Joint Schedule 1 (Definitions)

Crown Copyright 2019

viii)work place IT equipment and tools reasonably necessary to
provide the Deliverables (but not including items included
within limb (b) below); and

ix) reasonable recruitment costs, as agreed with the Buyer;

b) costs incurred in respect of Supplier Assets which would be
treated as capital costs according to generally accepted
accounting principles within the UK, which shall include the cost
to be charged in respect of Supplier Assets by the Supplier to the
Buyer or (to the extent that risk and title in any Supplier Asset is
not held by the Supplier) any cost actually incurred by the Supplier
in respect of those Supplier Assets;

c) operational costs which are not included within (a) or (b) above, to
the extent that such costs are necessary and properly incurred by
the Supplier in the provision of the Deliverables; and

d) Reimbursable Expenses to the extent these have been specified
as allowable in the Order Form and are incurred in delivering any
Deliverables;

45 but excluding:
a) Overhead;
b) financing or similar costs;

c) maintenance and support costs to the extent that these relate to
maintenance and/or support Deliverables provided beyond the
Call-Off Contract Period whether in relation to Supplier Assets or
otherwise;

d) taxation;
e) fines and penalties;

f) amounts payable under Call-Off Schedule 16 (Benchmarking)
where such Schedule is used; and

g) non-cash items (including depreciation, amortisation, impairments
and movements in provisions);

"Crown Body" 46 the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish
Government and the National Assembly for Wales), including, but
not limited to, government ministers and government departments
and particular bodies, persons, commissions or agencies from time
to time carrying out functions on its behalf;
"CRTPA" 47 the Contract Rights of Third Parties Act 1999;
“Data Protection | 48 an assessment by the Controller of the impact of the envisaged
Impact Processing on the protection of Personal Data;
Assessment

"Data Protection
Legislation"

49 (i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time (ii) the DPA 2018
to the extent that it relates to Processing of personal data and
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privacy; (iii) all applicable Law about the Processing of personal data
and privacy;

"Data Protection
Officer"

50 has the meaning given to it in the GDPR;

"Data Subject”

51 has the meaning given to it in the GDPR;

"Data Subject
Access Request"

52 a request made by, or on behalf of, a Data Subject in
accordance with rights granted pursuant to the Data Protection
Legislation to access their Personal Data;

"Deductions™

53 all Service Credits, Delay Payments (if applicable), or any other
deduction which the Buyer is paid or is payable to the Buyer under a
Call-Off Contract;

"Default"

54 any breach of the obligations of the Supplier (including
abandonment of a Contract in breach of its terms) or any other
default (including material default), act, omission, negligence or
statement of the Supplier, of its Subcontractors or any Supplier Staff
howsoever arising in connection with or in relation to the subject-
matter of a Contract and in respect of which the Supplier is liable to
the Relevant Authority;

"Default
Management
Charge"

55 has the meaning given to it in Paragraph 8.1.1 of Framework
Schedule 5 (Management Charges and Information);

"Delay
Payments"

56 the amounts (if any) payable by the Supplier to the Buyer in
respect of a delay in respect of a Milestone as specified in the
Implementation Plan;

"Deliverables"

57 Goods and/or Services that may be ordered under the Contract
including the Documentation;

"Delivery™

58 delivery of the relevant Deliverable or Milestone in accordance
with the terms of a Call-Off Contract as confirmed and accepted by
the Buyer by the either (a) confirmation in writing to the Supplier; or
(b) where Call-Off Schedule 13 (Implementation Plan and Testing)
is used issue by the Buyer of a Satisfaction Certificate. "Deliver" and
"Delivered" shall be construed accordingly;

"Disaster"

59 the occurrence of one or more events which, either separately
or cumulatively, mean that the Deliverables, or a material part
thereof will be unavailable (or could reasonably be anticipated to be
unavailable) for the period specified in the Order Form (for the
purposes of this definition the "Disaster Period");

"Disclosing
Party"

60 the Party directly or indirectly providing Confidential Information
to the other Party in accordance with Clause 15 (What you must keep
confidential);
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"Dispute" 61 any claim, dispute or difference arises out of or in connection
with the Contract or in connection with the negotiation, existence,
legal validity, enforceability or termination of the Contract, whether
the alleged liability shall arise under English law or under the law of
some other country and regardless of whether a particular cause of
action may successfully be brought in the English courts;

"Dispute 62 the dispute resolution procedure set out in Clause 34

Resolution (Resolving disputes);
Procedure"

"Documentation

descriptions of the Services and Service Levels, technical
specifications, user manuals, training manuals, operating manuals,
process definitions and procedures, system environment
descriptions and all such other documentation (whether in hardcopy
or electronic form) is required to be supplied by the Supplier to the
Buyer under a Contract as:

a) would reasonably be required by a competent third party capable
of Good Industry Practice contracted by the Buyer to develop,
configure, build, deploy, run, maintain, upgrade and test the
individual systems that provide the Deliverables

b) is required by the Supplier in order to provide the Deliverables;
and/or

c) has been or shall be generated for the purpose of providing the
Deliverables;

"DOTAS"

the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HMRC of any specified notifiable
arrangements or proposals and to provide prescribed information on
those arrangements or proposals within set time limits as contained
in Part 7 of the Finance Act 2004 and in secondary legislation made
under vires contained in Part7 of the Finance Act 2004 and as
extended to National Insurance Contributions;

“DPA 2018”

the Data Protection Act 2018;

"Due Diligence
Information™

any information supplied to the Supplier by or on behalf of the
Authority prior to the Start Date;

"Effective Date"

63 the date on which the final Party has signed the Contract;

IIEIRII

64 the Environmental Information Regulations 2004;

"Employment

65 the Transfer of Undertakings (Protection of Employment)

Regulations™ Regulations 2006 (SI 2006/246) as amended or replaced or any
other Regulations implementing the European Council Directive
77/187/EEC;

"End Date" the earlier of:

a) the Expiry Date (as extended by any Extension Period exercised
by the Authority under Clause 10.2); or

Framework Ref: RM6059 Office Supplies Framework

Project Version: v1.0
Model Version: v3.5




Joint Schedule 1 (Definitions)

Crown Copyright 2019

b) if a Contract is terminated before the date specified in (a) above,
the date of termination of the Contract;

"Environmental
Policy"

66 to conserve energy, water, wood, paper and other resources,
reduce waste and phase out the use of ozone depleting substances
and minimise the release of greenhouse gases, volatile organic
compounds and other substances damaging to health and the
environment, including any written environmental policy of the Buyer;

“Estimated Year

67 the anticipated total Charges payable by the Buyer in the first
Contract Year specified in the Order Form;

Human Rights
Commission™

1 Charges” 68
"Estimated 1 means for the purposes of calculating each Party’s annual liability
Yearly Charges™ under clause 11.2 :
2i) in the first Contract Year, the Estimated Year 1 Charges; or
3
4ii) in the any subsequent Contract Years, the Charges paid or
payable in the previous Call-off Contract Year; or
iii) after the end of the Call-off Contract, the Charges paid or payable
in the last Contract Year during the Call-off Contract Period;
5
"Equality and 6 the UK Government body named as such as may be renamed or

replaced by an equivalent body from time to time;

"Existing IPR" 7 any and all IPR that are owned by or licensed to either Party and
which are or have been developed independently of the Contract
(whether prior to the Start Date or otherwise);

"Expiry Date" the Framework Expiry Date or the Call-Off Expiry Date (as the
context dictates);

"Extension 8 the Framework Optional Extension Period or the Call-Off Optional

Period" Extension Period as the context dictates;
"FOIA" 9 the Freedom of Information Act 2000 and any subordinate legislation

made under that Act from time to time together with any guidance
and/or codes of practice issued by the Information Commissioner or
relevant Government department in relation to such legislation;

"Force Majeure
Event"

10 any event, occurrence, circumstance, matter or cause affecting
the performance by either the Relevant Authority or the Supplier of
its obligations arising from:

Framework Ref: RM6059 Office Supplies Framework

Project Version: v1.0
Model Version: v3.5

10




Joint Schedule 1 (Definitions)

Crown Copyright 2019

a) acts, events, omissions, happenings or non-happenings beyond
the reasonable control of the Affected Party which prevent or
materially delay the Affected Party from performing its obligations
under a Contract;

b) riots, civil commotion, war or armed conflict, acts of terrorism,
nuclear, biological or chemical warfare;

c) acts of a Crown Body, local government or regulatory bodies;
d) fire, flood or any disaster; or

e) an industrial dispute affecting a third party for which a substitute
third party is not reasonably available but excluding:

i) any industrial dispute relating to the Supplier, the Supplier Staff
(including any subsets of them) or any other failure in the
Supplier or the Subcontractor's supply chain;

ii) any event, occurrence, circumstance, matter or cause which is
attributable to the wilful act, neglect or failure to take
reasonable precautions against it by the Party concerned; and

iii) any failure of delay caused by a lack of funds;

"Force Majeure
Notice"

11 a written notice served by the Affected Party on the other Party
stating that the Affected Party believes that there is a Force Majeure
Event;

Contract Period"

"Framework 12 the document outlining the Framework Incorporated Terms and
Award Form" crucial information required for the Framework Contract, to be
executed by the Supplier and CCS;
"Framework 13 the framework agreement established between CCS and the
Contract™ Supplier in accordance with Regulation 33 by the Framework Award
Form for the provision of the Deliverables to Buyers by the Supplier
pursuant to the OJEU Notice;
"Framework 14 the period from the Framework Start Date until the End Date or

earlier termination of the Framework Contract;

"Framework 15 the date of the end of the Framework Contract as stated in the
Expiry Date" Framework Award Form;

"Framework 16 the contractual terms applicable to the Framework Contract
Incorporated specified in the Framework Award Form;

Terms"

"Framework 17 the initial term of the Framework Contract as specified in the
Initial Period™ Framework Award Form;

"Framework 18 such period or periods beyond which the Framework Initial
Optional Period may be extended up to a maximum of the number of years in
Extension total specified in the Framework Award Form;

Period"
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Special Terms"

"Framework 19 the price(s) applicable to the provision of the Deliverables set
Price(s)" out in Framework Schedule 3 (Framework Prices);
"Framework 20 any additional terms and conditions specified in the Framework

Award Form incorporated into the Framework Contract;

"Framework 21 the date of start of the Framework Contract as stated in the
Start Date" Framework Award Form;

"Framework 22 the tender submitted by the Supplier to CCS and annexed to or
Tender referred to in Framework Schedule 2 (Framework Tender
Response” Response);

"Further 23 the further competition procedure described in Framework
Competition Schedule 7 (Call-Off Procedure and Award Criteria);

Procedure"
"GDPR" 24 the General Data Protection Regulation (Regulation (EU)
2016/679);

"General Anti- a) the legislation in Part 5 of the Finance Act 2013 and; and

Abuse Rule"

b) any future legislation introduced into parliament to counteract tax
advantages arising from abusive arrangements to avoid National
Insurance contributions;

"General Change
in Law"

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

"Goods"

26 goods made available by the Supplier as specified in
Framework Schedule 1 (Specification) and in relation to a Call-Off
Contract as specified in the Order Form ;

"Good Industry
Practice"

27 standards, practices, methods and procedures conforming to
the Law and the exercise of the degree of skill and care, diligence,
prudence and foresight which would reasonably and ordinarily be
expected from a skilled and experienced person or body engaged
within the relevant industry or business sector;

"Government"

28 the government of the United Kingdom (including the Northern
Ireland Assembly and Executive Committee, the Scottish
Government and the National Assembly for Wales), including
government ministers and government departments and other
bodies, persons, commissions or agencies from time to time carrying
out functions on its behalf;

"Government
Data"

the data, text, drawings, diagrams, images or sounds (together with
any database made up of any of these) which are embodied in any
electronic, magnetic, optical or tangible media, including any of the
Authority’s Confidential Information, and which:

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

ii) the Supplier is required to generate, process, store or transmit
pursuant to a Contract;
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"Government 29 the Government's preferred method of purchasing and

Procurement payment for low value goods or services

Card" https://www.gov.uk/government/publications/government-
procurement-card--2;

"Guarantor" 30 the person (if any) who has entered into a guarantee in the form

set out in Joint Schedule 8 (Guarantee) in relation to this Contract;

"Halifax Abuse

31 the principle explained in the CJEU Case C-255/02 Halifax and

Principle" others;

"HMRC" 32 Her Majesty’s Revenue and Customs;

"ICT Policy™ 33 the Buyer's policy in respect of information and
communications technology, referred to in the Order Form, which is
in force as at the Call-Off Start Date (a copy of which has been
supplied to the Supplier), as updated from time to time in accordance
with the Variation Procedure;

"Impact 34 an assessment of the impact of a Variation request by the

Assessment" Relevant Authority completed in good faith, including:

a) details of the impact of the proposed Variation on the Deliverables
and the Supplier's ability to meet its other obligations under the
Contract;

b) details of the cost of implementing the proposed Variation;

c) details of the ongoing costs required by the proposed Variation
when implemented, including any increase or decrease in the
Framework Prices/Charges (as applicable), any alteration in the
resources and/or expenditure required by either Party and any
alteration to the working practices of either Party;

d) a timetable for the implementation, together with any proposals for
the testing of the Variation; and

e) such other information as the Relevant Authority may reasonably
request in (or in response to) the Variation request;

"Implementation
Plan™

35 the plan for provision of the Deliverables set out in Call-Off
Schedule 13 (Implementation Plan and Testing) where that
Schedule is used or otherwise as agreed between the Supplier and
the Buyer;

"Indemnifier"

36 a Party from whom an indemnity is sought under this Contract;

“Independent
Control”

37 where a Controller has provided Personal Data to another Party
which is not a Processor or a Joint Controller because the recipient
itself determines the purposes and means of Processing but does so
separately from the Controller providing it with Personal Data and
‘Independent Controller” shall be construed accordingly;

"Indexation"

38 the adjustment of an amount or sum in accordance with
Framework Schedule 3 (Framework Prices) and the relevant Order
Form;
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Commissioner"

"Information™ 39 has the meaning given under section 84 of the Freedom of
Information Act 2000;
"Information 40 the UK’s independent authority which deals with ensuring

information relating to rights in the public interest and data privacy
for individuals is met, whilst promoting openness by public bodies;

"Initial Period"

41 the initial term of a Contract specified in the Framework Award
Form or the Order Form, as the context requires;

"Insolvency
Event"

a) in respect of a person:

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

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

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

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

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

g) itis or becomes insolvent within the meaning of section 123 of the
Insolvency Act 1986; or

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

i) where the person is an individual or partnership, any event
analogous to those listed in limbs (a) to (g) (inclusive) occurs in
relation to that individual or partnership; or

j) any event analogous to those listed in limbs (a) to (h) (inclusive)
occurs under the law of any other jurisdiction;

"Installation
Works"

42 all works which the Supplier is to carry out at the beginning of
the Call-Off Contract Period to install the Goods in accordance with
the Call-Off Contract;

"Intellectual
Property Rights"
or "IPR"

a) copyright, rights related to or affording protection similar to
copyright, rights in databases, patents and rights in inventions,
semi-conductor topography rights, trade marks, rights in internet
domain names and website addresses and other rights in trade or
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