party to the Framewark Agrosmant will 30t in
thee mame of the other party unbess specifically mentioned wethan the Framework Agreement.

Uniless otharwise stated within the Framswork Agreament Bebesen tha partses, thae obligation on the
Cortracting Authority i= that stated under the Fr k Agr ard nathing in the Fr k
Agraement shall sct a4 an abligation upan of in sy wey constrain ar hindss the Cantracting Autharity
i any other capadity, nor shall the aeencising of the duties or powars of the Contracting Authority in
sy other capacty lead to a liability under the Framework Agreement (howewver srising] on the part
al the Cantracting Authaiity ta the Suppliss,
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Acadsrmy

Blsars & school in England which & directly funded By the
Department for Educaton |I4E) and independent of lacal
asuthariby conkrol

Affiiates

BASans any corporation, partnership, joint venture or othor
business entity in which the Supplier owns, dinectly or
iradinectly, lodk of & capital o profit inbenest

ARernative Suppliier

Means an Altermatve Suppler on the Framework Agresment
wiilized due to Fsihare im Comtractusl obligation by ancther

mlm o Ehe Fraimersonk ﬁmummt.

Assignment/Assigned

‘Whereby one-Party transters all of their beneftts, but not thear
uH"ll'l'l:lm of rights unsder & Comiract 16 a third party

Cornmeercial Seraoes

is a trading style of both Commerdal Services Trading Ltd {Reg
Mo, SESE17E j and Commercial Sersices Kent Ltd {Reg Mo,
SESBITT] -« 5 e by Eont Coumvty Coinil.

Corfidential Information

blears amy informastion which has been designated as
corfidential by either Party i wriling or that maght be
corsidered as confidential for e reasons of business
operations. This might inchade but not be restncted to busmess
affsirs, properties. ssssfs, trading practices, develapments,
trade secrets, imbeliectual property, Customsens, personal and,or
sensitive Persomal Data within the Data Protection Act, but
alwiays sulbject to the Freedom of Information Act.

Comtract Year

Mears twelwe [12) months from the officsl Fromewori
Agresment start dafe,

Comtracting Autharity

Maaric the public soctor Body, in this inctance Eant County
Coundl [via Procurement Servces), that has agreed to take
responaibility far the Tendes progess, conbract Tormation and
owerarching responsibility for the Frameswork Agresmant

Comtraller

A person, public authorty, agency or other body whach, alone
ar jointly with others, determings the purposes and means of
fthe processing of Personal Data.

Custamer(s)

Mlsarrs any public secior Bodes who, as defined in Section One
aof tha ITT docesmant, can acoess and usa tha Framesork
Agresment snd wha shall take full responsibility for their own
Indlividual Contracting procesiss.,

Customer Access Agreemeent

Mears the doscument completed and sgred by the Customser
anl Cnlracting Auihority, giving access bo wlilive the
Framsraork Agr 13

Dt Loss Ewent

A breach in security leading o the sccidental or unlawful
desbrudtion, loss, alteralion, wnmithormed dischaure al, of
actess to, personal or commiercial data. This includes breaches
that are the result of both accidental and deliberate causes.

Data Protection Impact
Assezzmert

ADPIA & 2 process that organisations use to kentify data
protection risks and put procedures in place to reduce them, &
DR, wwill; [modte this lisk i net exhaustive) include inf ti
about the nature, scope, conbext and purposes of the
processing: asuess how necemary the processing = and what
compliance measures are in place 1o keep data sede; identily
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arvdl akseas fisks 00 individuals; identify measunes that can b
piult i jplace to reduce thase risks.

Dists Protection Legislston

All spplicable lrws snd regulations relating bo processng of
Personal Data and privacy, Including Data Protection Act 2012
{DP& 200E), and the General Data Protection Begulaton
WGOPRY a5 it applies in the UK

Diata Subject Access Request

Emables indwiduals to find out what Personal Data is held about
the, why it i held and who it is dischosesd bo.

Diata Subjacts

Thia dontified or idontifiabile Bdng indkiduzl 1o wham Parsons
Drata relates.

Delaush

Msarty any breach of the abiligations of either Party of amy
default, act, smiszion, negligence or statement of either Party.
its employees, agents or Sub-Contractors m connecton with or
i radakion B the subject matter of the Framework Agreamsrt
andsor Indreidual/Conkract and in respect of which such Party
iz liable bo the otfer

Diireect Moawaid

Bsar a way to place an Droder dinectly with & Supplier wing
fthe: pre-determined critena detailed in Schedule Three of the
ITT document, withoul e-apening competition

Dizpisted Invoice

Msans an invoioe that s mot in agresmaent with the Purchase
Dirder andfor sy changes previouwdly agresd in writing by the
Sugpplier and Customer.

Docurmentation

Ilearis any document issued by either Party that & pertinent to
the Framewark Agresment sndiar lndividus] Contrect/Dider,
Such documants might inchsde, but Rot be limited to, wser
gwdes and operating marwals.

End Uer Licencs Agresimsnt
(ELALA)

Mlsar the legal corract That stipulates wveral by conditions
betareen a software supplier or Wendor and the Customer to
allow use of the software

Force Majeurs Mans any act, event or cawse beyond the neasonable control
of either Party
Framewark Agresment Blsarts the overarching Framework Agresment belween the

Contracting Authority and the Supplier from which Orders and
Individual Conbracts are made and that shall include all terms,
conditicns ard requirements as stated, within and under which
Individual Contracks may be ertered inbo by Customers and the
Supplier(=].

Framewark Managomsnt Fes

Migart tha fea payabike to tha Contracting Adtharity caiculatod

as a percentage of the net invoice walue of all Orders placed
thecugh the Framewsik Agresirsnt

Further Competition Mears the process by which Customers may obtain the
GedsSarvices through inviling campetitian amang all capalsie
Suppliors.

Goods Bears the Goods to b= provided by the Supplier s scoordance

with the Framewark Agresmsnt 1erms, conditions and
uirements and Individual Cosrtra r_

Impikemeritatinn Plan

Blsars the plan to be developsd by the Custamer and Supplier
aned which will contain & & chedule of tasks 1o be done,
timescales for completion of said tasks, identifying the Party
responwble for thase tasks, together with milestonss ta be
achiswed and againt which payments may be enacted
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Individual Cantrac

Blwarr the Contract created betwesn & Customer and Supplier
for Goads and/or Servicos following a Furthor Competition or
Direct Award process thet shall abade by the Order
Fequinements and Individual Contract Tenms and Condiliant

Indwidual Contract Pericd

ears the total lemgth of the indivedual Contract 2 agresd
Bwbassn the Cusbomes ard Supplies

Infarmation Commissioner’s

Office

The UK's independent authonty set up to uphold rformation
rights in the public ivterest. promoting operness by public
Bndies and data privacy Tof individuah

Insohwency Ewent

|in the case of an indmdual ) & proposal & made for a yoluntary
arvangernent within Parl | of the Imsobency Act 1986 or of any
othar Composition schame or anEngement with, or assigrmant
for the: benefit of, ity creditors: or

[ir the cane of & company) having a winding up order mads or
[excopt for the purposss of reconstruction of amalgamation] &
resolution for wolurtary winding up is passed or 3 receer or
maraged sdimiradralos ar admininlralive fecsiver i appainbed
o passession taken of the Suppler’s assets by or on behalf of
thee holders of ary debenteres secured by a floating charge and
1ha Contracting Autharity shall Be entitled ta repaymsnt of any
morikes paid in adwance.

Blearrs arry Law, subordinste kegnlation within the mesning of
section 2{1) of the Interpretation Act 1978, byslaw,
enforceable right within the mesning of Section 2 of the
Ewropean Commurities Act 1972, regulation, order, regulstary
policy, mandatory guidance or code of practice, judgmsent of 3
relevant court of Law, or directrves or requrements wath winch
tha Flaiant Party i Bound B0 com gl

Liguidated Damages

Means 3 sum of money specified as the tokal smount of
comperestion sn aggrieved Party showld get i the other Party
breaches certain parifs) afl tha Framswarn

Agresmenty Indradual Comtract.

Liguidated Dumages Period

Msarrs & pariod of ten (10} werking days

Material Breach

Means a breach that has serious consequences on the outcome
of the Framewark Agresment or Indisidusl Contract.

MovatefMovation

‘Wharaby one-Pamy transters all of their obligations, rights and
benefris under an Indivdual Conkract to a third party on
agreement of &l Parties. The ariginel Parly i extinguished, and
a3 neew’ Imdividual Contract i croated.

beans any Order for Goods/Sensces that is placed by the
Customer with the Supplier under an Indridual Contract.

Party/Parties

In the conteat of the Framework Agresmant means, the
Contracting Autharity andyor the Supplier.

b e Coeteat of s Indidual Contract Ordar, mesns the
Customer and the Supplier,

“Parties™ shall maan both of the whers the coabest permits.

Personal Data

Arvy information relating to a person (3 “data subject’] who can
b identified, diractly of indirectly, in partioular by references to
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an identifier sisch as a name, an identification mumbser, location
data, an onling idertifiar or o s or mone kactors spodific to
the physical, physological, genetic, mental, economic, culural
af social identity af that psrman

Priceis) Iears the Price paid from a Customer to a Suppber for the:
Gaodi/Servces, om submission of an sourais immoke

Processor A persan, public authorty, agency or other body whach
procexses Personal Dats on behalf of the Controller

Procurament Sandoss A trading function of Commaercial Sarviios, whd taies

rexponsibiity for managing the Tender process and the
Framewark Agresment

Protective Measures

Mdeans an appropriate techrecal and organsational measunes
o ersure the securty of any daia proce szng. wihesch may
includa: ancrypting Personal Data, ensuring confdentiaity,
imtegrity, availability and resience of systems and servioes,
ensuring that availability of and scoess to Personal Dats can be
rastored in a timely manner after an inchdent, and regularly
assessing and evaluating the effectiveness of the such
meauses sdopled by it

Purchase Order

Mzans any Order for Goods/Serices that is placed by the
Customer with the Supplier under an indradual Contract.

Sarvice Credit

Miear: amount Lo be paid ta he Contracting Autharity oo
Customer if Suppler perfarmances fals to meet the specified
slarndards in the Service Level Agresment [SLA)

Blears the Servioss to be provided by the Suppilier in
accordance with the Framework Agreement terms, condstions
sl resuiremants and Individes Contract/Order.

Sub-Contractor

ivieans an arrangement where mone than one supplying Party
agres bo cooperate bo adwance their mutusl interests, or where
@ contraciod is io provide an agreed portion af The
GopdyServces which form part of the indasidual Contract. For
the: avoidance of doubt this does not include the Vendor,

Bub-Processoe

‘Whan a processor sub-contracts all or some of the processing

o anpther processar, thet processor is referred to s & sub-
BRGCE B

Supphieriz)

Bdeans the Suppler appointed as part of the Tender process to
the Framsework Agreement who has sgresd o supply the
EoodySendoes undar the terms, conditions and requiramant
of the Framework Agreement and any Indevidual
Comracia/Drdes,

Supplier Improvement Plan

Means the Suppler’s plan to improve its performance
follewing a Defsult in obligations., to include:

2] Tull detaiks of tha Dafault that e occurred, including & oot
CaUSE analyms.

b} the actusl or anticipated effect of the Default; and

£} th clogs which tha Supplior propotss to taki bo rectity the
Dwefault and [ applicable) to prevent such Default from
recurring, inchuding timestales.

Tender

Mdeans a response from a Tenderer to a solidtation reguest
that. if recommended for award, would bind the Tenderer to
perform in amordance with the Framework Agreement




Mear a potential Suppler that has wubmited 4 Tersder.

“ﬂulnwrﬂm”lmmﬁniﬂdﬂnlwﬂhﬁu
service (such as software) fo sell via & selected 5 Ii

Plesss ireat thin imformation s privete and confidential




Section Two - Individual Contract Terms and Conditions

12

13

1a

15

13

Entirs Contract

Subject to tha pr of the F Agreamaent ralating to Individual Contracts, these
Individusal Contract Terms and Conditions. together with the Yendors terms of use. Purchase
DOrdesFarm of Direct Award and the Sup plier Terrm and Condilians as agreed by both Parties,
shall apgly to the purchase of the Goods and/or Servces by the Contracting Autharity sndyior
Cusbomes from the Supplier, to the excdhusion of all other terms and conditions induding sy
which the Supplier may purpert 1o spply under sny uales offer or imiler dacumeel

The Individusl Contract {as ded from times to time ], together with any docurment expresshy
referred 1o in any of its terma and conditions, contaim the entire Individual Cantract between
the Parties relating to the subjoct matter covered and suporsedes Jmy previous Spresmants.
arangemends, undertakings or proposals, writen or oral, between the Parties n melation to
such matters. Mo ofal explanation or oral Information given by any Party shall alter the
nterpretation of this individual Conftract.

The Contracting Authority will not be liable for erons, omissions of misreprasentations of vy
informrtion provided by the Customer.

In thia gyant of any corflict Bebaosn ths Purchace Ondar, the Clauses in the Individual Contract
and any Ddocumentation refered o in those Clauses of the Indridual Contract the conflct

shall be resabved in stoond with the following order of preced i-
al End User Licensoe Agresmart ELLA

bl Purchase Order/Form of Direct Award

(-] Individual Conkracts Terrm and Canditicns.

dj Supplier Terms and Conditions

The Individaal Contract may be sxsculed in cownbenparts, sach of which, whes actioned, will
ComsEitute an it Al parts shall constitute the whole agroeement.

Duss Diligenes and Aceuracy of Information
Both Parties must carry oult their cen des diigence process pricr o Individual Combract
coenmencement dete. to the extent pomsible and spplicabls,

To the extent possible and applicable, mnmm:mmlﬂulmuu
redating to the suitability of the existing snd future operating ervr t: ap 2P

and procedures and the working methads of the C wship, fumctionality, capacity,
condition and suitability of Customer equipment for use in the provision of the Goods andfor
Sarvices and any exvting Individual Contracts snd lisbilities which are bo be Bovsted o the
Suppdier.

Ta the sxtent that the Customer has provided Supplier with the required accea requinements
andfor iMormation to assess the oparating onvironmant, tha Supplior mist sduka the
Customes, n writing. of each aspect of the ¥ i that & not suitable for the
provision of Goods and/or Services, lh#lhﬂﬂﬂﬁd to remedy each apect and & timetable
Tor 1 Conts of those actions. For the purpose of this Clause in writing” inclides @-mail. Each
Party shall be liable to pay for costs, in event of a Defsult. mourred due to maccuraces.
discrepanciss, aminsions, and damage thersin




———

14

25

32

44

5.
T 5

Botk Partied shall be antithed b0 recoves ary dinect and demorsirable additionsl costs resalling
from any wncuitablae aspacts of tho oparating emvronmont, misintorpretation of the
requirements or failure by the Partes to satishy rizetf 25 to the acouracy of the due diligence
infarmatian

Boih Parties will be resporsible for ensuring Ehey are in posse s3on of the correct information
Treen the ather and Tor the accuracy af all information supplisd 1o sach Party in connection to
tha Software Products and Associated Senvices Framawork Agresmant.

Conflice of Interest

The Supplier shiall take all steps necessary fo ensure that a confiict of interest does mot cooar,
that will heve an impact on the Customer, The Customer iz to be satefied that the Suppler =
comnpiiant with thiks request. The Supplior must pramgtly notify the Cu giving full dotads
if any conflict anses or may anse.

The Custosmer resenes the right 1o suspend the Individual Contract immadiately in witing 1o
the Suppler and/or, where the Customer deems it neocessary. to taie sbops to address the
confiict between the pecunisny or personnel inkerests of the Supplier and the duties owed 1o
i Cukly under the prowisions of the Contract. Any actions taken in relation io
this Clause shall not prejudice or affect any mght of action or remedy, which shall be accrued or
hersafter be d 4 the Cust . For the purpose of this Cause rowriling” inchudes -
mail. Any disputes relating to this section shall be resoled In accordance with Section 19
“Dizpute Aesalution Procedures’ Arbitration®

Proventon of Fraud

The Supplier shall take all reasonable steps necessary to ensure prevention of any fraud by
amphayess of the Suppler (intluding all sharehalders, direclars ard members) in canradtion
with morikes received from the Customar.

The Supplier shall patily the Custamser 3 soom as practically possibile, if it has reason 1o balis
that fraud has occurred, or i kel to ocour.

I the Supplier comimity ary Fraud 1o this oF ary other Indivdial Contract in place wah the

Custy thien the £ iy

431 Terminate the Individeal Contract with nmediate effect. by geving the Suppler
wvitten notics.

412 Recover from the Suppler any direct costs inowred resulting from the termination
mcluding sourcng from an ARernative Supplier, for the remainder of the: Indrvidhasl
Contract Period, any ks as 3 consequande of the breach of this Clausse.

This Clause shall apply during the Individual Contract Period and for & period of twa [2) yean
aftar thi Individual Comtract aupiry date.

Warramiss

51

ippdias hivralsy repl ard it o e © that:

The Supplier sells the Gacds with Full lithe guarantes and free fram all encumbrances with the
meoeption of software only Sorvices that are leveraged and as such are not froo from
encumbrances and are not derable tothe O

Om delvery to the Customer, the Goods and)'or Services will be in material accordance wath the
spegification set oull or referred 1o in the Purdhase Drder/Individual Conmtract;
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Exch of tha Parties wanrants = powser to onter into this Individual Comtract snd has obainad
all neressary approvals to do so.

The Supplier has the skills and the appropriately gualfied amiployoes neCassany to carmy out the
Servres in cordormity with the normal standards and legislation assocated with the supply of
the Goods andfor Servoes,

NOT USED

The Goods and/or Services whesn delvered to the Customer will:

561 beof s satisfactory quality amd, &5 is practicably passible, be fres from any defects in
matarial o workmanshig;

562 comply with the appropriate United Kingdom, EU or Intermational standards and with
all apglicabls Watubory reqisrements and regulsticn:;

563  the Goods andfor Services will ba fit and sufficient for the purpose intended by the
Cuztomer as specified in the Purchase Order/individual Contract and will comply with
all applicable Laws arl regulations in force in England and Wales. This warranty vhall
nok apply to Indiidual Contracts for the provision of software only, inchuding hosted
softaare solutions:

564  the Goods andfor Services do not snd will not infringe any intellectusl property right
of ary third Party.

In the event the Goods/Services are provided by a Sub-Coniractor the Supplier shall take all reasonabis
sbegs bo ersure that the Sub-Contractor adhenes to this Clause 5.6 through their own Sub-Contractor

management,

%8

L L

———

Each of the representations and warranties contained in Clause 5 (hereinaftor referred to as

“Warranties™) shall be comst i a3 8 =g wan or warranty ard shall not be
“HH;nihﬂmﬂmfﬂhmmmmuhfwmmﬂmheldl.lﬂ
Comtract.

Tha E Ehat the Cusst has into this Indiwidual Contrack in

relance on the Warranties.

The Wasranties shall continee in full force and effect notwithstandeng delivery or payment for
the Goods and/or Services and notwsthatanding termination of this Individual Contract for amy
Ll

Duration of Individusl Contract

In accordance with the Publc Conbracts Regulati 2015 Individual Conbracts based on &
Framework Agreement are to be awarded bedore the end of the term of the Framesork
Agresment itislf, The duration of the Individual Contract does ned need o caincide with the
duration of the Framowork Agroasmsent (48 monthc). bat méght, ac appropaiate, bo shortor or
longer. Ini partioular, the Customer is allowed to set the lengih of individual Contracts based on
& Framework Agresment taking sccount of factors such as the time needed for (ki
par , ilsile @atensiwe training of stall to parfarm the Indisidual Contract i nesded or
where there is an added value in doing 0.




111

Sevarance
Ay provision of this Indid dual Coebract thiat i, or may ba, void or unenforoeabils thall, to the
extert of such Jaciity or f bility be i bide: aned shali not affect any other

prowision af this Individual Contract that shall remain in fares 1o the fullest extent pasiiile,

Waiver
N waiver o forbearance by eilher Party on any occasion |wheiher empreis of implied) in
enforcirg anvy of its rghts under this Individual Contract shall prejudics its rights to do 5o in the
Future.

and Novation
This Indrvichual Contract iz personal to the Suppler and the Supplier shall not Assign, Novate, or
otherwise dispose of this Indiidual Contract or any par therood (induding as part of a merger)
without the comsent in writing of the Customer, which wall not be unireasonably withheld. In the
event that the Supplier i granted consent all cbligations in berms no bevs redtrictive o thoss
impased on it pursuEnt 1o this individual Contract will remain in fonce.

Far the avoidance of dowbt the Customer retain the right to Assign ar transfer their rights in full
under this Indidduial Contract without lability to the Swepplier o o require the Suppler 1o
MNossate the Indevidssl Contract in the event of Supplier ether ceasing to carry on business or as
directed by the Custorner pursuard fo Regulation 77 af The Public Contracts Regulations 2005
151 102/ 2005).

Farce Majeurs

Noithar Party to tha Individual Cortract shal be lable for any Default duss to ary act of God,
war, fire. flood. drought, tempest or other event beyond the reasonable control of either Farty.
I & state of Foroe Majeure exisls to the sxient that the Individual Comt fPurchase Orer
annol be exeruted for 3 continuous pericd of six (B) manths the individual Contract shall bss
sutomatically terminsted with no lisbilty on either Party,

Bribery, Conuption and Collusion
The Customer shall be entitled i distely o i this Indeidual Contract with the
Supplier and 1o fecover Tram ths Supphss the amount ol any difeet and demanitrable loi
resulting from swsch terminatson i

1111 tha Supplior, or any parson employed by the Supplier or acting an his bekal! [whather
with or withouwt the knowledge of the Supplier] shall have offered to give or agreed to
Erve fo any person any gt or considerstion at sny time a3 inducement or rewsed for
doing or forbaaring to do or for having done or forbarna to do any action in reation
to the obtaining or execution of this indiwdual Contract or any other Indrvidual
Contract with the Customer of far showing o farbearing to show favour of dilavoar
o any parson in relation bo this Individual Conbract o vy other Individual Contract
with the Customer.

1111  in relation to any Individus] Contract with the Customer the Supplier ar persons
amphyed by him or acting om his behall shaldl have committed any offence undss the
Bribery Act 3010 or hawe grven any fee or rewsnd the receipt of which is an offence
under (ke Local Government Act 1972 Section 117,

11131  the Supplier, when tendering, fised or adjusted the amount of the Tender under or in
accord with ary ag t or arrang: with amy other person or, before the
time pscified for the returm of Tendaers;
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11.1.31 communicaled 1o & perion other than the Customer the amount of the
approwimats amount of his Tendor (oxcept whore tha discosure in
confidence of the appropriate amount of his Tender was essential to obtain
imsurance premium quotations required far the preparation of his Tender)

11.1.3.3 entered into an agreement with any other person whetely that other
person would refrain from Tendenng or as to the amount of any Tender o
Bse subsmit ted:

11.1.3.3 offered or paid to give or agreed to ghe any sum of manay of valuable
coresde ration directly or indirectly to any person for doing or having done or
causing of having caussd bo be dong in relation to any other Tender of
proposed Tender any act or thing of the sort deschibed abowe.

Far the purpose of thik Clause the axpression "loss” shall indlude tho reasonabls cost 1o the
Customer of the imie spent by its offscers in terminatng this individual ContractPurchase Order
and in making alernative arangements for the supply of the Goody and)or Services,

Official Secrets Acts

The Supglier shall comply with and shall ensure that its stalf comply with, the provissans of - -
1211 The Dfficial Secrets Act 1911 to 198%; and

1212 Sectwon 182 of the Finance Act 198%

mlmmmmmwlnmnlllnwwnumtmcm-rmm
right fo 1 the Individual Comract i Jiztely, by greing writhen notice to the Suppber.

Confidamntiaity
Each Party shall treat all Confidential information belonging to the other Party as confidential
and saleguard & accondingly; amd shall nat disclose any Confideniial Information belanging 1o
tha other Farty to any other person wethout the pricr wiitten consent of the other Farty, excegt
to usch persons and b such ectent a3 may be necessary Tor the performance of the Indiidaual
Contract or sacept where disdasune i olherwise srpresly permitted by the provisions af this
Indévidual Contract.

'I'Ild Shwlb! &hall take sl fecsiary precaution Lo efmune that all Confdential Infarmaticn
i from the C under or in connection with the indivwdual Contract:

13.21 & given only to such of the staff and professsonal advisors or consultamts engaged fo
abwie it in conmnaction with the Individual Contract = i strictly necesary for the
perfarmance of the indivdual Contract and only to the extent necessary for the
performance of the Indevidusl Condrack:

13.2.2 i treated a5 confidential and not disclosed (without prior approval) or used by sy
staft ar such professional adwisors or consultants’ othersise than for the punposes of
the Indbidiual Contract.

Where it i3 consdered necexsary, the Supplier shall ensure that s8aff or ssch professicnal
atvivors or Itants sign & Fdentiality undertaking before commaencing wark in
comnaction with the Indkidual Contract.

The Supplier shall not wse any Confidentisl Information received otherwise than for the
purpases of the Imd msdual Combract.

The provisians of Clauses 13.1 to 13.4 shall not apply to any Confidendial Information received
by ane Party from the other:
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13.7

138

13.5

1351  which is o becomes public knowledge [otherwise than by breach of this Clause];

1352  which was in the possession of the ather Party previous to entering into the indridual
Comtract,

13.53 that is recesed from a third Party wiha Rwfully acguined it and wiho is under no
obligation restricking its disclonse:

1354  windependently developed withow! access to the Confidential Informatian;

1355  which must be diclosed pursuant to a statutory, legal or parliamentary obigation
plsced wpon the Party making the disclpsure. nduding sny requirements for
dischasure undsd the Fresdom of Infarmatian Act (FOIA), the Code of Practice on
Access to ‘Government Indormation or the Environmental information Regulations.

Nodthing im this Clause shall prevent tha Customar:
1161 discosing any Confudential information for the purposs of:
13.6.1.1 the examination and certilfication of the Customer' s acoounts; o
136103 afy examinalion pursuant o Section &)1 of the National Audit Act 1923 of
the economy, efficiency and effectiveness with which the Customer has used
s PERCUIFCE,
1362  dischosing any Confidential information cbtained fram the Supplier:
13.6.2.1 fo any other department. office or agenoy of the Crown; or
13.6.2.F %o ary persan engaged in providing ary Servicoes to the Cunbomes far sy
purpose relating to or ancillary to the Individual Coabract;
13,623 prowided that in disclosing anformation wnder sub-paragraph 13,621 or
13.6.2. F the Customer discloses only the information, which is nexessery for
the purpose conmoemeed and reguires thiat the information i treated in
confidemce and that a confidentiality undertaking = green  whene
appiopriate.

Modthang i thin Clause shall prevent sither Pasty from using any Eechnigues. ideas or know-how
ganed during the performancs of the Individual Comtract/Purchase Order in the oure of ils
nosmnial business, to the ewtent that this does not result in a disclosure of Confidential

Information or an infringement of Intellectus] Property Rights.

In thee event that either Party fads to comiply werth this Osuse 13, the other Party reserves the
right fo terminate the Individesl Contract by notice in writing with immediabe effect.

The Supplier and the Custormer hershy undertakes fo the otfer that duning the currency of this
Indesidesl ContractPurchase Order and for the period of twelve (1] months following upon its
tarmination or aspiry it will not directly or by its agent or othereiss and shather for itsell or for
the benefit of any other person induce or endeavour to induce any officer or employee of the
ather to leave his smploymsnt,

13.10 For the purposes. of the Customer's undertaking wnder this Clauss 13 the snformation shall b=

deemed (o ircluds all informatian |written or ofal| cancerning the Purchase Drder requiremsnt.
Tha prowishons under this Clause 13 are without prejudice o the application of the Odffacial
Secrets Acts 1311 to 1989 to any Confede ntial Information.

Fresdem of Infarmatian
The Suppler acknowledges thak the C i subject to the regui of the Freedom of
Information Act and the Erwi tal Indo: iticen Raguillati and shall axcist and cooparats
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with the Cush [#t the Supgliess
infarmation disocsurs roquirsmans.

| ta enabie ihe Cusiamer to comply with thess

The Supgdier shall and shall sndure that s Sub-Contracton shall

14.2.1 trarafer the requast for infoemnation to the Customer 3s s00n a5 practicable aftber
receipt and in any event wethn bwo (1] working days of recering a request for
infarmation.

14.2.2  provide the Customar with a cogy af ail In its p jon ar powar in the
form that the Customer regures within five |5) workeng days (or such other period as
the Custamed may ipecily] of the Custamer fequesting thal infermation. and

1423 provide all necessary assistance as reasonably requested by the Customer to enable
the Curtomer to respond to a request for mformation withim the time for complisnos
ot oul in Section 10 of the FOLA.

The Custorser shall be responasible for defermining at ds absolute discretion whether:

14,31  theinfarmation is wt fram dischoiure under the Freedom af Inf tian Act and
the Emeronmental information Regulations:

1431 theinformation = to be dsclosed in resps o a req for indor hon, and m no
ewvent shall the Supplier respond directly 10 & reguest Tor information unless expreisly
authorised to do 5o by the Customaer.

Tha Supplier ach dedges that the Cut may, acting in accordance with the Dapartmsat
of Constitutional Affairs” Code of Practios on the Dischange of Functions of Public Authorities
under Part | of the Freedom of Infarmation Act 2000 be abliged under the Code of Practice on
Broest to Gouermment Information, the FOLA, ar ihe Environmantal bn formation Regulation 1o
disclose Irdormation:

1441 hout © iting with the Supplier; ar

14.43  Tollowing condulLation wilh ihe Supplier and having laken iLs views b0 accounl.

The Supplier shall enuse that all mformation produced in the cowse of the: Individual Contract
or g to tha | Comfract is for disclosure and shall permit the Customer 1o
inspesct such records as requested from time to tme. The Supplier acknowledges that sy Bsts
or whedyles provided by it autlining Corfidential Information sre of indicstive value anly and
that tha Customaer may revertheles: bo obliged to disclose Confidential Information in
accordance with Clause 14.4.

Righits of Third Parties
A person wha i not a Party to this Individual Contract has no rights under the Indevidusl
Coniracts (Rights of Third Partiss) Act 1999 1o enforce any (s of this Individual Contract but
this doas not affect ary right o remady of a third Party that ewists or is available apart from
such Ack.

‘Cumulatree Remedses

Except = oth e exprewdy provided by the Indwidual Contract. all remedies avadabls to
withar Party for breach of the Indiidual Contract are cumulative and may be asenchoed
comourrently or separately, ard the exercise of ary one remnedy shall not be deemed an clection
of such remedy to the exciusion of other remedies.

Diwersity

Throuaghaut the dusation of this |ndividual Contract the Supplier shall and in addition whall
@nsune that its Sub-Conbractors shall discharge thair obligations wnder this Individual Comtract
and mupply the Good and/or Services in accordamce with their resporsibilities under the
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Equalities Act 2000 and Codes of Practios isissd by the Equal Oppariunitiss Commission, the
Commicsion for Racal Equality and the Disabllity Rights Commession and shall in addition
discharge its obligations under this indivadual Contract and provide the Goods andor Services
in & manner consistent with the Cust palbicies and guideli

Liquidated Damages

Indvidual Comracts/Orders will b subject la Liquidated Damages, whers sgreed in writing by
tha Parties. The valse of any ssch damages will ba agreed betwaen the Customar and the
Supplier and wall be made up of demonstrable |oeses resulting from Supplier failing. payable to
the impeetad Parliss, Lo will be resliicted - & 15 fodli incurfed of Sfy fequired
replacement or repair by the impacted Party, but shall escude such this as expected proit. If
not agresd in writing by both Parties ot award of the Indivadual Comtract then this Qeuse 18 will
not appdy.

Dispute Resobution Procedurs fAr bitration

The Parties shall attempt to resche any disputes othes than those redating to the termination
of this Individual Conkract in whole or in part] arising under ar in relation to this Indeddual
Contract by initially fallowing the Escalstion Procedure |(laase 28], in the event the Escalation
Procedure fails to achisve agresmant of in eeceptional circumstances the Customen resenes
the nigitt to refer the matter to the Dspute Resohstion Procedure identified below.

Hmmhmuﬁhm:lkmwmmummmm“ fthwen hee
C "y ised repr e and the & w Director shall hold formal
ﬁmmdﬁqlmﬂdmtmmuﬁﬂlumwrnﬂm!hdlm‘brm
jgood faith. If the Customer's autharked represontative and the Suppliors Managing Diroctor
determine in good fasth that resolution through continued decussions does not appear likehy
within such bwsenty |20) working day pericd, the n the Parties wil attempt 1o setils the diputs
by mesdiartion in accordance with the Centre for EMective Dispute Resclution’s (CEDR's) Model
Mediation Procedure,

Tha specific format for the discussicns shall be detormaned at the discretion of the Parties, but
may include the prep ion of agreed of fact or written statements of position.

Pr anad iy [T i during the informal proceedengs described in thes Clause
between the Parties shall be privileged, confidential and withowt prejedice to a Party's legal
position in any formal proceedings. ANl such proposals and information, 3s well 3s amy conduct
during such proceedings, shall be considered settement dsossions and proposals, and shall
e i ———

In the ovent that the Parties fail to agree the resolution of the dispute at the end of the
mediation, and the Disputs Resolution Procedure has been exh d, either Party may then
invoke kgl procesdings to seel of the disg

The Supgilier shall continue bo provide the Goods and/far Servoes in accordance with the terms
ol this Individual Conkract until & dispate has been resoleed.

Nothing in this Dispute Resolution Procedune shall prevent the Parties Trom seeking from sy
ourt of the competent jurisdiction an intenm order restraining the other Party from daing 2y
act or mmpelng the other Party to do any act.
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159.8 Any disputs dllerenis of queition Betwesn the Partie 1o ihE Individusl Contract wilth reipect

.1

1.2

i

1.4

s

to any matter or thing arising out of or ralating fo this Individual Contract which cannet bo
resolved by negotiation and except in so far as may be otherwise prowded in this indrdcual
Contract shall be referred to ar under the prondsions of the Arbitration Act 1396 or sy
statutary modification or re-snactment thensol by @ single arbiirator 1o be appointed by
agre=ment betwesn the Partses or in Defsult of Agreement by the President for the tme beang
af the Chartered Irslitte of Abilrators

Jurisdction

This Iniiduial O t ahall b g d and canitrissd in acdofdanis with the Law of England
and Wales., This Clause 30 may be adapted so that the Indiidual Contract = under Soottish or
Northern lrizh Law.

Newn: Discrimiratson and Modern Skavery
The Supplier shall not unlawfully discriminate within the meaning and scope of sny Liw,
enactment, order or regulation relating to discrimination (whether in race, gendss, religion,

disabality, seoual onentabon or othensise].

Tha Supplier shall take all reasonable iteps 1o ecure the obiervance of Clavss 211 by all
servants, employees or agents of the Supplier and all Suppliers and Sub-Conbractors employed
in the sxsodion of the Framework Agresment,

The Supplier shall comply with the Modern Slavery Act 2015

The Supplier undertakes, warrants and represents that nesther the Supplier nor any of its

officers. employees, agents or Sub-Contractors has:

2141  committed an offencs under the Modern Slavery Act 2015 (a "MS5A Offenca™);

2141 bean notdied that it s subject to an investigation relating to an alleged MSA Offence
o proseculion under the Moderm Sleveny Aot 2005;

PLA3 i aware il amy crcumstances within its supply chaim that could ghe rise to an
irvestigation relating to an alleged MSA Offence or prosecution under the Modern
Shavery Act 7015;

The Supplier shall notify the Comtractng Authority immediately in writing if & becomes aware
or has resson io belfieye that it or any of its officers, employess, agents or Sub-Contraciors
hawa, broachod thae Modarn Slaveny Act 2005

Tithe and Risk

Risk in thi Gocds shall not pass to the Customssr wnikss and wntl the Goods are unloaded at the
delivery location specified in the Indrdual Comtract and signed for by the Customer. If the
Goods are rejecied by the Cuitomer aflsr delivery has been aMectsd, then, in sccordance with

tha SupplianNendar palicy, tha T shall returm the rejected Goods and risk in the
Goods shall revert fo the Suppler immediately wpon the Goods being removed from the
Cusst preenines by the Supplier or their nominated carier

Tﬂthﬁcﬁmﬁbﬂmmﬂuﬂeﬂh&n&m“mhh I’_m'bmln'upunpnmmt
of the rel 8] in d with Clause 73, This exchudies any 5 equp
usad to provide the Service whare trile will remain with the Suppler.
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In the inst that & Co hanges ity operating status, ie. Funded School 1o Academy, al
rights ard suppart as provously granted in relating to the Goods andfor Servicos will be
transfesred at no cost o the new body.

Tithe ared Risk ta remain with the Supplior whare the Supplier Is whally funding the ssats.

Inusicing and Payment

Imenices showld be Pformatiod in acoordanos sdth the reasonable inctnactions received from
the Customer or their delegated representative. quoting relevant reference mumbsers snd
whenild eantain a summary of Irandsctiona)work com pleted

NOT USED

It is important that invoices are acourate and must imcdude the correct official Purchase Ovder
number. Incarfect mvaices will be seturned unpaid for correction ard resubmision. In sach
Casas e paymant terms will take affect not from the imvoice date but from the date ol receipt
at the oorrect address of a correctly presented imeoice.

M an ivwoice i disputed (whether paid or outstanding] by Customer 1o whom it is addressed,
that Party will pay the undispasted portson of the invoice. Any such payment shall not, under sy
cirgumatarces, b= desmed o represent or amount o an admission of Eshilty for ary sums
outstanding as a debt dug and propery payable to the Supplier. In the ewent of any sum being
ispurbesd, whather unpaid or already paid. the Customer and
the Supplier shall dscuns such wwm in dspute 83 soon 83 s ressonably practicable and within
thirty {30] days of written notification of the same after becoming aware of such disputed sum.
o o agreement = reached within seven (1) Working Days thereafter the sum n dizpute shall
Be dealt with in accordance with the provisions of Clause 19,

Should the L {ail bo pay undipued invoices within thirty (300 deys. the Supplier may
give the Custames thirty [30) days” ratics that It will cease/withheld Services, until wch time as
thi outstanding values are paid.

The Customer shall only maike payment after del very of all the Goods andfor Services specified
i the relevant Indiddual Comiract/Durchawe Onder and where dalivery & by iFtalmenis
paymant shall ba made atter daliveny of aach instalment and afMor receipt by @ duly authorised
officer of the Cust fof a detailed ivoice showing correct invoice value (and where VAT is
payabile, 3 VAT invoice) clearly statimg the |mdividual Comract/Purchase Order number as
FPrORrate.

Where the provisions of Clause 73,6 have been lied with pay 14 will Iy B made
by the Customer within thirty (30) days of the to the date of the invoioss). The Customer
reserves the rght to withbhold pay where the provss of (ause 23.1 have not been
cosmpiiad with.

The Comtractng Authority and/ or Procurement Services shaldl not be held responsible for
pay dus Fraim individual Cust:

MNatices

By matice to e served on sither of the Partis: by Ehe other chall be i writing and sent by post
or email. By first class post o the address of the relevant Party shown at the head of the
Purchase Order/individual Contract, shall be desmed to have been recsived by the addressss
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6.3

A

within seventy-twe [T2) hours of pasting or twenty-fowr (24) howrs i el by e-mad 1o the
coract &-miall addrecs of the addrestoe.

Désruptian
Tha Supplier shall take reasonable care 1o encure that the parformands of the Indeddual
Comtract by the Suppler doss not disrupt the operations of the [ + its employees and

any af its Supglien working under controld of the Cusbamer,

The Suppler shall inform the Customer as soon as practically possible of ary potentisl or actual
indiaktiial action thal will caises slect ba the Custamer snd deliery 1o the Individual Cantiact,

In the event of any Industrial action or anticipated delay the Supplher will seek aoceptance of
atarmative plans 1o ansaira supply £ th Indhadual Contract. If the prapacals ar doomad 1c
insutficient to ensure | Contract y, this will be azalh Biresch and
the Indvidusl Comtract Mhlmlﬂlnﬂm-\m!h Clause 30 Termination

i the disruption is awsed by direction of the Customer then the Custormmer will make an
allawance to the Supplier of any proven expermie, for direct conl. that has been sgresd by the
Cusktome, as a direct result of the dsniption

Transfer and Sub-Cantracting

The Customss reserves the nght to roject the wse of any parbcular Sub-Conbractor.  Thee
C = -] | shall neot be bie withheld or delayed. Im the case of rejection the
Curstomes will notify the Supplier of ity iing in writing. R for rejection inchade, bt

are not limied to, 3 Sub-Contractor Banrssd from antering premises. financial risk, criminal
prosecutions pending. falure to meet Terms and Condrtions of indridual Contact or Framesrork

Agresmant.

The Supplier shall not Axsign, Nowste. or in any way dispose of Ehe Indevidus] Contract or sy
part of # without weitten prioe appeowal Trom the Customer, whach will nat B urnecessarily
withihold.

Thi Supplier dhall b reupanails for all st and amnRasni ol s Sub-Conlractan.
Where approvsl has been green fo the Suppber to engage Sub-Contractors, the Suppler will

|provide, MWMW:I a redactod copy of tha sub-contract o the Customer which will b
as Condi

Subject 10 Clause 26.7 the Customar may Movate of othersise dispose of is rights and

obiigations under the Individual Combract or any part theneaf toc

2651 sy Customer

26.5.2  any body establishad by the Crown or under statute in order to substantislly perform
oy fursctions that had pressousty been performed by the Customer.

653  any privatethird sector Body which substantially performs the Tunctiom of the
Cusiomer.

Prowided that amy ssch Novation or ather disposal shall nof increass the burden of the Supgliens
obiigations under the Individual Comtract.
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766 Any change to the lsgal status of the Customss shall not, subject to Clause 26.7, afect the
walidity of tha Individual Contract. In swch dircumistances tha Imdividual Contract shall birsd and
inure: to the benefit of any successor body to the Customer.

6.7 tha rights of terménation of the Customar in Clause 31 shall ba availble to the Suppliar in the
event of, respectively. the bankrupicy or insoheency or Defawlt of the transferee; and

26.7.1  the rights of ination al the O in Clauss 31 shall be available to the Sub-
Comtractar in tha ewant of, respactialy, thi bankruptoy or insolvency or Dafault of the
trareferee; and

26.7.1 the tansferee shall onby be able to ar ot af s rights and

pbligations under the Indiesdual Corract or any part thereof with the previous
Corgant in writing of the Supplier.

6.8 The Cust sy disclose 1o any bransh any Confidential Infarmation of the Suppler,
which relates 1o the parformande of the Supgliers obligations undss the Individual Contract. In
such droumstances the Customer shall authorise the transteree o use such Comfidential
Information anly for the purpose relating to the perfformance of the Supplien obligstions under
the Individual Contract and for no other purposes and shall ersure that the tranclerns gives a
Confidential Information undertaking in relation to the Confidential Information.

6.9 Each of the Partes shall, at its own cost, camy out. or use nessonable endeawours. b canry out.
whatever further actiors, moeding the Esue of further Doosmentation that the other Party
requires, fram time to Bme, for the punpose of giving the other Party the Tull Benefdt of the
|provisions of the Individual Contract.

IF. NOTUSED

8. Escalation Procedurs
The following outlings the formal Escalation Procodure that shall be followed in the owent that a

Supplier or O r may expenerce 4 problemds) that it s unable (o resolve,
Lovel Dne
The Custarmer and Supplier will agree bo use ressonable end s o hee wrry such probk at

level one before initiating level twa of this Escalation Procedure. In any evenl the Escalation Procedune
should only be initiated whereby performance shows no improvement or the Parties are urable to
agrEe.

Level Twe

Should the Parties st Level One be unable to resolve the msees the Contracting Authority shall act as
an intermadiany and mediator to assist in resolving the itsue. Either Party may approach the
Contracting Authority for assistance. In any such event the Contracting Awthorrty shall act as impartial
body acting in the best interests of the Framework Agresment with a view to working toward &
satisfactony rascdution,

Level Theee
I the avent that both Levels Dne and Two are exhausted without resolution them the Partes shall
agree to follow the Dispute Besclution Procedure (Dawuse 19,



tion Path relating vo Product or Service Delivery Faillune

Level Customer Sugplier imescales far
% Authonsed Represemtative of Local Account Ten |10} working days
Drduring Bedy  Cunbomsss Paruager Traim raiification
Authonsed Representative of Resgronal Account Ten |10} working days:
2 Cusbomer responsible for Ordenng Marager or Sales from nodifscatson to
Boshy dutharily Directar Brusl
Authonsed Represemtative of Fifteen [15) working
3 C Director
Cantracting Authority pmany diays from notif atian
M, Liskility

Clauss 29.1 canmot be changsed

i

The lishility of both Parties for:

29.0.1  death af inqury resdling ram i oen of that ol i employesd” agents aF Sub-
Contractars' negligence; and

29.1.2 a2 demage suffered by either Party a3 a result of the impled statutory undertakings
o fitle quisd possession and Tresdom from sncumbrances

29.1.3  fraud or fraudulent mésrepresentation: and

2014  any other lisbilty which it would be unlsedul to excede or sttempt to exclude

Shall not b limited.

Except & set out in Clauses 79,1, in no event will sither Party be liable, whether based on an

action or claim in contract, tort {including negiigence], under an indemnity, broach of

staburtory duty or otherwise areng out of, or in relation to, the: Indwdual Contract. for:

29.21 ko of profits, busmess, reveree, contracts, opportunity, antic pated sseings.,
goodwill or reputation; or

29.2.2  ary corsequential or indirect losses or damsges.

Subject to Clause 2501, the total aggregate Nabdity of either Party o the other whether based
on am sctison o dsim in contrect. tort (induding regligence . bresch of statutory duty or
atherwine arising oul of, o in relation to, sach Individual Comtract will be limited 1o an
amount ogual to 100% of the total value of tha Order individual Contract.

In order 1o cover ils Rabiities. the Supplier dhall maintain, as 8 msimam, the fallowing level af

insurande. Tha Supplier must ake ensura that any psrmitied Sub-Contractons maintain a lkval

of irsurance. to be agreed betaesn the Supplier and Sub-Contractor, that erables them fo

mesl their chigatiorm n the delivery ol any Individual Coniract, th ghout the Individusl

Coantract Pariod;

29.41 Product Lisbility Insurance - limit £5 million [ Free milion pounds stering] per claim
of weriey of relalsd claims

2943  Publc Lability nsuramce = limit £5 million (Five million pounds sterlng) per claim or
series of related claims

29.43 Employers Liakllity Inurance — imit £5 million (Five million pounds steding] per
claim or senes of related clams

2044  Professional inde mnity insurance — Limit £1 méllion {One million pounds sterbng) per
claim oo series of related claims, if supplying an associated Senvios
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2945 W ihe Cusiomer requines & variant level of insurance then this will be reguested sl the
Furthar Competition/Purchase Order stage of tha Individual Contract.  Failuro to
revise the msurance level may cause escdusion trom the process. The Swupplier is not
1o alfer amy kevel of insurance Bslow that sated in Cleuses 7941 to 23.4.4,

2946 The Supplier i responsible for comprehershsly insuring all bems including vehicles
mainkained by the Supplier agminst third Party cleims and for sccdental damage, fire,

el or loss whilsl in the custody or conbral ol the Supplier,
2947 any othar insurances required under any applicable lagislation or at time of
Individual Contract.

Tha follcreing provisions, and any prosisions of Clauses 43.2.1 1 to 43.2.1.5 set cut both Parties.

liabikty (including any liabiliy for the acts and omissions of fs employees, agents and Sub-

Contractars) in respect of,

29.5.1 sy Brasch of it contractual obigatkone Srising unier this indhedual Contract; and

2052  anyrepresentation statement or tortious act or omizson induding i = Arising
under o in comnection with this Individes Contract

Hrry act or omizzion on the part of the Supplier, iz employees, agents or Sub-Contractoes falling
within Clauss 79,4 shall far the purpases of this Oause 79 b= known a5 80 "event af Default’,

The Supplier shall not be Bable to the Customer in respect of ary event of Defsult for koss of
profits, goodwill or any byps of special indirect or cormsequential loss [ ncluding boc o dargs
suffered by the Customsr as a result of an action brought by 3 thard Party) even i such loss was

hly i kil o the Supplier had been advised of the posibility of the Customer
incurning the same.

H & numbsr of events of Default give rise sshstantially to the same loss then they shall b=
regarded ai giving rise 10 anly one clam urder this Individual Camtract,

The Customsers will afford the Supplier an agreed number of days (up to thirty (30] days) in
which to remedy any event of Defaut eucushs of the Sorvie Lewel Agreament [SLAY
associated Key Performance Indicators (KPI"s) and the Escalation Procedure (Oause 28],

29.10 Excapt in the case of an event of Detault arking under Clause 29.7 the Supplier shall hava no

liabikty to the Customer in respect of any direct loszes in the event of Default unbess the
Curitomes shall have sened notice of the weme upon the Supplien within two (3] years of the
data it bacama awars of the circumetanoes ghving riss to the swent of Dafault or tha date whan
it cugh® ressonably to have become 1o sware.

79.11 Nothing in this Clawse 29 shall canfer any right or ramssdy spon the Customer bo which it would

not otherwize be legally entitled.

19,12 Should the Supplier fail to provide wpon reasonable notice satisfactory evidence of insurance:

referred toin Clause 29 4, the Customes may:

29121 at hs discretion arrange sultable cover. Ay pramiuma paid by the Customar o affect
such insurandce on behalf of the Supplier shall be reco from the 5 ar, at
the Customer option, deducted from any money owed to the Supplier.

29.027 require the Supplier to eMect and provide evidenoe of suitable cover within seven (T)
days of notrfication.

29,923  cancel this Individusl Contract with immediate effect




30, Termination
30.1 Thia Customss shiall be antitled Imenadiatoly 1o terminats the Indisidual Contract and 0o neoossr
from the & the of any boss iting from swch ination if the Suppber is in

Matesial Breach of any of the termm of this Indhvidied Contract,

30.2 The Customer may terminate the Purchese Orderfindiadual Contract at any time before the

Goods and/for Services are delivened by ghving written notice and therealtsr

30.2.1 ihe Supplier shall cease to be bownd to deliver and the Customser shall teato 1o ba
bound to recere delprery of any further Goods sndfor Services;

30,21 provided the Supplier has retehed the termanalion fee [t be defned prhior fo
signature as part of the Indwidual Contract/Order]| from the Customer, the Customer
shall cease to be bound to pay that part of the Price that relates to the Goods snd/or
Sanacet that have not boon deliverad

30231  wnless agreed as part of the Indrwdual Contract prooess that fees are applicabke shouwld

the Indiidusl C t b ber d befare delivery of Goodu/Services, the
Customer shall not be liable for any koss or damage whatsoever arksing from such
‘termination.

303 The may i this Individual Contract at any time, where;

30,31 There is an Insolvency Event;
33T  The Supplier or #x AMilisles embarrass or bring the Cuatomse into disrepute ar
dimirish tha pal ko trust in them.

¥4 The Supglier shall motify the Cust a% scan a practically possible if the Supplier undergoes &
changa of control The Cusiomar may torminate, cnly whns the delveny of SenvicesIndiidual
Contract iz likely to materially smpacted by such a change of control. by nobce within six {5
maanths of: -
30.4.1 being notified that 3 change control has oocurred; or
3041 where no notification has been made. the dabe that the Customer becomes aware of
Ak Changs ol Cantral;

Bust shall mok be allowed to terminate whers an spproval was granted prior o the Change of
Canbial,

Termanation on Default
305 The Customes may terminato the Indiidual Contract by giving writhen notice to the Suppliar
with mmediate effect if the Supplier commits a Default and if- -
3051 The Supplier has not remedied the Defaul to the requirements of the Customer within
twsenity (0] working days, or such period as may ba specifically agreed by both Parties
after msue of a written natice stating the Default and requesting the Default to b
remedied; or
3052  the Default is not capable, of remedy; or
3053  the Default = & Material Breach of the Individual Contract. |n the event of a Material
Breach the Custesner is entitled to clsim direct and demanatrable conls fram the
Supplar

F06 IF the Customer Tails 1o pay the Supplier undisputed sms of monsy when agreed by Individual
Contract, the Supplier shall notify the Customar in writing of such failure to pay. B the Customer
fails to pay such undispute d sums then: -

3061  Interest on paymant shall not be subject to the Late Payment of Commercal Debts
Interest Act, 1958 and as amended and supplemented by the Late Payment of

Paas ireat s informsiion a8 orivsls srd conlfidentss|
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Cosmmsercial Debts Regulations, 7002 until the complstion of the Dispuls Resoalulion
Process or recaipt of the decision from the adjudicator, In sccordance with 1he agroed
Dispute Resoiution process. B the Depute Resolution Process finds in favour of the
Supplier interest will e paid by the Customer from the dus date of the inveice

3061 Al undisputed sums duss from efthar of tha Partkes to thie othar which & not paid on
the dse date agreed m the Individual Condract shall bear interest from day to day at
the annusl rate af 78 aver ths Base lending rate of the Bank of England.

3.7 K the Customer refuses to pay the all i 1 pay ts to the Supplier, then the
Supplier will e able bo terminate the hhMCﬂlrﬂlHﬂlpﬁﬂH!N-‘l‘r (30 dayi of the
date of such written notice, save that the such right of termination shall not apoly where the
Cuesbomes i3 exercising ity rights ursder Clause X3 {Irvoscing and Payment).

308 Where a Comtract Period is specified in the Indmndual Condract then the Indeidual Comtract shall
come o an end 8 the end of wuch Period (if it has not already come to &n end or been
terminated balfore thatl date).

3.9 Al bermination ar coming to an end of this Individual Conkract shall be without prejudics to sy
claims far price breach of this Individual Conbract and all of the conditions which expresshy or

impledly heve effect afber termination of this Imdvidual Contract for any reason will continues

ta be enforceshle notwith ding such ¢ inadicn or ing ko an ens,
Framewori Agreemant
010 Indwyidasl ts will cantinue bo run evenif the Fr k Agr is berminated wnless

‘terminated by the Customar under this Clause 30 Termination.

Termimation by the Supplisr
30.11 The Supplier shall have the right to tarminate the Indkidual Contract /Purchase Order, by ghing
ninety () days’ natce,

Consequences of Termination

30.12 Where the G bermi the Individual Contract under Clause Tenmination on Defsult
30,5} andd them makes othed arfangsments 167 the wipphy of 1he Goods/Senvices 1ha Cuitarme
may recover the reasonable costs, from the ongmal Supplier. imcwrred to make those
amrang=merts snd any adddionasl costs mowrred during the rermgender of the original Indesidual
Contract Perod. 'Whede tha Individual Contract i terminated undar tha Clause Termination on
Defauk (305 - 30.9) no further shaill be | to the Supplier by the Custo

wndil the Customes hes established the final cost for making these arrangements,

31,  HRecovery upon Termination
On termination of the Individual Contract far any reason, the Supplier shall;

31.1 Return to the Customer all Confidential Information and any IPRs belonging to the Custormer
that are in the Suppliers or ity Sub-Contractars pousessian,

31.2 Deliver to the Cusiomer all property. mceding materials, doosments, information et thet has
been provided by the Customer,

313 Where the end of the Individual Contract arises due to the Suppliers Default. the Supplier shall
|provide all assistance to complets the Clauss 311 and 31.2 free of charge and within timescales
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stateed, 1T this is not complsd with the Supplier shal pey the Customer additional cosls 1o
archigye tha statod rocovery datos.

Complarce with Clause 31,1 and 31 2 shal be within ten (10} warking days from lermination
of ths Individisl Contract.

Diats Protection snd GOPR

Tha Parties acknowladge that for the purposes of the Data Protection Lagisiation, the Custommssr
iy the Controller snd the Supplier i the Processor. The only processing that the Suppber =
‘authodised bo da must be determined by the Conlracting Authority andjor Cuvlames and may
not be debermined by the Supplier.

The Supplior shall netify the Contracting Authority and for Customes without undus delay if it
comsiders that anvy of the Contracting A uthonty andor Customer’s instriectons infrnge the Data
Profection Legislatian

The Supplier shall provide all reasonable assistance to the Contracting Awthority amdfor

€ in the preparation of any Data Protection Impact A priar bo commencing

any processing. Such assistance may, at the discretion of the Comtracting Authority andjor

Cuesbomees, imclude:

32.31 & ystematic description of the envisaged procevsing opssatiom and the purpose of
the processing:

32,32 an amsesment of the necessity and propostionalty of the processing operations in
relation o the Servioes;

3233 mmmmnmum-mmm:ummmm

3234 the o adid the rmks. includng safeguands, security measures
and mechanisms 1o eniure the prolection of Personal Data,

The Suppler shall, = relation bo sny Personasl Data processed in connection with its obligations

unaer this Indisidaal Contract:

32.4.1 processthat Personal Data only in accordance with such agreemant as stated in Clauss
32.1. unless the Supplier is required to do otherwise by Lew. If it is s0 reguired the
Sapplier shall promptly notify the Contracting Aulhaity sndfar Customer Belais
processing the Personal Data unless prohibried by Law;

3243 enswre that it has m plsce Protective Messures, which heve been reviewed and
approved by the Contracting Autharity and/for Cush a5 appropriate to protect
against a Data Loss Event having taken acoount of the:

{it  nature of the data to be protected:

i}  harm that might result from a Data Lass Event;
(it} state of technological development; and
fiv} oot ol implementing any messunes;

3243 enyare that-
33431  the Supglier perannsl do not process. Personsl Dats except in accordancs
with this Individual Conbract;
324321 it takes all ressorable steps fo ensure the relisbility and
inkegrity of arny Supplier perionnel who have soes (o the
Persanal Data and ensure that thay:
A are aware of and comply with the Suppler's duties under this Clause;
[B)  are cubject to appropriate confidentiaity undertakings with the Suppler
or any Sub-Processor;
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] are informad of the confidestial nalune of (he Peronal Dals and do not
publich, discioss or divulge ary of the Personal Dats to sy third Party
wniless directed in writing to do so by the Contractng Authonty and/or
Curstomer ar & atherwise permitied by this Individusl Cantract; and

0] have wndergone adeguate training in the wse, cane, protection and
handling of Peryonasl Data;

3244 not transfer Pervonal Dats outsids af the EU unkes the prios writben comsent of the
mwww;uunwmmammaumm

conditions are fulfilled:

fif  ihe Cantracting Auihority andfor Customer or the Suppbes has provided
appropriate safeguards in rel o thee fer fahether in acoordance with
GDPR Article 4G or LED Article 37) a3 determined by the Contracting Authority
and)'or Customes;

i} the Data Subject has enforceable rghts and effective legal remedies;

i} the Supplier complies with M obligatiorn under the Deta Profection Legislation
by providing an adequate lewel of profection to any Personal Data that is
transterred [or, if it is ROt 5o bound, uses & best endeavours to assist the
Contracting Authority amdior Customer in mesting its cbiigatiorn)c and

1} thi Supplier complies with army b instrsctions motified 1o it in advance
bey thee Contracting Authority andor Customer with respect to the processing of
the Personal Data:

3145 at the writhen direction of the Comtracting Authority andfor Customer, delote or
retum Personal Data (and any copes of i) to the Contracting Authorty andfor
L= on termination of the Indivichial Contract unkess the Supplier is required by
Law to retain the Personal Data.

Subject 1o Clause 326, the Supplier shall notify the Contracting Autharity andfor Cuttarmes

WithoUuT urd us: ey I i

32.51 receives a Data Subject Access Requesst (or purported Data Subject Acceas Reguest];

3257  receives A request 1o rectity, block or evase any Personal Data;

3253  recohves any other rog C or o ation relating to either Party's
wobligations wnder the Data Pmlu:tm Legislation;

3254  fefsivei any comemunialion Fam (he IAlodmation CoOmMnionsr of sy olFer
regulatory authonty in connection wath Personal Data processed under this iIndradual

Contract:
3155 recohes 3 requast from sy thind Party for dscoture of Personal Data whers
compl wrth such req s required or purported fo be required by Laer; or

32586 bﬂmmumnfl Diata Loas Event.

mw;uu'mmmﬂuﬁmm 125 shall indude the provision of further

F iom o the O g Authority andfor Customer in phases, a3 detah becams
availabic.

Taking imto account the nature of the procesing. the Supglier shall provide the Comtracling

Buthority andfor Customss with full assistance In relation to sither Party's chbiligations under

Diats Protection Legisfation and any iyint. communication or request made under Clause

32.5 [and insafar & povsible within the timescales re by required by the O

including by prompaty providing:

32.71 the Contracting Awthority andfor Customer with full detasils and copies of the
complaint, DoMEMURICELon of request;




32,73 such assistance & is ¢ Iy resguested by the Cust 1o enabile the Comtracling
Autthority and/or Customer to comply with 3 Data Subjoct Access Reguast within the
rebevant timescales set out in the Dt Protection Legisiation;

32,73 the Conbracting Autharity andfor Customer, af its request, with any Persanal Data it
holdks in relation 1o & Data Subject;

32.74  msiskance as requesbed by the Contracting Authority sndfor Customes Sollowing amy
Dita Loss Evert;

32.75  acslstance as requested by the Contracting Authority and/'or Customer with respect
to ary reguest from the Information Commizsionsr™s Offce;, or any corewltation by
ihe Contracting Authority ardfor Custamss with the Infermalion Commissiones
Office.

32.8 Tha Suppliar thall maintain complote and aciwrate reconds and infonmation (o domanstrate its
compliarce with this Clause. This requirement does not apply where the Supplier employs feser
than 250 stafl, wkes:

32.81 the Contracting Authority andfor Customer determings that the processing i nat
oocasional;

38T the Contracting Authorily sndfor Cuslomer defermines the processing inchudes
special categories of data as referred to in Articks (1) of the GOPR cr Personal Data
refating to criminal convictions and offences referred to in Artscle 10 of the GDPR; and

3281  the Contracting Autharity sndfor Customer determines that the pracesing i likely 1o
result in @ nsk to the rights and freedoms of Data Subjects.

32.9 The Supplier shall allow for sudits af its dsta processing sctivity by the Confracting Authority
andfar Customar or the Contracting Authonty and/ar Customar's designatod auitor.

32,10 The Supplier shall designate a data protection oficer if required by the Dals Pratection
Legislation.

37.11 Before allcwing any Sub-Procesior 1o process ary Personal Data related 1o this Indeddual
Comtract, th Supplier must:
32111 notify the Contracting Authority and/or Customers in writing of the intended Sub-
Praocetiod and rocesing.
32,11} obkain the written consent of the Contracting Awthority anddor Customer;
FLILE  enterivio & written agresment with the Sub-Proscessor which give effect to the terma
£ot out in this Clawse 32 sisch that thay apply to tha Sub-Processor; and

32114 provide the Contractng Authority and/or C weith such it N NEgardrg
the Sub-Processor as the Cordracting Authority andior © may by
require.

32.12 The Supplier shall remain Fully liable for all acts or omivsions of sy Sub-Procssuor,

32.13 The Contracting Authority and/or Customer may at any tire. on no kess than thirty | 30) workeng
days’ matice. revive this Claune by replacing it with any applicable Controller to Processar
standard Chawsss or shmilar berms Porming part of an applicable certfication schema (which shall
apply when incorporated by sttachment to thes Individusl Confract).

12.14 The Parties agres to take accownt of any guidance izsued by the Information Commizsioner's
Otfice. The Contracting Authority andor Customer may on not less than thirty [30) Working
Diarys™ niotice to the Supgilier amend this Framawork Agreement io enswsre that it comples with
any gpuidance isswed by the information Commessioner's Office

Paas ireat s informsiion a8 orivsls srd conlfidentss|
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‘Warramty — Hardware Only
Al Goods must b cuppled a3 mindmume aath standard manufacturer’s warranky porod

Estarded warranty may be offered 1o the Customer with their agresment. Defecthve products
will b retumniad in accordance with the agreed returns proceduns.

Repairs not inchided in the manulaciuner's warranly may be changeable, Any charges will b=
ibka and with tha agr it of tha O and the 5 i

Finance[Dperating Ledie
Ht shall be the Suppliers responsibality to ensure that when dealing dinrect with the Customer that
the Curtomer Faa the ability to enter info the agreement,

H at arvy point during the Indidual Comtract i s d thart thae: 5 has entered inko
an agresment with ary Custommer that dosy not mesl the correc and permitled smangsmens
thi Individual Contract will be tsrminated without panalty 1o the Customer and)'or Contracting
Authority.

Intallectual Propsety Rights [IPRs)
Each Party keeps owmership of s own exssting IPR=. The Supplier gives the Customer o mon-
exchusive, royalby-lree, irrevocalile, nor derable non-sub lic ble licence io use the

Supplier’'s gaisting IPR 1o emable it to both to recese and use the Goods.

By rew PR crested in conjunction with the Customer or specifically Tor the purpose of the
Individual Contract, is owned by the Customser wnless otherasse agreed by both Parties. The
Customer giwes the Supplier a licence to use any existing IPRs and new IPAs for the purpose of
Tulffiling its ohlgations during the Individual Contract Period.

Where a Party aoqeres ownenhip of PR incorrectly under thes Individesl Contract it must da
everything reasonably necessary ta complets a trarmfer assigning them in writing 1o the other
Party on request and at its own cost.

Maithar Party las (9 Aght b use The sther Padty’s IPRS, including any uss ol the sthes Parly's
mames, kgos nor trademarks, excepd as prowided in Clause 35 or otheraise agreed mowrniting.

I thavo is an PR Claim, the Supplier iIndemmifies tha Contracting Authority and aach Customer
and each Customer indemnifies the Supplier against all losses, domages, oosts or expenses
{including professioral fees and fines) incurred a3 a result. The indemmifying Party will have
solg control cver defending sy IPR claim,

I an IFR claim is made of anticipated the Suppher muit at its own exp &l the Ci L

sola option, eithar:

3561 obtain for the Contracting Authority and the Customers, the rights in Clagse 351 and
5.2 without infringing any third Party PR

56T replace or modily the rel it ke with that dort indringe IPR waitkout
adversely affecting the functionality or performance of the Goods

Price and Variatian

The Price shall be the Price agreed on sward of the: indwidual Contract. The Price shaill include-
36.11  the delivery of the Goods and/or Services and any supparting Documentatien;
36.11 the provision of any required supporting Senvices; and
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36.03 ol levies and Lanes payaliks im respect of any costs incurred ta faclitate the delivery of
Saftwars Products and Associated Senioes and Documantatian.

Thie Price shall rot inchide Vahos Added Tas (VAT) which thall be paysble by the Custemer in
‘tha mamnar and at tha rate from time to time prescribed Dy Las.

The Individual Contract Price shall only be varied:

36.3.1 where agreed, and in accondancs with, the Individual Contract

36.3.3 due to a ypeofic change in Law m relsbon to which the Parties agree that a change =
regquired e all oF part af the Individual Cantract Price

36.3.3  whene all or part of the Individual Comtract Prices are reduced as a result of a reduction
i the Framework Agresment Prices

Delivery = Hardware Only
The Supgplier shall provide the Goods andfoe Services, an the dete(s) specfied in the Individual
Conitract/Purchase Ordar,

The Goods andlor Services shall be deliversd in the manner and quaniity specified by the
Cuektaumes in the Individual ConbractfPurchase Order.

D liwesry e arl imbed costs st be agresd in advance with the Customer,

The Supplier shall, where applicable. be responsible for arranging carriage of the Goods snd/or
Services ot the entire oot and risk of the Supglier,

The Supplier shali use 2l reasonable endeavowrs to deliver the Goods and/'or Services to the
premies stated in the Individual Contract/Purchase Order [and/or, in the case af slectronic
dulivery of Goods andfor Serces, to the emall address or other electronic kocation as agreed)
andiar to supply the Sendces by oy delivery dabe specified on the Individual Contract

The Goods andyfar Services shall be deemad not to have boeon dolivened undess ard until the
Customes has signed & delivery note ackrowledging del very [and, if specified on the Indridual
Conlract/Puschass Drdar, installalion) of ke Goodi andor Services (and Tod the svssance of
dowbt where the Goods and/or Services are to be deli oy i the redevart delrvery
noie for deemed delivery shall be the one sgned on delivery of the finel instslment] or, in the
case af glactronic delvery of Goods, the Supplier receives confirmation of recaipt.

The Supplier shall notify the © i Fisrtely on t ing aware that it may be unable
to dediver or install the Goods andfor Serices 1o or at the premises specified in thae Individual
Contract/Purchase Order on the day andfor time specfied n the Individual Comtract or
Puschase Order in scoordance with sy imbruction specifisd

In the event of any failure on the part of the Supplier to deliver the Goods andfor Sernces in

accordance with this Individual Contract/Purchase Order the Customer may |withoul prejudics

o it athar righis under this Individual ContractPurchase Ordar):

37.81 terminate this Individual Comtract/Purchase Order & set oot n Clsuse 30
[Terminatian); ar

3781 specity by written notice to the Supplier such revised delierny datefs)/days and/ar
times as it sees ff, or

3783 Order from an Alternative Suppler. fSny additional costs will ba passed 1o the
contracted Supplier.



379 Inthe case that sy of the Goods andyar Sorvices dalivened by tha Suppliar 3 not in accondanis
with the terms of this Individual Contract/Purchase Order the Customer shall have the right to
reject wuch Goosds and/or Services, in line with the Supplise Return Policy, within & reasanable
tima and to purchase Goods andfor Services alsewhere & near as practicable 1o the same
speciication and conditeons as circemstances shall permit wathout prepadice to any other mght
which the Custemer may have againel the Supplier. and the making of papment shall nat
prajudica the Customar right of rejection.

3710 Ay incanrect Goods delivered il be el ol Foelliwi g Ehe Supplieis Ret Palicy, Failure
of the Supplier to adhere to the Aeturms Policy within the timescale agreed by both Parties will
result in the Customer deposing of = #ems and any disposed Goods will not be pasd for,

37.11 The Customer shall hawe the right to reguire the Supplier, at the Supplier's own sk and
expenie, fo collect and replace any rejected Goods and i the Supplier does ol remave the
rejectad Goods within the advised timescale the Customer shall ba entithed to arrange for the
remorval of the Goods and to charge the cost of the remowal to the Suppier.

37.12 In tha avent that the Cusiomer rejects aey Goods i may (&t its absolute discretion):
37.121 terminate this Individual Contract/Purchase Order or any part thereof without
prejudice bo its existing rights and die il faar
3712} recoweras a debt dus froms the Supplier all extra costs and espenses ansing from or in
comnection with the rejection of the Goods incheding, But not lmited to, the cost of
purchasing alternative as close io the specification s possible Goods and/or Services
from clsowhare.

3M.  Packaging - Hardwars Only
38.1 AN paciaging will be considerned free and ron-returnable unkess stated the otherase. All costs
msanciabed with the return of packaging maferials will be borne by Supplier(s].

38.2 There should be adequate protection to prevent dust penatration imto the wrapping and any
cardboard cartons used should be of skrength capable of resisting onushing.

383 Any packaging that needs to be kept by the Customer so that they may return any faulty items
unsder the warranty maust be advised at the point of delivery,

384 Where applicable it is expecied that the Suppliers will remowe, and dispose of, their cwn
packaging/wasie at no charge to the Customer

39, DES Checks

Throughaut the dur ation of this Individus] Contract thees may be occasion when Suppliers stalf
will ba required to visit Customars that, due to the nature of their acthity, requine thase working
on or visitng the premises to have been Declozure and Barring Servsce [DBS) checeed. Thess
sites might inchude scheab, homes for wainerabie adulls, Blue light premisey #te. In sddition 1o
standard DBS rating it may also ba necestary for Supplisss stalf to be DES checked to an
Enhanced Level. Such requir will be achized to the Supplier prior to or at placement of
DOrder anclfor during sny Further Competitian opportunity,

The Supplier & rexponsiole for ensuring that all staff undertaking such actraty have been
appropriately DBS chacked prior to Commancement af any such work.



43
431

432

433

Failure of the Supplier 1o ensure that its stall us been appropriately DES checked may resull in
tarmination of this Individual ContractPurchass Order az set out in Clause 30 [Termination];

TUPE

In cases whare there s a potantial for staff mosemant from eithar the Customer or CuFTent
prowider the Suppher shall take full resporsibility bo ensure that the TUPE regulations will be
et in Pull, Srry stk seguiremsnt will be st oul ocally’ by (ke Custamess at the Further
Compstition/Direct Award stage and agresd prior to Individual Contract award.

Replacement and Subititution of Peronnel

H requested by the Customer to maimtam nominated or trained staff to delnwer Goods andyfor
Serwices then the Suppler shall take all reascrwble actions o ensere that nominated staff s
maintained to ensure compliance with the requast. If staff are replacod or substituted by tha
Supplier then the Supplier should notity the Customer and ersure that the replaced or
subritiisted staff are aware of the requirements whilil at the Customer of obher nominated
PrEmise.

Service Levels and Service Credits
By Service ard Service Credit [evels stated in the Individual Contract/Purchace Drder will be

applicable to this individisal Contract/Purchase Order.

Indemanity
The Supgplier will i ify the € against:

4311  breaches in respect af any malter arising from the supply of the Goods and/or Services
resulting in any successful claim by any third Party to the extent of the Suppilier
negligence.
The Cusi anil Supplier indemnity shall ba limited as ballows:
43.2.1 Subject to Clause 29.1, the Suppiier's total aggregate liability shall be ong hundred and
twenity-five per cent [125%) of the total value of the Order/Indridual Contract for the
duration of the Indiidiaal Cantract Pericd in respect of all direct liability lows damages
costs and ewpenses (incuding kgal and other professional fess and espenses)
swarded againat or incurred or paid by the Customes as & result of or 0 connection
ik
43211 any breach [in whole or part) of any of the Warrantses on the part of the
Supplier contained in Clause 5;

#3.2.13 any damage to property to the extent that such damage is cused by or
relates to or arises from the Goods and/or Services;

43,213 anvy clainn made against the Customer in respect of sy lability, loss, damsge.
Cost or expensa sustained by the Customer employees, Sub-Contractors or
agents or by any third Party to the extent that swch liability loss demage cost
of sapenss i caused by of relates to of arises from the Goods;

43.2.1.4 any negligent act or of the Supplier or its amployees agents or Sub-
Cortractors in wepplying and deliverng the Goods andfor Services which
cause financial loss to the Customer! or

43215 any Bablity which the Customer Incurs wnder the Cosnsumar Protection Act
1987 a3 a result of the acts or omosions of the Supplier in providing the
Goody andar Services,

The Cantracting Aurthon ty) Customer will:

4331 take all reasonable steps to mitigate #= losses in relstion to any daim under that
indamnity;
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4333 nokify the Sugplier & scon as r by posssible aftss Beccming aware of any claim
ungiesr the indominity and spacitying tha nature of that clalm in reasonabls detsl;

4333  nok rake any admission of liability, agreement or compromise in refation to any such
claim undes the indemnity without the: prior writtsn cansent of the Supples; and

4434 gwe to the Supplier the sole authority to awoid, dspute, compromise or defend the
mdemnity claim,

Sot-Of and Countardaim

The Customer may set off against sny swems due to the Supplier. whether under thes Purchass

Ordes/lndividual Comtracl or otherwise, sy leaful wet-off or counterclaim to which the
Customeer may ab any tme be entitled.

Publicity
The Supplier shall not, without pricr written permission of the Customer advertise or publcly
announce thet the Supplisr B wndertaking work for any Customer and shall tshe responsible

staps to ensure that its senants, employess, agents, Sub-Contractors, Suppliers, professicnal
advisors and consultants comgly with this Cause.

The Customer shall bs emtitlod to publicss in accordance with begal ohligation upon the
Cushomes, includeng ary examination of the indwvidesl Contract by an audror.

The Supplier shall not do anything to damage the reputation of the Customer or bring the
Cusbomer indo disrepute.

Socurity
The Supplier shall comply with all reasonabie reguests from the Customer whilst delvering o
the Customens premisss or premises under the contral or responsibility of the C

The Customer shall provide to the Suppler all information availsble to enswre that the Supplier
an comply with Clause 46,1,

Recowds and Audit Access
The Supplisr shall kesp all fill and sccufate Fecords and sccoisnly appertaming the Iinddual
Comtract for one (1) year after expiry of the Individ Contract ter i or as lang as

required by the Individual Contract.

The Supplier shall ersure that all accownbing records are kept in accondance with good

scoounting practise,

I'hl-!um‘rmll o reqguest, allow the Customer and s suditors such acoess to Indedual
iract related D iation as may be required from time to time.,

Documentation relating to accounts and specfically sdentifed records a3 requested by the
Curstomes and its suditor mus! be made svailsble 1o the Customer & identified and Tor 8 period
of ana [1] year after exping of the Individual Conract.

The Customer will make all reasonable ercleavours 1o emure that any audit of the Supplier
causes minimal delay or disruption to the Supplier. The Supplier accepts that derect contral of
the suditor is cutside the control of the Customer.



Subject 1o the Customs:s rights on Confidsntial Infarmation the Supplier will provide the
auditors with all reasorabio assistance ta complote the audit

Both Parties agree that there will be na cost (o sither Party, unless a Material Breach is identified
inwhich case the Suppliar sill reimburse the Customer with all costs incuwred in relation to that
sudit and m bsequent action in relstion to the identifed Maternasl Breach.

Variathon

Subject to the prowisions of this Clause 48, the Customer may request a varation to Goods
andfar Services ordersd provided that such variation does nal amount 16 & materisl changs 1o
the Order. Such a change is hereimatter called a “variaton®.

Tha Cusiomer may requost 3 variation by complating and sending the variation form attached
at Appendm 1 [*Change Control Notioe®) to the Suppler grang sufficient information for the
Supplier bo v the sctent of the ion and any additionsl cost that may be incurred, The
Supplier shall respand 1o 3 request for a varlation within the time limits specified in the Changs
I'_nnu'nlunhu_hl:hmllmMNIMMlmmwmﬂmmnMMmM

In tha event that the Suppliss is uralbile 10 provide the wariation to the Goods and)or Services or
where the Parties are unable o agree a change to the Indridual Contract Price. the Custormer
may: -

4831 agree to continue to perfonm ther obl ig under the Contract
the variation; or
d8.3.3 terminabe the Individsal Cantract with i diate effect. emcept where the Suppler

has already delsered part or 3l of tha Ovder in acordance vith tha Order foem or
whene the Supplier can show evidence of substantial work being carried out to fulfil
the Dder, and in such & case the Parties shall attempt 1o agres upan & resalution io
the matter. Whare a resolubion camnot be reachad, the matter shall be dealt with
unader the Dapute Resalution Procedure detailed of Clause 19,

H the Parties agree the variakion and any variation in the Individual Contract Price, the Supplier

shall carry owt such waristion snd be bound by the same prowissons so far s is spplicsble, as
thaiggh such vafation wat latsd in the wdivdual Cantisct,

Remedies im the [vent of Insdequate Performance

‘Whare a complaint is rocehed about the standard of Goods andfor Services or about the
manner in which any Goods andfor Servces have been supplied or about the materials or
procedwes ussd or abowt sny other matter connected with the performance of the Supplers
obligations under the Individual Comtract, then the Cusiomar shall take all reaconable steps o
insestigate the complaint. The Customer may, in is sole discretion, uphold the complaint, or
take Turtheer action in sccordance with Clawee 30,5 — 30,3 Termination - (Terminsticn on Dela el
of thes Individual Conkract.

In the event that there has been 3 Material Breach of the Individual Contract By ke Supplier,
than the Cusbomer may, without prejudice to Bs rights under 30.5 - 30.% Termbnation -

(Termination on Defauk]. do ary of the following:-

.21 Rt berminating the Individusl Contract. Busll sapply o procune the supply of all
or part of the Goods andfor Services untl such time =z the Sepplier shall have
| ated to the r bie satisfaction of the Customer that the Supplier wil

once more be able to supply all or such part of the Goods andfor Services in
accordance with the Individusl Contract;
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#49.23 wilthout isdminating the whobe of the Indivicual Contsact, terminate the Individual
Contract in respect of part of tho Goods andfor Sorvices onl [WRETGURSN 3
corresponding reduction i the individual Contract Price shall be made) and thereatter
issll supply of procure a third Parly to supply iuch pan of the Goods ardfor Services,

45.23 tesminate, In accordance with Clawse 305 309 - Terménaton - [Termination on
Defawlt], the whole of the Indvidusl Contract: andiior

49,34 charge the Suppler lor, and the Supplier shall pay, sy costs reasanably incurred by
thear Customar [including ary reasonabis administration costs) in respact of the supply
of arey part of the Goody andfor Services by the Supplier or a therd Party to the extent
thil such costs sxtesd the payment which would stherwise hive besn payabile 1o the
Supplier for such part of the Goods andfor Services and provided that the Customer
uzes ity ressorable endeayours to mitigate sy additional expenditure in obtaining
replacemant Goods andfor Servicos.

I the Suapplier Tails bo supply any of the Goods andlor Serdoes in d with the p

of the Indésidual Contract and such failene i capable of remady, than the Customer shall instruct
the Supplier to remedy the failune and the Supplior shall at its own st and oxpense remedy
such tadure [and ary damage resulling from such Tailure] within thres (3] working days of the
Cueitoimee s ibnaclions OF Such other paricd of time as the Customer may direct.

In the event that the Supplier: -
#4941 fail to comply with Clauss 493 abovwe and the Tailure is matesially advers to the
iterests of the Customer or | thie Cuest fro v duty;

or
4943  perskiently fails o comply with Clause 493 above;

The Cust may L the Incdividual Confract with immmediste effect by giving the
Supplier natice in writing
Withoat prejudice to any oiber aght or dy which the Cusb may have, if sy Goods

andfor Sendoes are not supplied in acoordance with, or the Supplier fails to comply with any of

the terms of the Individual Contract. the Custormer shall be entitled to avail izel of any one or

mare of the following r dhes gt ity di tion whether or not ary part of the Goods sndfor

Seniices have boan accepbed by tho Cusbomesr: -

4951 torescind the Order;

43.53 1o reject the Goods and/or Services (in whale o in part] and return them to the
Supplior 31 tha risk and coat of tha Suppler on tho bask that 5 full rafund for tha Goods
and{or Services 5o returned shall be paid forthwith by the Customer:

43,53 & ihe Customer's optian 1o give the Supplier the opportunity at the Suppliets sxpenie
to eithar remedy amy defect in the Goods and/or Sarvices of to supply re placement
Goods and/or Servioss and carry out any other necesary work o ensure that the
terms of the Indvidual Contract are fulfilled;

4954 to refuse to acocept any further delvenies of the Goods andfor Services but without
any liabifity to the Customer;

#4955  tocarry out, at the Suppliers axponss, sy work necessany bo make the Goods andfor
Semdices comply with the Indevidual Contract; and

49.5% to daim sech damages a3 may have been sustened in conssgquence of the Supplers
braach or breaches of The Individeal Contract.

Monitoring of Cantract Perfarmance



The Supgilier shall camply with the monitoring arrangemments set oul in the Indiidual Comract)
Drdewr form including, bot mot limitod to, providing sisch data and information 3 the Custommssr
may be reguired to produce under the indivsdual Contrace.

51 Technical Support
With effect from the acceptance dabe, az agreed bebween both Partes. the Supplier shall
provide, in repect af all of the Geads andlor Services provided, a level of technical wppon as
dafinad within the Indvidual Contract/Purchass Ordar.

Please treat thin imformation s privebe and confidential




Appendix 1 - Change Control Notice [CCN)

Thik nofice ks to bo complated whanouar thang £ 3 modification, addition or delation from tha original
Individual Contract documertation. Failure to embed the change into the Individual Contract mary
cauze contractual msues. This document s to be signed by an authorsed nep ive of the Supplier
aind tha Customar.

Tithe:

Hurnbesr of pages artached: ..

'WHEREAS the Supplier and the O tered into an Individual Contract For the supply af
Sottware Products and Azsocisted Services dated [ = she Frameworc Aproement
¥2 3065 — Softeare Products and Asspoisted Services (the “Origmal Framework Agreement™] and now
wish 1o amand the Indeviduzl Comtract

IT & AGREED 2 follows:

a. with ettect trom [N te Original indridual Contract shall be amendied as set out
in thin Change Condrol Naotice,

b Save i herein amerded all other lerms and conditicns of the Indiidual Contract and Original
Framework Agreement shall remain in full force and effect.

Charges o the ndividusl Contrack referred to in 1] sbowe.

Signed for and on bshall of the Supplier

By

Signed for and on behall of the Customes

By

Mams
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