&

Department for Education

Sanctuary Buildings
London

Dep artmept SWIP 3BT

for Education Tel: 0370 000 2288

www.qgov.ulk/dfe

26 October 2017

To whom it may concern,

Coniract for the provision of legal services to support the creation of Sandwell Children's Trust (the

Trust), by Burges Salmon LLP as Supplier to The Department for Education as Department
pursuant to the Legal Services Framework Agreement (RM 919) dated 26 October 2017 between
the Minister for the Cabinet Office acting through Government Procurement Service as the
Authority.

We refer to the above Legal Services Framework Agreement (the “Framework Agreement”). For

the purposes of this Letter of Appointment:

capitalised terms and expressions used in this Letter of Appointment have the same
meanings given to them in or pursuant to the Call-Off Terms attached to this Letter of

Appointment unless the context otherwise requires;

references to Appendices are references to the appendices to this Letter of Appointment;

and
the Appendices shall form part of this Letter of Appointment.

This Letter of Appointment constitutes an Order for the provision by you to us of the
Contract Services specified in Appendix 1 on the basis of the Contract Charges set out in
Appendix 2 in accordance with the Call-Off Terms, as detailed in the schedules to the

contract.
The contract period shall be from 1 November 2017 to 30 April 2018.

We are not capping the contract for the avoidance of doubt the charges of the engagement

shall not exceed those represented in Schedule 2 of the contract.

The services provided will be delivered in accordance with service description document in

Annex A.

an element of this tender is a call off contract and as such the Contracting Authority cannot

guarantee volumes of work for this element.
For the purposes of the Contract, the address of each Party is:

for the Department :

The Department for Education Sanctuary Building Great Smith Street London SW1P 3BT

For the attention of: Suzanne Lunn



Tel: 02073407457

Email: Suzanne.LUNN @education.gov.uk
for the Supplier:

Burges Salmon LLP

One Glass Wharf Bristol BS20ZX

For the attention of: Matthew Ramus

Tel: 0117 902 7183

Email: Matthew.Ramus @burges-salman.com

Please would you sign and return the attached duplicate of this Letter of Appointment with
the acknowledgement signed by a partner of your firm,

You should be aware that by signing and returning this Letter of Appointment you will have
entered into a legally binding contract with us to supply the Contract Services specified in
Appendix 1 and represent and warrant that you have carried out a conflict check in relation
to such contract that revealed no conflicts of interest.

Yo ithfully
AN A,
or and on behalf of Department for Education

| hereby confirm receipt of the above Letter of Appointment and the agreement of Burges Salmon
LLP to provide to The Department for Education the Services as specified in the Letter of
Appointment in accordance with its terms.

Signed: Hnﬂkn—w - Date: 31- lo - |7
LA~

Name: HA TTUZ W ﬁf\m LS Status: ( ATVE @



DEFINITIONS AND INTERPRETATION

Definitions

In the Contract, unless the context otherwise requires, the following provisions shall have

the meanings given to them below:

“Client”

"Department’s Confidential

Information"

"Department’s Personal Data”

"Department’s

Representative"

“Confidential Information”

"Contract"

"Contract Charges"

“Contract Mediator”

means the Contracting Body that issues the Letter of

Appointment;

means all Department's Personal Data and any
information, however it is conveyed, that relates to the
business, affairs, developments, trade secrets, know-how,
personnel, and suppliers of the Client, including all IPRs,
together with all information derived from any of the above,
and any other information clearly designated as being
confidential (whether or not it is marked "confidential®) or

which ought reasonably be considered to be confidential;

means the Personal Data supplied by the Department to
the Supplier and, for the purposes of or in connection with

the Contract;

means the representative of the Department appointed by
the Department from time to time in relation to the Contract
and notified to the Supplier;

means the Department's Confidential Information and/or

the Supplier's Confidential Information;

means the written agjreement between the Department
and the Supplier consisting of the Letler of Appointment,
these Call-Off Terms (save to the extent varied by the
Letter of Appointment) and any other documents referred

to in either of them;

means the prices (exclusive of any applicable VAT),
payable to the Supplier by the Department under the
Contract for the full and proper performance by the Supplier
of the Contract Services;

has the meaning set out in Clause 23.2.5.1;



"Contract Services"

"Data Subject"”

“Framework Agreement”

“Good Industry Practice”

"Information”

“Key Personnel”

"Letter of Appointment”

"Material Breach"

“Party"

“Persistent Failure”

"Service Levels"

“Supplier”

means the Services to be supplied by the Supplier to the
Department as set out in the Letter of Appointment;

shall have the same meaning as set out in the Data
Protection Act 1998;

means the framework agreement between the Authority
and the Supplier referred to in the Letter of Appointment:

means standards, practices, methods and procedures
conforming to the Law and the requirements of the
Suppliers Regulation Authority and the degree of skill and
care, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilied and
experienced person or body engaged in providing
Services similar to the Contract Services;

has the meaning given under section 84 of the FOIA;

means any individuals identified as such in the Letter of
Appointment and any replacements for such individuals
that may be agreed between the Parties from time to time
in accordance with Clause 2.3;

means the letter from the Department to the Supplier
dated [DD/MM/YYYY] (including its appendices)
containing the Order to provide the Contract Services;

means a material breach of the Contract;

rmeans the Supplier or the Department and "Parties" shall
mean both of them;

means any two (2) or more failures by the Supplier in any
rolling period of twelve (12) Months to comply with
obligations in respect of the Contract Services under with
the Contract;

means the service levels set out in the Annex;

means the Supplier to whom the Letter of Appointment is
addressed;



"Supplier’s Confidential

Information”

"Supplier's Staff"

"Sub-Contract"

"Sub-Supplier”

Interpretation

means any information, however it is conveyed, that
relates to the business, affairs, developments, trade
secrets, Know-How, personnel and suppliers of the
Supplier, including all IPRs, together with information
derived from the foregoing, and that in any case is clearly

designated as being confidential;

means all persons employed by the Supplier and/or any
Sub-Supplier to perform the Supplier's obligations under
the Contract together with the Supplier's and/or any Sub-
Supplier's servants, consultants, agents, suppliers and
Sub-Suppliers used in the performance of the Supplier's
obligations under the Contract;

means the Supplier's contract with a Sub-Supplier
whereby the Sub-Supplier agrees to provide toc the
Supplier the Contract Services or any part thereof or
facilities, services necessary for the provision of the
Contract Services or any part thereof necessary for the
management, direction or control of the Contract Services

or any part thereof; and

means any person appointed by the Supplier to carry out
any of the Supplier's obligations under the Contract.

The interpretation and construction of the Contract shall be subject to the following

provisions:

words importing the singular meaning include where the context so admits the

plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

the words "include

ncludes" and “including” “for example” and *in particular”

and words of similar effect are to be construed as if they were immediately
followed by the words "without limitation” and shall not limit the general effect of

the words which precede them;

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



the Annex forms part of these Call-Off Terms and shall have effect as if set out
in full in the body of these Call-Off Terms and any reference to these Call-Off
Terms includes the Annex;

references to any statute, enactment, order, regulation, code, official guidance
or other similar instrument shall be construed as a reference to the statute,
enactment, order, regulation, code, official guidance or instrument as amended
or replaced by any subsequent enactment, modification, order, regulation, code,
official guidance or instrument (whether such amendment or replacement occurs
before or after the date of the Contract);

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

references to “Clauses” and the “Annex” are, unless otherwise provided,
references to the clauses of and the Annex to these Call-Off Terms and
references to “paragraphs” are, unless otherwise provided, references to
paragraphs of the Annex in which the references are made;

terms or expressions contained in the Contract which are capitalised but which
do not have an interpretation in Clause 1.1 shall be interpreted in accordance

with the Framework Agreement;

a reference to a Clause is a reference to the whole of that Clause unless stated
otherwise; and

in the event of and only to the extent of any conflict between the Letter of
Appoiniment, these Call-Off Terms, any other document referred to in the
Contract and the Framework Agreement, the conflict shall be resolved in
accordance with the following order of precedence:

the Framework Agreement {excluding Framework Schedule 4
(Letter of Appointment and Call-Off Terms));

the Letter of Appointment;

these Call-Off Terms; and any other document referred to in the
Contract



Appendix 1

(Contract Services)

1. INTRODUCTION

1.1 Secretary of State for Education has decided that the most effective and
appropriate way of ensuring high-quality services for children, young people and
their families in Sandwell is to establish a new independent organisation — a Trust
- to deliver children’s social care functions on behalf of Sandwell Metropolitan
Borough Council (“the Council"}. Sandwell Metropolitan Borough Council has a
long history of failing to provide children, young people and their families with an
acceptable standard of service. Initially rated as ‘inadequate’ by Ofsted in January
2010, the authority has repeatedly failed to make and sustain the necessary
improvements. After the latest ‘inadequate’ Ofsted rating (5 June 2015), the
Minister appointed Malcolm Newsam to examine the Council's capability and
capacity to improve with the aim of providing a recommendation as to what
arrangements would secure and sustain the required improvements. The
Secretary of State for Education has entered into a Memorandum of
Understanding with the Council to set out the model for the Trust, and roles and
responsibilities in establishing it. Legal services are required to support the

establishment of the Trust.

2. PURPOSE

2.1. To transform children’s social care in Sandwell by establishing the Trust as an

effective, independent organisation.

2.2. The Trust should be fully operational as soon as reasonably possible before 30
April 2018. This will include all agreed children’s social care functions being
delivered by the Trust.

3. BACKGROUND TO THE AUTHORITY

3.1. The Interventions Unit is part of the wider Children’s Social Care policy division at
the Department for Education. We work with local authorities that have been
judged by Ofsted to have ‘inadequate’ children’s services, and help to secure their

improvement.



3.2. In cases of longstanding or deep-rooted failure, Ministers have taken a different
approach and used their powers — under section 497A of the Education Act 1996,
as applied by s.50 of the Children Act 2004 — to direct whatever action they deem
necessary and expedient to secure the required improvements

3.3. Children's Services Trusts have been established under statutory direction in
Doncaster and Slough. In Sunderland and Birmingham, local authorities are
working on a voluntary basis to set up Children’s Services Trusts to deliver
children’s social care services, and now the Sandwell Children’sTrust will be
established on a statutory basis.

4. INTRODUCTION

4.1 Secretary of State for Education has decided that the most effective and
appropriate way of ensuring high-quality services for children, young people and
their families in Sandwell is to establish a new independent organisation — a Trust
— to deliver children's social care functions on behalf of Sandwell Metropolitan
Borough Council (“the Council"). Sandwell Metropolitan Borough Council has a
long history of failing to provide children, young people and their families with an
acceptable standard of service. Initially rated as ‘inadequate’ by Ofsted in January
2010, the authority has repeatedly failed to make and sustain the necessary
improvements. After the latest ‘inadequate’ Ofsted rating (5 June 2015), the
Minister appointed Malcolm Newsam to examine the Council’s capability and
capacity to improve with the aim of providing a recommendation as to what
arrangements would secure and sustain the required improvements. The
Secretary of State for Education has entered into a Memorandum of
Understanding with the Council to set out the model for the Trust, and roles and
responsibilities in establishing it. Legal services are required to support the
establishment of the Trust.

5. PURPOSE

5.1. To transform children’s social care in Sandwell by establishing the Trust as an
effective, independent organisation.

5.2. The Trust should be fully operational by no later than 30 April 2018. This will
include all agreed children’s social care functions being delivered by the Trust.



6. BACKGROUND TO THE AUTHORITY

6.1.

6.2.

6.3.

The Interventions Unit is part of the wider Children’s Social Care policy division at
the Department for Education. We work with local authorities that have been
judged by Ofsted to have ‘inadequate’ children’s services, and help to secure their

improvemnent.

In cases of longstanding or deep-rooted failure, Ministers have taken a different
approach and used their powers — under section 497A of the Education Act 1996,
as applied by s.50 of the Children Act 2004 - to direct whatever action they deem

necessary and expedient to secure the required improvements

Children’s Services Trusts have been established under statutory direction in
Doncaster and Slough. In Sunderland and Birmingham, local authorities are
working on a voluntary basis to set up Children’s Services Trusts to deliver
children's social care services, and now the Sandwell Trust will be established on

a statutory basis.

7. BACKGROUND TO REQUIREMNET/OVERVIEW OF REQUIREMENT

7.1.

7.2.

7.3.

In March 2010 the Secretary of State issued an improvement notice to the Council
for the purpose of securing ‘adequate’ performance of children’s services. The
improvement notice followed an ‘inadequate’ rating in the January 2010
safeguarding and looked after children inspection. In October 2013 the Secretary
of State issued a statutory direction to the council following ‘inadequate’ inspection
reports for child protection and looked after children in 2013. in July 2014 a
second statutory direction was issued as the Secretary of State considered that
the service remained ‘inadequate’. The action taken did not, however, result in

service improvement to an adequate standard.

The Council was found to be ‘inadequate’ as detailed in Ofsted’s inspection report
of 5 June 2015. The Secretary of State carefully considered the 2015 Ofsted report
and the findings of the independent diagnostic report conducted by the appointed
Commissioner, Malcolm Newsam. Both reports found that the Council’s delivery of
children’s services, particularly in relation to child protection, continue to be

‘inadequate’.

The Secretary of State for Education has therefore agreed to the establishment of
an independent Trust to transform children’s social care in Sandwell. The
Secretary of State for Education has appointed Malcolm Newsam as

Commissioner for Children's Social Care in Sandwell, to oversee the

9



establishment of the Trust, and ensure ongoing improvement. A Direction was
issued on 7 January 2016 and is available here:
https.//www.gov.uk/government/publications/direction-issued-to-sandwell-

metropolitan-council

7.4. The Trust will be an autonomous organisation, independent of the Council. The
services agreement between the Council and the Trust will govern their
relationship; the Secretary of State for Education will have third party consent
rights. The services agreement will operate alongside a Direction issued pursuant
to 5.497A(4) of the Education Act 1996 to secure the performance of children’s
social care functions by the Trust on behalf of the Council.

7.5. The Trust will be responsible for, and have control over, its own finances,
recruitment, human resource arrangements and property requirements and will
have responsibility for the day to day delivery of children’s social care services on
behalf of the Council.

7.8. The Trust will be governed by a Trust Board comprising a Chair appointed by the
Secretary of State, Non-Executive Directors, a Chief Executive and Executive
Directors. The Chief Executive will be appointed by a Trust appointments panel
comprising the Commissioner, the Chair, the Council and the DfE.

8. SCOPE OF REQUIREMENTS

8.1 The Supplier will provide legal advice and a full range of corporate, commercial
and related legal services.

8.2 Project Objectives

8.2.1 The purpose of the project is to. establish a new, operationally-
independent Trust to deliver effective children’s services for children
and families in Sandwell.

8.2.2 The trust to be operational as soon as is reasonably possible and
no later 30 April 2018.

8.3 Requirements for Legal Services Provider

8.3.1 The legal services supplier will provide legal advice to the DfE, and
act for the Trust (and as the Trust until it is created), as indicated
below:

8.4 General

10



8.4.1

8.4.2

8.4.3

To participate fully as a key partner in the project, attending key
project meetings in Sandwell where needed, working closely with
the DIE, the DIE's appointed commissioner for children’s services,
Sandwell Metropolitan Borough Council, and other partners such

those that provide due diligence services.

To provide legal advice to the Department for Education in relation

to the set-up of a Trust in Sandwell; and

To advise on the relevant law, draft necessary documents,
negotiate and review legal corporate and commercial documents;
advise on procurement risks and mitigation strategies; and advise
and assist with the structuring of commercial transactions;
construction of contracts, licences and other legal documents;

provide legal risk assessment

8.5 Establishing the Trust

8.5.1

8.5.2

8.5.3

8.5.4

8.5.5

8.5.6

8.5.7

Advise on appropriate governance arrangements for the Trust, and
on corporate law issues relating to proposed governance structure,
in particular the relationship between the Council, the Trust, the
Chair and the Department for Education.

Draft incorporation documents as may be appropriate, including the
Memorandum and Articles of Association, coordinating legal and
other input, and advising on the appropriate provisions including
those provisions that may be necessary in light of the nature of the

Trust's operational business;
Advise on and manage the company registration of the Trust;

Advise on duties and appropriate remuneration of Directors,

including training for Directors once appointed;

Advise the Trust, once established, on corporate and constitutional
matters prior to the Trust becoming fully operational, to include
advising about future risks and risk minimisation particularly in light

of the nature of the Trust's areas of business;

Advise on tax issues, including on where the Trust will be liable for
VAT;

Advise on the property arrangements and ensure that appropriate

buildings leases are in place for the Trust; and

11



8.6

8.7

8.8

8.5.8 Advise on any other legal issues relevant to the setting up and the
operation of the Trust.

Drafting the Services Contract agreement

8.6.1 Work closely with the due diligence services provider on the
negotiation of the services contract between the Council and the
Trust;

8.6.2 Act for the Trust (and as the Trust until it is created) in negotiations
with the Council for the transfer of business systems, corporate
services, elc., and to advise on and draw up and negotiate relevant
contractual or service level arrangements;

8.6.3 Advise on and draw-up the services agreement between the
Council and the Trust, including associated and related contractual
documentation, which will enable the Trust to perform children’s
social care functions on behalf of the Council. This task will involve
liaising with, and co-ordinating input from the Department for
Education, the Government Legal Department , the Trust, and the
Council and its lawyers. The task will involve careful consideration
of issues such as termination, step-in, the Secretary of State's third
party consent rights, performance management, amongst others.

8.6.4 Advise on and undertake work to enable the transfer of third party
contracts to the Trust and or procurement of new ones, or the
establishment of formal service agreements where appropriate.

8.6.5 To ensure that appropriate buildings leases are in place for the new
Trust.

8.6.6 Provide for all requirements to comply and be consistent with the
Safeguarding Vulnerable Groups legislation as may be necessary.

Commencermnent

8.7.1 To co-ordinate with and lead other stakeholders to ensure that the
Trust commences the provision of services on time and in
accordance with statutory directions.

Post-Commencement support

8.8.1 To provide advice and support for up to 50 days beyond April 2018
following the commencement of provision of services of the Trust
arising out of both the corporate set-up and/or the operation of the

12



8.9

8.10

services agreement.

8.8.2 Work with Due Diligence Services partner to develop a
comprehensive lessons learnt review.

The Department for Education reserves the right to subsequently vary the
contract to include additional legal services relating to the establishment and
activity of the new Trust that may be required but that we are unable to specify
at present. Bidders should describe how they would agree the scope and costs
of any additional legal services that may be required so that the Department

continued to obtain value for money.

if the Supplier receives a request for legal support that the Supplier deems to
be beyond the Scope of Requirements, the Supplier must not commence work
until it has discussed and agreed the request with the DfE contract manager.

9. ADDITIONAL SCOPE OF REQUIREMENTS

9.1

9.2

9.3

We may also ask the appointed supplier to meet the following employment
and pensions requirements once the new Trust is incorporated. The
Contracting Authority cannot guarantee levels of work with regard to these
requirements and therefore envisage this will sit within the call off element of
this Tender. Suppliers should bare these requirements in mind when

providing their Average Hourly Rates:
TUPE and Employment

9.2.1 To advise on all new processes that may be necessary including
and not limited to HR and employment policies for the Trust, where

they are not transferring directly from the Council.
Pensions

9.3.1 To advise, if necessary, on an increased pension contribution rate
of Local Government Pensions Scheme (LGPS) arrangements to
the Trust

9.3.2 To advise, if necessary, on pensions liabilities and negotiate
responsibility for allocation of liabilities if needed.

10. SERVICE LEVELS AND PERFORMANCE

10.1.

The Department will measure the quality of the Supplier's delivery by
conducting regular delivery and performance conversations. Delivery

13



10.2.

10.3.

10.4.

10.5.

10.6.

10.7

10.8

conversations wilfl take place weekly; performance conversations will take
place monthly unti! the contract end date.

The Supplier shall send the a weekly detailed work plan of work done in the
previous week, and future work plan.

The Supplier shall ensure that each version of the work plan is subject to
approval. The Supplier shall ensure that the work plan is maintained and
updated on a regular basis as may be necessary to reflect the then current
state of the implementation of the Services.

The Department shall have the right to require the Supplier to include any
reasonable changes or provisions in each version of the work plan.

The Supplier shall perform its obligations so as to achieve each milestone by
the milestone date.

Changes to the milestones shall only be made in accordance with the variation
procedure and provided that the Supplier shall not attempt to postpone any of
the milestones using the variation procedure or otherwise (except in the event
of a Department default which affects the Supplier's abiiity to achieve a
Milestone by the relevant milestone date).

10.6.1 Payment can only be made following satisfactory delivery of pre-
agreed certified products and deliverables.

10.6.2 Before payment can be considered, each invoice must include a
detailed elemental breakdown of work completed and the
associated costs.

To ensure the project is launched in line with the delivery plan, timely and
accurate reporting will be achieved through regular progress reporting on the
milestones, communications issues arising and key deliverables within the
project plan. The project governance structure is yet to be determined, but this is
likely to involve attendance at or input into a fortnightly Implementation Board
and a monthly Project Board, with members including the Council, the DfE, the
professional services supplier, and the Trust.

The Supplier will be expected to have short weekly telephone conference with
the contract manager (and other key partners as appropriate) to update on
progress and resolve any issues arising.

14



11. LOCATION

11.1. The Supplier will be expected to have short weekly telephone conference with

the contract manager (and other key partners as appropriate) to update on

progress and resolve any issues arising.

12. SECURITY STANDARDS

12.1

12.1.1

Data Security Standards

For contracts which require the holding or processing of either personal
data and/or restricted data, the Supplier will need to assure the Department
that they can comply with the following security standards. Personal Data

shall have the same meaning as set out in the Data Protection Act 1998

and Restricted Data is defined as:

12.1.1.1

‘The compromise of this information or material would be likely:
to cause prolonged distress for an individual citizen, or short-term
distress for many citizens; to cause loss of reputation for an
individual citizen or organisation; to risk to any party's personal
safety; to cause financial loss or loss of earning potential to or
facilitate improper gain or advantage for individuals or
companies; to prejudice the investigation or facilitate the
commission of crime; to breach proper undertakings to maintain
the confidence of information provided by third parties; to impede
the effective development or operation of government policies; to
breach statutory restrictions on disclosure of information; to
disadvantage Government in commercial or policy negotiations
with others; to undermine the proper management of the public

sector and its operations.’

12.1.2 Department al security standards are:

12.1.2.1

that laptops have full disk encryption using either a CESG CAPS

approved product or alternatively a product that complies to the FIPS

140-2 or equivalent Standard

12.1.2.2 That personal email addresses are not use for contract work

12.1.2.3
equipment

that DfE data is segregated from non-DfE data on their own IT
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12.1.2.4  that USB devices used for transferring protectively marked DfE data

are encrypted to the FIPS 140-2 Standard

12.1.2.5 that all paper data is securely protected whilst in their care

12.1.2.6 that all paper data is securely disposed off when no longer required

12.1.3 The following link details the standard expected for suppliers to meet:

12.2

12.2.1

https://www.qov.ukfnovernment/c:olIections/qovernment-securitﬁ.ﬂ

Personnel Security Standard

The Supplier will need to assure the Department that staff supplied under
the contract including its own staff and those of sub-suppliers who need
unsupervised access to the Department’s assets including but not limited
to premises, IT equipment and classified information meet the
Government's Personnel Security Standard. The Department carries out
Personnel Security Standard verification checks on all new

employees. Suppliers and consultants with a similar level of access to
Department al assets as Department al staff must undergo the same level
of checks.The verification process consists of 4 separate checks as follows:

Identity.
Employment history.
Nationality and immigration status.

Unspent criminal records.

12.2.2 Identity

12.2.2.1  You should ensure that the identity of any relevant staff and sub-

supplier's staff has been verified and that the evidence can be provided
to the Department on request.

12.2.2.2 The Department al process for verifying an identify is to request the

following information and to check the full name and signature, date of
birth and full permanent address against qualifying documents:

Name.

Date of birth.

Full permanent address.

NINO or other unique personal identifying number.

Employers' details for the past three years.

16



» Qualifications and licenses.
« Educational details and references (where appropriate).
e Permission to work in the UK (if appropriate).

12.2.2.3 Alternative arrangements can be made including the use of
commercial agencies provided that the minimum requirements listed

above are met.
12.2.3 Employment History

12.2.3.1  You should ensure that an individual's employment history has
been verified and that the evidence can be provided to the Department
on request.

12.2.3.2 You should verify the last 3 years’ employment or academic history
checking with previous employers, following up references (where
required) or using a commercial CV checking service.

12.2.3.3 Ask for further references if;

* An employer’s reference is not available. Get a second personal
one from a person of standing in the candidate's community (e.g. a
JP, medical practitioner, officer of the armed forces, teacher,
lecturer, lawyer, bank manager, civil servant etc.)

 The individual has been in education full time. Get a reference from
their academic institution.

¢ The individual has served in the Armed Forces or Civil Service. Get

a reference from their service or Department .

12.2.4 Nationality and Immigration Status

12.2.4.1 You should verify an individual's nationality and immigration status
and ensure that they have a right to remain and work in the
UK. Evidence must be provided to the Department on request.

12.2.4.2 Individuals should be asked to produce one of the following, to meet
the minimum requirement for the verifcation security certificate is as
follows:

* A UK passport describing the person as a British citizen or citizen
of the UK and colonies with the right of abode in the UK.
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» A passport with a certificate of entitlement issued by the UK with
the right of abode in the UK.

* Apassport or ID card issued by a European Economic Area (EEA)
State, or State with an agreement forming part of the Communities
Treaties (e.g. Switzerland) and which describes the holder as a
citizen.

e An EEA registration certificate, permanent residence document or
(permanent) residence card, or EEA residence permit. (Swiss
nationals are treated as EEA nationals for these purposes.)

* A passport or travel document endorsed to show they are exempt
from immigration conirols, with indefinite leave to enter or stay in
the UK, or no time limit on the stay.

s A passport or other travel document endorsed to show that the
holder has current leave to enter or remain in the UK and is
permitted to take the employment in question (provided that it does
not require the issue of a work permit).

*  An Application Registration Card (ARC) which indicates that the
holder is entitled to take employment in the UK.

12.2.4.3 Alternatively you can ask the individual to produce a document issued by
a previous employer, Inland Revenue, Department for Work and
Pensions’ Jobcentre Plus, the Employment Service, the Training and
Employment Agency (Northern Ireland) or the Northern Ireland Social
Security Agency, which contains the national insurance number of the
person named in the document and one of the following:

* A full UK birth certificate which specifies the names of the holder's parents.
« A birth certificate issued in the Channel Islands, the Isle of Man or Ireland.
» A certificate of registration or naturalisation as a British citizen.

» A letter issued by the Home Office, to the holder, which indicates that the
person named in it has been granted indefinite leave to enter, or remain in,
the UK.

18



12.2.5

¢ An Immigration Status Document issued by the Home Office, to the holder,
endorsed with a UK Residence Permit, which indicates that the holder has

been granted indefinite leave to enter, or remain in, the UK.

« A letter issued by the Home Office, to the holder, which indicates that the
person named in it has subsisting leave to enter, or remain in, the UK and is
entitled to take the employment in question in the UK.

« An Immigration Status Document issued by the Home Office, to the holder,
endorsed with a UK Residence Permit, which indicates that the holder has
been granted leave to enter, or remain in, the UK and is entitled to take the

employment in question in the UK.

Unspent Criminal Record

12.2.5.1 Organisations other than sole traders that are awarded contracts by the

Department should obtain a CRB check on behalf of their employee and
should provide a copy for the Department as it may be required to obtain a

security pass to enter Department al premises.

12.2.5.2 Sole traders must make a self declaration of any unspent convictions. The

Department aims to check all declarations through Disclosure Scotland.

12.2.5.3 You must not supply any individual if they are:

On probation (in a legal sense.)

. Under a suspended prison sentence.

Released from prison on parole.

Still under a conditional discharge.

13 PROJECT TIMETABLE

13.1

13.2

The Trust is expected to be operational by April 2018. This will include all
agreed children’s social care functions being delivered by the Trust.

The contract will be for a period of 27 weeks from 1 November 2017 to 30 April
2018.
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Appendix 2
(Charging Structures)

1. GENERAL PROVISIONS

1.1 The Framework Prices set out in this Framework Schedule 2 are the maximum
that the Supplier may charge pursuant to any Call-Off Agreement. For the
avoidance of doubt, the provisions of this Schedule do not stop Contracting
Bodies from agreeing Charges that are lower than the Framework Prices. The
agreed prices of the fixed dates are shown below.

1.2 The Supplier acknowledges that the Fixed Prices will not be reviewed for the
period of the contract.

1.3 The Supplier acknowledges and agrees that the Fixed Prices cannot be increased
during the first Contract Years.

2. FIXED PRICES

2.1 The Department shall pay the supplier at the fixed price of £162k (excluding VAT)
from the period of 1 November 2017 to 30 April 2018, with an option to extend for
up to 3 months, until 31 July 2018. (See Appendix 3 for price options).

2.2 Where the Supplier has been asked to undertake tasks that relate to employment
and/or pension advice, or were not specified in the original contract, there will be a
call off element for the supplier to charge a fixed hourly or daily rate. This has
been agreed between the Depariment and the Supplier with the following rates:

Grade Hourly rate _ Daily rate
Partner £275 £2,360
Senior Solicitor {5+ PQE) £245 £2,120
Solicitor (2 — 5 PQE) £200 £1,760

2.3 All work invoked in the call off will need to be evidenced by the Supplier, and
agreed by the Department .

2.4 The Department has capped the number off days in the call of period to 10
working days.
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2.5 Except where otherwise expressly stated in the Contract the only payments to be
paid by the DFE for the performance by the Supplier of its obligations under the
Contract shali be the Charges which shall be inclusive of all costs and expenses

incurred by the Supplier in the performance of its obligations.

2.6 Except where otherwise expressly stated in schedule 3 the Supplier shall not be
entitled to increase the Charges or any rates identified in schedule 3 throughout

the Term.

2.7 The Charges are exclusive of Value Added Tax (“VAT”) and all other taxes,
duties and levies, but shall be inclusive of all charges, costs and expenses of
whatever nature the Supplier incurs in providing the Services, and performing all
other obligations of the Supplier, under the Contract (unless expressly stated
otherwise in the Contract). The Supplier should notify the DFE of any direct VAT
charges for the delivery of the Contract. The Supplier shall identify VAT and other
applicable taxes, duties and levies separately on invoices, including identifying the
elements of the Charges that are subject to VAT at the standard rate or at any
other rates and that are zero rated or exempt from VAT.

2.8 Payment of the Charges by the DFE shall be without prejudice to any rights the
DFE may have by reason of any Services, or any part thereof, failing to comply
with any provision of the Contract and any breach by the Supplier of the Contract
shall not be deemed to be accepted or waived by the DFE by reason of such

payment.

2.9 The DFE may deduct from or offset against any monies due or becoming due to
the Supplier under the Contract (including the Charges) any monies due from the
Supplier under the Contract or otherwise under any other agreement or account

whatsoever.

2.10 Invoice shall be submitted to faye.skelton @ education.gov.uk and

sscl.poinvoicepayments @ dwp.gsi.qov.uk , at the of each month. An invoice is a

“Valid Invoice” if it is legible and includes
2.10.1 the date of the invoice;
2.10.2 Suppliers full name and address;
2.10.3 Contract reference number;

2.10.4 the charging period;

2.10.5 a detailed breakdown of the appropriate Charges including
deliverables or milestones achieved (if applicable};
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2.10.6 days and times worked (if applicable);
2.10.7  Service Credits (if applicable); and
2.10.8 VAT if applicable.

2.1 The DFE shall not pay an invoice which is not a Valid Invoice.

2.12 The DFE intends to pay Valid Invoices within 10 days of receipt. Valid
Invoices not paid within 30 days are subject to interest at the rate of 2% above the
base rate from time to time of Barclays Bank. This clause 2.9 is a substantial
remedy for late payment of any sum payable under the Contract in accordance
with section 8(2) Late Payment of Commercial Debts {Interest) Act 1998.

2.13 The DFE shall not be responsible for any delay in payment caused by
receipt of invoices which are not Valid Invoices and shall, within 10 Business Days
of receipt, return to the Supplier for correction invoices that are not Valid Invoices
together with an explanation of the need for correction.

2.14 At the end of the Term the Supplier shall promptly draw-up a final invoice
which shall cover all Services provided up to the end of the Term which have not
already been invoiced to the DFE. The final invoice shall be submitted not later
than 30 days after the end of the Term.

2.15 The DFE shall not be obliged to pay the final invoice until the Supplier has
carried out all of the Service.

2.16 The Supplier shall ensure that a term is included in all Sub-Contracts which
requires payment to be made of all sums due to Sub-Suppliers within 30 days
from the receipt of a valid invoice.

217 If the DFE disputes ahy amount specified in a Valid Invoice it shall pay
such amount of the invoice as is not in dispute and within 10 Business Days notify
the Supplier of the reasons for disputing the invoice. The DFE may withhold the
disputed amount pending resolution of the dispute.

2,18 The Parties shall use all reasonable endeavours to resolve any dispute
over invoices within 10 Business Days of the dispute being raised, after which
period either Party may refer the matter for resolution in accordance with Clause
36.

3. ADJUSTMENT OF FRAMEWORK PRICES
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3.1 The Framework Prices shall only be varied:

3.1.1 due to a Specific Change in Law in relation to which the Parties agrees that
a change is required to all or part of the Framework Prices;

3.1.2 where the Parties agree a reduction in all or part of the Framework Prices

in accordance with paragraph 5.2; or

3.1.3 where a review of the Framework Prices is requested and agreed by the
Parties, in accordance with the provisions of paragraph 6 of this Framework
Schedule 2.

3.2 Every six (6) Months during the Term commencing from the Commencement

Date, the Supplier shall assess the level of the Framework Prices to consider
whether it is able to reduce them. Such assessments shall be carried out as at 1
May and 1 December in each Contract Year (each an “Assessment Date”). The
Supplier shall notify the Authority within five (5) Working Days of the Assessment
Date whether or not it is able to decrease all or some of the Framework Prices
and to the extent that the Supplier is able to decrease all or some of the
Framework Prices it shall promptly notify the Authority in writing and such
reduction shall be implemented in accordance with paragraph 6.

4. TRAVEL AND RELATED CHARGES

4.1 All train, taxi fares and hotel expenditure shall be covered within the fixed fee

agreed between the Department and the supplier.

5. DISBURSEMENTS

5.1 Attorney General Panel Counsel

5.11

The Supplier shall not place or cause to be placed any orders with third parties
{including barristers) or otherwise incur liabilities in the name of the Contracting
Bodies without prior written approval of the relevant Contracting Body. The
Supplier shall only instruct barristers from the Attorney General's panels of counsel
once written approval (including in relation to specific barrister's nomination) has
been provided by the relevant Contracting Body.

In the event written approval is granted by the Contracting Body in accordance

" with 9.1.1, the Attorney General panel counsel’s fees shall apply to the instructed

panel counsel members.

5.2 Administrative Costs
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15.2.2 For the avoidance of doubt, the Fixed Price shall be all-inclusive of
administrative costs associated with the scope of work, including bulk
photocopying and courier charges.

15.2.3 The Contracting Bodies shall pay Charges only for those fee earners whom it
has accepted as assigned to the supply of the Services and as identified in the
Letter of Appointment (or any amendments thereof). The Supplier shall ensure
that Supplier Staff attendance at meetings is kept to a minimum and as
required for the delivery of the Services and for the proper performance of the
relevant Call-Off Agreement.
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6. SUPPLY OF CONTRACT SERVICES

6.1

Contract Services

6.1.1

6.1.2

The Supplier shall supply the Contract Services to the Department in

accordance with the provisions of the Contract.

The Supplier shall:

6.1.2.1

6.1.2.2

6.1.2.3

6.1.2.4

6.1.2.5

comply with all reasonable instructions given to the Supplier and its
Staff by the Department in relation to the Contract Services from time
to time, including reasonable instructions to reschedule or alter the

Contract Services;

immediately report to the Department’s Representative any matters
which involve or could potentially involve a conflict of interest;

co-operate with the Department and the Department’s other
professional advisers in refation to the Contract Services as required
by the Client;

comply with the Department’s internal policies and procedures and
Government codes and practices in force from time to time (including
policies, procedures, codes and practices relating to staff vetting,
security, equality and diversity, confidentiality undertakings and
sustainability) in each case as notified to the Supplier in writing by the

Client; and

save to the extent expressly set out in the Letter of Appointment,
obtain prior written approval from the Department’s Representative

before advising the Department on:

. European Community law (including State aid and public

procurement); or
. public law (including national security); or

. the Transfer of Undertakings (Protection of Employment)
Regulations 1981 (or any subsequent enactment thereof); or

. any other issue as may be notified to the Supplier from time to

time by the Department’s Representative,

. and where approval is given, copy or, if the advice is given
orally, confirm in writing, to the Department’'s Representative,
any advice given to the Client.
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6.1.3

6.1.4

6.1.5

The Supplier shall not:

6.1.3.1 knowingly act at any time during the term of the Contract in any
capacity for any person, firm or company in circumstances where a
conflict of interest between such person, firm or company and the
Department shall thereby exist in relation to the Contract Services; or

6.1.3.2 incur any expenditure which would result in any estimated figure for
any element of the Contract Services being exceeded without the
Department’s written agreement; or

6.1.3.3 without the prior written consent of the Department , accept any
commission, discount, allowance, direct or indirect payment, or any
other consideration from any third party in connection with the
provision of the Contract Services; or

6.1.3.4 pledge the credit of the Department in any way; or

6.1.3.5 engage in any conduct which in the reasonable opinion of the
Department is prejudicial to the Department .

Both Parties shall take all necessary measures to ensure the health and safety of
the other Party's employees, consultants and agents visiting their premises

The Supplier accepts that the Department shall have the right after consultation
with the Supplier to require the removal from involvement in the Contract Services
of any person engaged in the performance of the Contract Services if in the
Department’s reasonable opinion the performance or conduct of such person is or
has been unsatisfactory or if it shall not be in the public interest for the person to
work on the Contract Services.

Where the Supplier is more than one firm acting as a consortium, each firm that is
a member of the consortium shall be jointly and severally liable for performance of
the Supplier's obligations under the Contract.

6.2 Variation of Contract Services

6.2.1

6.2.2

6.2.3

The Department may request a variation to the Contract Services at any time
provided that such variation does not amount to a material change to the Order.

Any request by the Department for a variation to the Contract Services shall be by
written notice to the Supplier:

giving sufficient information for the Supplier to assess the extent of the variation
and any additional costs that may be incurred; and
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6.2.4 specifying the timeframe within which the Supplier must respond to the request,

6.2.5

which shall be reasonable, and the Supplier shall respond to such request within

such timeframe.

in the event that the Supplier and the Department are unable to agree any change
to the Contract Charges in connection with any requested variation to the Contract
Services, the Department may agree that the Supplier should continue to perform

its obligations under the Contract without the variation or may terminate the

Contract.

6.3 Key Personnel

6.3.1

6.3.2

The Supplier acknowledges that the Key Personnel are essential to the proper
provision of the Contract Services to the Client. The Key Personnel shall be
responsible for performing such roles as are ascribed to them in the Letter of
Appointment and such other roles as may be necessary or desirable for the
purposes of the Contract or as may be agreed between the Parties.

The Key Personnel shall not be released by the Supplier from supplying the
Contract Services without the agreement of the Client, except by reason of long
term sickness, maternity leave, paternity leave, termination of
employment/partnership or other extenuating circumstances.
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6.3.3 Any replacements to the Key Personnel shall be subject to the agreement of the
Department Such replacements shall be of at least equal status or of equivalent
experience and skills to the Key Personnel being replaced and be suitable for the
responsibilities of that person in relation to the Contract.

8.3.4 The Department shall not unreasonably withhold its agreement. Such agreement
shall be conditional on appropriate arrangements being made by the Supplier to
minimise any adverse impact on the Contract which could be caused by a change
in Key Personnel.

6.3.5 If requested by the Department, the Supplier shall procure that Key Personnel
attend transaction review meetings at no cost to the Department during the term of
the Contract and upon its conclusion.

7. PAYMENT AND CHARGES
7.1 Contract Charges and VAT

7.1.1 In consideration of the Supplier's performance of its obligations under the
Contract, the Department shall pay the Contract Charges in accordance with
Clause 7.2 {Payment).

7.1.2  The Department shall, in addition to the Contract Charges and following
receipt of a valid VAT invoice, pay the Supplier a sum equal to the VAT
chargeable on the value of the Contract Services supplied.

7.1.3 The provisions of paragraphs 8 and 9 of Framework Schedule 2 (Charging
Structure) of the Framework Agreement shall apply in relation to the Contract
Services.

7.1.4 If at any time before the Contract Services have been delivered in full the
Supplier reduces its Framework Prices for any Services which are provided
under the Framework Agreement in accordance with the terms of the
Framework Agreement with the result that the Framework Prices are lower
than the Contract Charges, the Contract Charges for the Contract Services
shall automatically be reduced so as to be equal to the Framework Prices.

28



7.1.5 The Supplier shall indemnify the Department on demand and on a continuing

basis against any liability, including without limitation any interest, penalties or
costs, which are suffered or incurred by or levied, demanded or assessed on
the Department at any time in respect of the Supplier's failure to account for or
to pay any VAT relating to payments made to the Supplier under the Contract.
Any amounts due under this Clause 7.1.5 shall be paid by the Supplier to the
Department not less than five (5) Working Days before the date upon which

the tax or other liability is payable by the Client.

7.2 Payment

7.21

7.2.2

7.2.3

7.2.4

7.2.5

The Department shall pay all sums properly due and payable to the Supplier in
respect of the Contract Services in cleared funds by no later than thirty (30)
calendar days after the date of a validly issued invoice for such sums.

The Supplier shall ensure that each invoice (whether submitted electronically
or in a paper form) contains all appropriate references and a detailed
breakdown of the Contract Services provided and any disbursements and that
it is supported by such other documentation as may reasonably be required by

the Department to substantiate the invoice.

The Supplier shall ensure that all invoices submitted to the Department for
Contract Services are exclusive of the Management Charge payable to the
Authority in respect of the Contract Services. The Supplier shall not be entitled
to increase the Contract Charges by an amount equal to such Management
Charge or to recover such Management Charge as a surcharge or

disbursement.

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

Subject always to the provisions of Clause 28, if the Supplier enters into a
SubContract in respect of the Contract Services, it shall ensure that a
provision is included in such Sub-Contract which requires payment to be made
of all sums due by the Supplier to the Sub-Supplier within a specified period
not exceeding thirty (30) calendar days from the receipt of a validly issued
invoice, in accordance with the terms of the Sub-Contract.
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7.2.6

Ti2:7

728

The Supplier shall not suspend the supply of the Contract Services unless the
Supplier is entitled to terminate the Contract under Clause 12.1.1.3 on the
grounds of the Department's failure to pay undisputed sums of money.
Interest shall be payable by the Department in accordance with the Late
Payment of Commercial Debts (Interest) Act 1998 on the late payment of any
undisputed sums of money properly invoiced by the Supplier in respect of the
Contract Services.

The Supplier shall accept the Government Procurement Card as a means of
payment for the Contract Services where such card is agreed with the
Department to be a suitable means of payment. The Supplier shall be solely
liable to pay any merchant fee levied for using the Government Procurement
Card and shall not be entitled to recover this charge from the Client.

All payments due shall be made in cleared funds to such bank or building
society account as the recipient Party may from time to time direct in writing.

7.3 Recovery of Sums Due

7.3.1

7.3.2

Wherever under the Contract any sum of money is recoverable from or
payable by the Supplier (including any sum which the Supplier is liable to pay
to the Department in respect of any breach of the Contract), the Department
may unilaterally deduct that sum from any sum then due, or which at any later
time may become due to the Supplier under the Contract

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

LIABILITY AND INSURANCE

8.1  Liability

8.1.1  The Supplier shall fully indemnify and keep indemnified the Department on demand

in full from and against all claims, proceedings, actions, damages, costs, expenses

and any other liabilities whatsoever arising out of, in respect of or in connection with,

the supply, purported supply or late supply of the Contract Services or the

performance or non-performance by the Supplier of its obligations under the

Framework Agreement and the Department’s financial loss arising from any advice

given or omitted fo be given by the Supplier, or any other loss which is caused by

any act or omission of the Supplier.
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8.1.2 For the avoidance of doubt, the cap of liability will be limited to £10,000,000 (£10

million).

8.1.3 Neither Party excludes or limits its liability for:
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8.14

8.15

816

8.1.3.1 death or personal injury caused by its negligence, or that of its
employees, agents or sub-suppliers; or fraud or fraudulent
misrepresentation by it or its employees.

No individual nor any service company of the Supplier employing that individual
shall have any personal liability to the Department for the Contract Services
supplied by that individual on behalf of the Supplier and the Department shall not
bring any claim under the Contract against that individual or such service company
in respect of the Contract Services save in the case of Fraud or any liability for
death or personal injury. Nothing in this Clause 8.1.1 shall in any way limit the
liability of the Supplier in respect of the Contract Services, which such liability shall
be uncapped unless otherwise specified in the Letter of Appointment.

The Supplier shall fully indemnify and keep indemnified the Department on
demand in full from and against all claims, proceedings, actions, damages, costs,
expenses and any other liabilities whatsoever arising out of, in respect of or in
connection with, the supply, purported supply or late supply of the Contract
Services or the performance or non-performance by the Supplier of its obligations
under the Framework Agreement and the Department's financial loss arising from
any advice given or omitted to be given by the Supplier, or any other loss which is
caused by any act or omission of the Supplier.

Subject to Clauses 8.1.1 and 8.1.3, in no event shall either Party be iiable to the
other for any:

8.1.6.1 loss of profits;

8.1.6.2 loss of business;

8.1.6.3 loss of revenue;

8.1.6.4 loss of or darnag.e to goodwill;

8.1.6.5 loss of savings (whether anticipated or otherwise); and/or
8.1.6.6 any indirect, special or consequential loss or damage.

The Supplier shall be liable for the following types of loss, damage, cost or
expense which shall be regarded as direct and shall (without in any way, limiting
other categories of loss, damage, cost or expense which may be recoverable by
the Department) be recoverable by the Department:

8.1.7.1 the additional operational and/or administrative costs and expenses
arising from any Material Breach;
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8.1.8

8.1.9

8.2

8.2.1

8.2.2

8.1.7.2 the cost of procuring, implementing and operating any alternative or
replacement services to the Contract Services; and

8.1.7.3 any regulatory losses, fines, expenses or other losses arising from a

breach by the Supplier of any Laws.

No enquiry, inspection, approval, sanction, comment, consent, decision or
instruction at any time made or given by or on behalf of the Department to any
document or information provided by the Supplier in its provision of the Contract
Services, and no failure of the Department to discern any defect in or omission
from any such document or information shall operate to exclude or limit the
obligation of the Supplier to exercise all the obligations of a professional Supplier

employed in a client/Supplier relationship.

Save as otherwise expressly provided, the obligations of the Department under the
Contract are obligations of the Department in its capacity as a contracting
counterparty and nothing in the Contract shall operate as an obligation upon, or in
any other way fetter or constrain the Department in any other capacity, nor shall
the exercise by the Department of its duties and powers in any other capacity lead
to any liability under the Contract (howsoever arising) on the part of the
Department to the Supplier.

Insurance

The Supplier shall effect and maintain with a reputable insurance company a
policy or policies of insurance providing an adequate level of cover in respect of all
risks which may be incurred by the Supplier, arising out of the Supplier's
performance of its obligations under the Contract, including death or personal
injury, loss of or damage to property or any other loss. Such policy or policies shall
include professional indemnity cover in respect of any financial loss to the
Department arising from any advice given or omitted to be given by the Supplier
under the Contract or otherwise in connection with the provision of the Contract
Services. Such insurance shall be maintained for so long as the Supplier may
have any liability to the Client.

It shall be the responsibility of the Supplier to determine the amount of insurance
cover that will be adequate to enable the Supplier to satisfy any liability arising in

respect of the risks referred to in Clause 8.2.



8.2.3 [, for whatever reason, the Supplier fails to give effect to and maintain the
insurances required by Clause 8.2, the Depariment may make alternative
arrangements to protect its interests and may recover the costs of such
arrangements from the Supplier.

8.2.4 The provisions of any insurance or the amount of cover shall not relieve the
Supplier of any liabilities under the Contract,

9. INTELLECTUAL PROPERTY RIGHTS

9.1 All Intellectual Property Rights in the output from the Contract Services shall vest
in the Supplier who shall grant to the Department a non-exclusive, unlimited,
irrevocable licence to use and exploit the same.

9.2 Subject to Clause 9.1 and save as expressly granted elsewhere under the
Contract, the Department shall not acquire any right, title or interest in or to the
Intellectual Property Rights of the Supplier or its licensors and the Supplier shall
not acquire any right, title or interest in or to the Intellectual Property Rights of the
Department or its licensors.

9.3 The Supplier shall on demand fully indemnify and keep fully indemnified and hold
the Department and the Crown harmless from and against all actions, suits,
claims, demands, losses, charges, damages, costs and expenses and other
liabilities which the Department and or the Crown may suffer or incur as a result of
any claim that the performance by the Supplier of the Contract Services infringes
or allegedly infringes a third party's Intellectual Property Rights (any such claim
being a "Claim").

9.4 If a Claim arises, the Department shall notify the Supplier in writing of the Claim
and the Department shall not make any admissions which may be prejudicial to
the defence or settlement of the Claim. The Supplier shall at its own expense
conduct all negotiations and any litigation arising in connection with the Claim
provided always that the Supplier:

9.4.1 shall consult the Department on all substantive issues which arise during the
conduct of such litigation and negotiations;

9.4.2 shall take due and proper account of the interests of the Client;

9.4.3 shall consider and defend the Claim diligently using competent counsel and in
such a way as not to bring the reputation of the Department into disrepute; and

9.4.4 shall not settle or compromise the Claim without the prior written approval of the
Department (not to be unreasonably withheld or delayed).
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9.5 The Supplier shall have no rights to use any of the Department's names, logos or
trademarks without the prior written approval of the Client.

10. PROTECTION OF INFORMATION
10.1 Protection of Personal Data

10.1.1 With respect to the Parties' rights and obligations under the Contract, the Parties
agree that the Department is the Data Controller and that the Supplier is the Data
Processor in relation to the Department’s Personal Data.

10.1.2 The Supplier shall:

10.1.3 Process the Department’s Personal Data only in accordance with instructions from
the Department (which may be specific instructions or instructions of a general
nature as set out in the Contract or as otherwise notified by the Department to the
Supplier during the term of the Contract);

10.1.4 Process the Department’'s Personal Data only to the extent, and in such manner,
as is necessary for the provision of the Services or as is required by Law or any

Regulatory Body;

10.1.5 implement appropriate technical and organisational measures to protect the
Department’s Personal Data against unauthorised or unlawful processing and
against accidental loss, destruction, damage, alteration or disclosure. These
measures shall be appropriate to the harm which might result from any
unauthorised or unlawful Processing, accidental loss, destruction or damage to the

Client's

10.1.6 Personal Data and having regard to the nature of the Department's Personal Data
which is to be protected;

10.1.7 take reasonable steps to ensure the reliability of all members of the Supplier's Staff
who have access to the Department's Personal Data;

10.1.8 obtain the Department’s prior written approval in order to transfer all or any of the
Department’s Personal Data to any Sub-Suppliers for the provision of the Contract

Services;

10.1.9 ensure that all members of the Supplier's Staff required to access the Personal
Data are informed of the confidential nature of the Personal Data and comply with
the obligations set out in this Clause 10.1 ;

10.1.10 ensure that none of the Supplier's Staff publish, disclose or divulge any of
the Department’s Personal Data to any third party unless directed in writing to do
s0 by the Client
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10.1.11

10.1.12

10.1.13

10.1.14

10.1.15

notify the Department within five (5) Working Days if the Supplier receives:

. a request from a Data Subject to have access to the Department's
Personal Data relating to that person; or

. a complaint or request relating to the Department's obligations
under the Data Protection Legislation;

provide the Department with full cooperation and assistance in relation to
any complaint or request made relating to the Department's Personal
Data, including by:

. providing the Department with full details of the complaint or
request;

. complying with a data access request within the relevant
timescales set out in the Data Protection Legislation and in
accordance with the Department's instructions;

. providing the Department with any Department's Personal Data it
holds in relation to a Data Subject (within the timescales required
by the Client); and

. providing the Department with any information requested by the
Client;

permit or procure permission for the Department or the Department's
Representative (subject to reasonable and appropriate confidentiality
undertakings), to inspect and audit, the Supplier's data Processing activities
(and/or those of its agents and Sub-Suppliers) and comply with all
reasonable requests or directions by the Department to enable the
Department to verify and/or procure that the Supplier is in full compliance
with its obligations under the Contract;

provide a written description of the technical and organisational methods
employed by the Supplier for Processing the Department's Personal Data
(within the timescales required by the Client); and

not Process or otherwise transfer any Department's Personal Data outside
the European Economic Area without the prior written consent of the
Department which may be given on such terms as the Department in its
discretion thinks fit.
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10.1.16 The Supplier shall comply at all times with the Data Protection Legislation
and shall not perform its obligations under the Contract in such a way as to
cause the Department to breach any of its applicable obligations under the

Data Protection Legislation,

10.1.17 The Supplier acknowledges that, in the event that it breaches (or attempts
or threatens to breach) its obligations relating to the Department's
Personal Data that the Department may be irreparably harmed (including
harm to its reputation). In such circumstances, the Department may
proceed directly to court and seek injunctive or other equitable relief to
remedy or prevent any further breach (or attempted or threatened breach).

10.1.18 In the event that through any failure by the Supplier to comply with its
obligations under the Contract, Department’s Personal Data is transmitted
or Processed in connection with the Contract is either lost or sufficiently
degraded so as to be unusable, the Supplier shall be liable for the cost of
reconstitution of that data and shall reimburse the Department in respect of
any charge levied for its transmission and any other costs charged in
connection with such failure by the Supplier.

10.2 Confidentiality

10.2.1  Except to the extent set out in this Clause 10.2 or where disclosure is
expressly permitted elsewhere in the Contract, each Party shall:

10.2.2 treat the other Party's Confidential Information as confidential and

safeguard it accordingly; and

10.2.3  not disclose the other Party's Confidential Information to any other person
without the owner's prior written consent.

10.2.4  Clause 10.2.1 shall not apply to the extent that:

10.2.4.1 such disclosure is a requirement of Law placed upon the Party making the
disclosure, including any requirements for disclosure under the FOIA, Code
of Practice on Access to Government Information or the Environmental
Information Regulations pursuant to Clause 10.4 (Freedom of Information);

or

10.2.4.2 such information was in the possession of the Party making the disclosure
without obligation of confidentiality prior to its disclosure by the information

owner; or

37



10.2.5

10.2.6

10.2.7

10.2.8

10.2.4.3 such information was obtained from a third party without obligation of

confidentiality; or

10.2.4.4 such information was already in the public domain at the time of disclosure

otherwise than by a breach of the Contract; or

10.2.4.5 it is independently developed without access to the other Party's

Confidential Information.

The Supplier may only disclose the Department’s Confidential Information to
those members of the Supplier's Staff who are directly involved in the provision of
the Contract Services and who need to know the information, and shall ensure that
such individuals are aware of and shall comply with these obligations as to
confidentiality.

The Supplier shall not, and shall procure that the Supplier's Staff do not, use any
of the Department's Confidential Information received otherwise than for the
purposes of the Contract,

At the written request of the Client, the Supplier shall procure that those members
of the Supplier's Staff identified in the Department's notice sign a confidentiality
undertaking prior to commencing any work in accordance with the Contract.

Nothing in the Contract shall prevent the Department from disclosing the Supplier's
Confidential Information (including the Management Information obtained pursuant
to clause 13 of the Framework Agreement):

10.2.8.1 to any Crown body or any other Contracting Body on the basis that the

information is confidential and is not to be disclosed to a third party which is
not part of any Crown body or any Department save as required by Law;

10.2.8.2 to any consuitant, supplier or other person engaged by the Department for

any purpose relating to or connected with the Contract or the Framework
Agreement (on the basis that the information shall be held by such
consultant, supplier or other person in confidence and is not to be disclosed
to any third party) or any person conducting an Office of Government
Commerce gateway review or any additional assurance programme;

10.2.8.3 for the purpose of the examination and certification of the Department’s

accounts; or

10.2.8.4 for any examination pursuant to section 6(1) of the National Audit Act 1983

of the economy, efficiency and effectiveness with which the Department has
used its resources.
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10.2.9 The Department shall use all reasonable endeavours to ensure that any

government Department , Client, employee, third party or Sub-Supplier to whom

the Supplier's Confidential Information is disclosed pursuant to Clause 10.2.6 is

made aware of the Department’s obligations of confidentiality

10.2.10

10.2.11

10.2.12

Nothing in this Clause 10.2 shall prevent either Party from using any
techniques, ideas or Know-How gained during the performance of the
Contract in the course of its normal business to the extent that this use does
not result in a disclosure of the other Party's Confidential Information or an

infringement of PR.

In order to ensure that no unauthorised person gains access to any
Confidential Information or any data obtained in performance of the Contract,
the Supplier undertakes to maintain adequate security arrangements that

meet the requirements of Good Industry Practice.

The Supplier shall, at all times during and after the performance of the
Contract, indemnify the Department and keep the Department fully
indemnified against all losses, damages, costs or expenses and other
liabilities (including legal fees) incurred by, awarded against or agreed to be
paid by the Department arising from any breach of the Supplier's obligations
under this Clause 10.2 except and to the extent that such liabilities have

resulted directly from the Department's instructions.

10.3 Official Secrets Acts 1911 to 1989; section 182 of the Finance Act 1989

10.3.1  The Supplier shall comply with and shali ensure that its Staff comply with, the

provisions of:

10.3.1.1 the Official Secrets Acts 191 1 to 1989; and

10.3.1.2 section 182 of the Finance Act 1989

10.4 Freedom of Information

10.4.1 The Supplier acknowledges that the Department is subject to the requirements of
the FOIA and the Environmental Information Regulations and shall assist and

cooperate with the Department to enable the Department to comply with its

Information disclosure obligations.

10.4.2 The Supplier shall and shall procure that its Sub-Suppliers shall:

10.4.2.1 transfer to the Department all Requests for Information that it receives as

soon as practicable and in any event within two (2) Working Days of

receiving a Request for Information;
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10.4.2.2 provide the Department with a copy of all Information relating to a Request
for Information in its possession, or control in the form that the Department
requires within five (5) Working Days (or such other period as the
Department may specify) of the Department's request; and

10.4.2.3 provide all necessary assistance as reasonably requested by the
Department to enable the Department to respond to the Request for
Information within the time for compliance set out in section 10 of the FOIA
or regulation 5 of the Environmental Information Regulations.

10.4.3 The Department shall be responsible for determining in its absolute discretion and
notwithstanding any other provision in the Contract or any other contract whether
the Commercially Sensitive Information and/or any other Information including
Supplier's Confidential Information, is exempt from disclosure in accordance with
the provisions of the FOIA or the Environmental Information Regulations.

10.4.4 In no event shall the Supplier respond directly to a Request for Information unless
authorised in writing to do so by the Client.

10.4.5 The Supplier acknowledges that (notwithstanding the provisions of Clause 10.2)
the Department may, acting in accordance with the Ministry of Justice Codes, be
obliged under the FOIA or the Environmental Information Regulations to disclose
information concerning the Supplier or the Contract Services

10.4.5.1 In certain circumstances without consulting the Supplier; or

10.4.5.2 following consultation with the Supplier and having taken the Supplier's
views into account,

10.4.5.3 provided always that where Clause 10.4.5.4 applies the Department shall,
in accordance with any recommendations of the Code, take reasonable
steps, where appropriate, to give the Supplier advaﬁced notice, or failing
that, to draw the disclosure to the Supplier's attention after any such
disclosure.

10.4.5.4 The Supplier shall ensure that all Information is retained for disclosure in
accordance with the provisions of the Contract and in any event in
accordance with the requirements of Good Industry Practice and shall permit
the Department on reasonable notice to inspect such records as requested
from time to time.
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10.4.5.5 The Supplier acknowledges that the Commercially Sensitive Information is
of an indicative nature only and that the Department may be obliged to
disclose it in accordance with Clause 10.4.5.

10.5 Transparency

10.5.1 The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of the
Contract is not Confidential Information. The Department shall be responsible for
determining in its absolute discretion whether any of the content of the Contract is

exempt from disclosure in accordance with the provisions of the FOIA.

10.5.2 Notwithstanding any other term of the Contract, the Supplier hereby gives consent
to the Department to publish the Contract to the general public in its entirety
(subject only to redaction of any information which is exempt from disclosure in
accordance with the provisions of the FOIA), including any changes to the

Contract agreed from time to time.

10.5.3 The Department may consult with the Supplier to inform its decision regarding any
redactions but the Department shall have the final decision in its absolute

discretion.

10.5.4 The Supplier shall assist and cooperate with the Department to enable the

Department to publish the Contract.
11. WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
114 The Supplier warrants, represents and undertakes io the Department that:

11.1.1 has full capacity and authority and all necessary consents licences, permissions
{statutory, regulatory, contractual or otherwise) to enter intc and perform its
obligations under the Contract;

11.1.2 the Contract is executed by a duly authorised representative of the Supplier;
11.1.3 in entering the Contract it has not committed any Fraud;

11.1.4 it has not committed any offence under the Prevention of Corruption Acts 1889 to
1916, or the Bribery Act 2010;

11.1.5 all information, statements and representations contained in the Supplier's tender
or other submission to the Department for the award of the Contract Services are
true, accurate and not misleading save as specifically disclosed in writing to the
Department prior to execution of the Contract and it will advise the Department of
any fact, matter or circumstance of which it may become aware which would
render any such information, statement or representation to be false or misleading;
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11.1.6 no claim is being asserted and no litigation, arbitration or administrative
proceeding is presently in progress or, to the best of its knowledge and belief,
pending or threatened against it or its assets which will or might affect its ability to
perform its obligations under the Contract;

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

11.1.8 it has not done or omitted to do anything which could have an adverse effect on its
assets, financial condition or position as an ongoing business concern or its ability
to fulfil its obligations under the Contract:

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

11.1.10 it has taken and shall continue to take all steps, in accordance with Good
Industry Practice, to prevent the unauthorised use of, modification, access,
introduction, creation or propagation of any disruptive element, virus, worms
and/or Trojans, spyware or other malware into the computing environment
(including the hardware, software and/or telecommunications networks or
equipment), data, software or Confidential Information (held in electronic form)
owned by or under the control of, or used by, the Client; and

11.1.11 it owns, has obtained or is able to obtain valid licences for all Intellectual
Property Rights that are necessary for the performance of its obligations under
the Contract and shall maintain the same in full force and effect for so long as
is necessary for the proper provision of the Contract Services.

11.2 The Supplier warrants, represents and undertakes to the Department that:

11.2.1 it has read and fully understood the Letter of Appointment and these Call-Off
Terms and is capable of performing the Contract Services in all respects in
accordance with the Contract;

11.2.2  the Supplier and each of its Sub-Suppliers has all Staff, equipment and experience
necessary for the proper performance of the Contract Services; and it will at all
times:

11.2.2.1 perform its obligations under the Contract with all reasonable care, skill and
diligence and in accordance with Good Industry Practice:
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11.2.2.2 comply with all the KPIs and meet or exceed the Service Levels;

11.2.2.3 carry out the Contract Services within the timeframe agreed with the Client;
and

11.2.2.4 without prejudice to its obligations under Clause 16.3 (Key Personnel),
ensure to the satisfaction of the Department that the Contract Services are
provided and carried out by such appropriately qualified, skilled and
experienced Suppliers and/or other Staff as shall be necessary for the proper

performance of the Contract Services.

11.2.3 The Supplier shall promptly notify the Department in writing:

11.2.3.1 of any material detrimental change in the financial standing and/or credit

rating of the Supplier;
11.2.3.2 if the Supplier undergoes a Change of Control; and

11.2.3.3 provided this does not contravene any Law, of any circumstances
suggesting that a Change of Control is planned or in contemplation.

11.2.4 For the avoidance of doubt, the fact that any provision within the Contract is
expressed as a warranty shall not preclude any right of termination the
Department would have in respect of breach of that provision by the Supplier if
that provision had not been so expressed.

11.2.5 The Supplier acknowledges and agrees that:

11.2.5.1 the warranties, representations and undertakings contained in the Contract
are material and are designed to induce the Department into entering into the

Contract; and

11.2.5.2 the Department has been induced into entering into the Contract and in
doing so has relied upon the warranties, representations and undertakings

contained in the Contract.
12. TERMINATION

12.1  Termination on Insolvency

12.1.1  The Department may terminate the Contract with immediate effect by giving notice

in writing to the Supplier if:

12.1.1.1 proposal is made for a voluntary arrangement within Part | of the
Insolvency Act 1886 or of any other composition scheme or arrangement
with, or assignment for the benefit of, the Supplier's creditors; or
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12.1.1.2 a shareholders', members' or partners' meeting is convened for the
purpose of considering a resolution that the Supplier be wound upora
resolution for the winding-up of the Supplier is passed (other than as part of,
and exclusively for the purpose of, a bona fide reconstruction or
amalgamation); or

12.1.1.2.1 a petition is presented for the winding-up of the Supplier (which is not
dismissed within five (5) Working Days of its service) or an application is
made for the appointment of a provisional liquidator or a creditors'
meeting is convened in respect of the Supplier pursuant to section 98 of
the Insolvency Act 1986; or

12.1.1.3 a receiver, administrative receiver or similar officer is appointed over the
whole or any part of the Supplier's business or assets: or

12.1.1.4 a creditor or encumbrancer attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or
sued against, the whole or any part of the Supplier's assets and such
attachment or process is not discharged within ten (10) Working Days;

12.1.1.5 an application is made in respect of the Supplier either for the appointment
of an administrator or for an administration order and an administrator is
appointed, or notice of intention to appoint an administrator is given; or

12.1.1.6 if the Supplier is or becomes insolvent within the meaning of section 123 of
the Insolvency Act 1986; or

12.1.1.7 the Supplier suspends or ceases, or threatens to suspend or cease, to
carry on all or a substantial part of his business; or

12.1.1.8 in the reasonable opinion of the Client, there is a material detrimental
change in the financial standing and/or the credit rating of the Supplier which:

® adversely impacts on the Supplier's ability to supply
the Contract Services in accordance with the
Contract; or

® could reasonably be expected to have an adverse
impact on the Supplier's ability to supply the
Contract Services in accordance with the Contract:
or

12.1.1.9 the Supplier demerges into two or more firms, merges with another firm,
incorporates or otherwise changes its legal form and the new entity has or
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could reasonably be expected to have a materially less good financial
standing or weaker credit rating than the Supplier; or

12.1.1.10 being a "small company" within the meaning of section 382(3) of the
Companies Act 20086, a moratorium in respect of the Supplier comes into

force pursuant to Schedule Al of the Insolvency Act 1986; or

12.1.1.11 the Supplier being an individual dies or is adjudged incapable of managing
his affairs within the meaning of Part VIl of the Mental Health Act 1983; or

12.1.1.12 the Supplier being an individual or any partner or partners in the Supplier
who together are able to exercise control of the Supplier where the Supplier
is a firm shall at any time become bankrupt or shall have a receiving order or
administration order made against him or them, or shall make any
composition or arrangement with or for the benefit for his or their creditors, or
shall make any conveyance or assignment for the benefit of his or their
creditors, or shall purport to do any of these things, or appears or appear
unable to pay or to have no reasonable prospect of being able to pay a debt
within the meaning of section 268 of the Insolvency Act 1986, or he or they
shall become apparently insolvent within the meaning of the Bankruptcy
{Scotland) Act 1985, or any application shall be made under any bankruptcy
or insolvency act for the time being in force for sequestration of his or their
estate(s) or a trust deed shall be granted by him or them on behalf of his or

their creditors; or

12.1.1.13 any event similar to those listed in Clauses 12.1 .1.1 to 12.1.1.13 occurs

under the law of any other jurisdiction.
12.2  Termination on Material Breach, Persistent Failure or Grave Misconduct

12.2.1 The Department may terminate the Contract with immediate effect by giving

written notice to the Supplier if:

12.2.1.1 the Supplier commits a Material Breach and if the Supplier has not within
ten (10) Working Days or such other longer period as may be specified by
the Client, after issue of a written notice to the Supplier specifying the

Material Breach and requesting it to be remedied:
12.2.1.2 remedied the Material Breach; and
12.2.1.3 put in place measures to ensure that such Material

12.2.1.4 Breach does not recur, in each case to the satisfaction of the Client; or
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12.2.1.5 the Material Breach is not, in the opinion of the Client, capable of remedy;,

or

12.2.1.6 of a Persistent Failure has occurred: or if Grave Misconduct has occurred;

or

12.2.1.7 the Supplier breaches any of Clause 20.1 (Protection of Personal Data),

Clause 20.2 (Confidentiality), Clause 20.3 (Official Secrets Acts 191 1 to
1989), Clause 21 (Warranties, Representations and Undertakings , Clause
16 1 Prevention of Bribery and Corruption), Clause 18 (), Clause 19
(Prevention of Fraud) and Clause 28 (Transfer and Sub-Contracting); or

12.2.1.8 in the event of a Law Society intervention in the Supplier's practice; or

12.2.1.9 in the event of conviction for dishonesty of the Supplier (if an individual) or

12.2.1.10

12.2.1.11

12.2.1.12

12.2.1.13

any one or more of the Supplier's directors, partners or members (if the
Supplier is a firm or firms), which conviction might reasonably be expected to
lead to the striking off from the Roll maintained by the Suppliers Regulation
Authority of the individual(s) concerned

It the Department fails to pay the Supplier undisputed sums of money when
due, the Supplier shall notify the Department in writing of such failure to pay.
If the Department fails to pay such undisputed sums within five (5) calendar
days from the receipt of a such notice, the Supplier may clause terminate the
Contract by ten (10) Working Days' written notice to the CITermination on
Change of Control

The Department may terminate the Contract by notice in writing with
immediate effect within six (6) Months of

being notified in writing that a Change of Control has occurred or is planned
or in contemplation; or

where no notification has been made, the date that the Department becomes
aware of the Change of Control. but shall not be permitted to terminate where
the Department's written consent to the continuation of the Contract was
granted prior to the Change of Control.

12.3 Termination on Notice

12.3.1

The Department shall have the right to suspend the Contract with immediate
effect at any time by giving written notice to the Supplier and to terminate the
Contract with immediate effect by giving written notice to the Supplier at any
time.
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12.4 Termination of Framework Agreement

12.41 The Department may terminate the Contract with immediate effect by giving
written notice to the Supplier if the Framework Agreement is terminated for

any reason whatsoever.
12.5 Partial Termination

12.5.1  Where the Department is entitled to terminate the Contract pursuant to this
Clause 23, the Department shall be entitled to terminate all or part of the
Contract provided always that the parts of the Contract not terminated can
operate effectively to deliver the intended purpose of the Contract or a part

thereof.
13. CONSEQUENCES OF EXPIRY OR TERMINATION

13.1 Subject to Clause 12.2, where the Department terminates the Contract pursuant to
Clause 13 (Termination) and then makes other arrangements for the supply of the

Contract Services:

13.1.1 the Department may recover from the Supplier the cost reasonably incurred in
making those other arrangements and any additional expenditure incurred by the
Department in securing the Contract Services in accordance with the requirements

of the Contract;

13.1.2 the Department shall take all reasonable steps to mitigate such additional

expenditure; and

13.1.3 no further payments shall be payable by the Department to the Supplier until the
Department has established the final cost of making those other arrangements,
whereupon the Department shall be entitled to deduct an amount equal to the final
cost of such other arrangements from the further payments then due to the

Supplier.

13.2 Clause 13.1 shall not apply where the Department terminates the Contract solely
pursuant to Clause 12.3 or Clause 12.4; or

13.3  solely pursuant to Clause 12.5 if termination pursuant to Clause 8.5 occurs as a result
of termination of the Framework Agreement pursuant to the provisions of clauses
14.6, 14.1 1, 14,12 or 14.13 thereof.

13.4 On the termination of the Contract for any reason, the Supplier shall, at the request of
the Department and at the Supplier's cost|:

13.4.1 immediately return to the Department all Confidential Information and the
Department's Personat Data in its possession or in the possession or under the
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control of any permitted suppliers or Sub-Suppliers, which was obtained or
produced in the course of providing the Contract Services:

13.4.2 except where the retention of Depariment’s Personal Data is required by Law,

13.5

13.6

13.7

13.8

13.9

promptly destroy all copies of the Department Data and provide written
confirmation to the Department that the data has been destroyed

immediately deliver to the Department in good working order (but subject to
allowance for reasonable wear and tear) all the property (including materials,
documents, information and access keys but excluding real property and IPR) issued
or made available to the Supplier by the Department in connection with the Contract
provided to the Supplier;

vacate, and procure that the Supplier's Staff vacate, any premises of the Department
occupied for the purposes of providing the Contract Services;

return to the Department any sums prepaid in respect of the Contract Services not
provided by the date of expiry or termination (howsoever arising); and

promptly provide all information concerning the provision of the Contract Services
which may reasonably be requested by the Department for the purposes of
adequately understanding the manner in which the Contract Services have been
provided or for the purpose of allowing the Department or any replacement Supplier
to conduct due diligence.

Without prejudice to any other right or remedy which the Department may have, if any
Contract Services are not supplied in accordance with, or the Supplier fails to comply
with any of the terms of the Contract then the Department may (whether or not any
part of the Contract Services have been delivered) do any one or more of the
following:

13.9.1 Give the Supplier the oppon;tunity (at the Supplier's expense) to remedy any fai!ure.

in the performance of the Services together with any damage resulting from such
defect or failure (and where such defect or failure is capable of remedy) and carry
out any other necessary work to ensure that the terms of the Contract are fuffilled,
in accordance with the Department’s instructions;

13.9.2 without terminating the Contract, itself supply or procure the supply of all or part of

the Gontract Services until such time as the Supplier shall have demonstrated to
the reasonable satisfaction of the Department that the Supplier will once more be
able to supply all or such part of the Contract Services in accordance with the
Contract
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13.9.3 without terminating the whole of the Contract, terminate the Contract in respect of

part of the Contracting Services only and thereafter itself supply or procure a third
party to supply such part of the Contract Services; and/or

13.9.4 charge the Supplier for, whereupon the Supplier shall on demand pay, any costs

reasonably incurred by the Department (including any reasonable administration
costs) in respect of the supply of any part of the Contract Services by the
Department or a third party to the extent that such costs exceed the payment
which would otherwise have been payable to the Supplier for such part of the
Contract Services and provided that the Department uses its reasonable
endeavours to mitigate any additional expenditure in obtaining replacement

Contract Services.

13.10 Save as otherwise expressly provided in the Contract:

13.10.1

13.10.2

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

termination of the Contract shall not affect the continuing rights, remedies or
obligations of the Department or the Supplier under the following Clauses: Clause
17 (Payment and Charges); Clause 18 (liability insurance) Clause 19
(IntellectualProperty Rights); Clause 20.1 (Protection of Personal Data); Clause
20.2 {Confidentiality; Clause 10.3 (Official Secrets Act); Clause 20.4 (Freedom of
Information); Clause 2 (Prevention of Bribery and Corruption); Clause 2
(Prevention of Fraud); Clause 2 (Contracts {Rights of Third Parties) Act); Clause
3.1 (Governing Law and Jurisdiction) and, without limitation to the foregoing, any
other provision of the Contract which expressly or by implication is to be performed
or observed notwithstanding termination or expiry shall survive the termination or

expiry of the Contract.

14. PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

14.1 The Supplier shali not, and shall procure that its Sub-Suppliers shalt not, make any

press announcements or publicise the Contract in any way without the Department’s

prior written approval and shall take reasonable steps to ensure that the Supplier's

Staff and professional advisors comply with this Clause 14. Any such press

announcements or publicity proposed under this Clause 14 shall remain subject to

the rights relating to Confidential Information and Commercially Sensitive

Information.
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14.2 Subject to the rights in relation to Confidential Information and Commercially
Sensitive Information, the Department shall be entitled to publicise the Contract in
accordance with any legal obligation upon the Department including any
examination of the Contract by the Auditors

14.3 The Supplier shali not do anything or permit to cause anything to be done, which
may damage the reputation of the Department or bring the Department into
disrepute.

15. PREVENTION OF BRIBERY AND CORRUPTION
15.1 The Supplier shall not:

15.1.1 offer or give, or agree to give, to any employee, agent, servant or representative of
the Client, any Contracting Body or any other public body or any person employed
by or on behalf of the Department any gift or other consideration of any kind which
could act as an inducement or a reward for any act or failure to act in relation to
the Contract; or

15.1.2 engage in, and shall procure that all the Supplier's Staff or any person acting on
the Supplier's behalf shall not commit, in connection with the Contract, a
Prohibited Act under the Bribery Act 2010, or any other relevant laws, statutes,
regulations or codes in relation to bribery and anti-corruption.

15.2 The Supplier warrants, represents and undertakes that it has not:

15.2.1 paid commission or agreed to pay commission to the Client, any Contracting Body
or any other public body or any person employed by or on behalf of the
Department in connection with the Contract; and

15.2.2 entered into the Contract with knowledge, that, in connection with it, any money
has been, or will be, paid to any person working for or engaged by the Department
or any other public body or any person employed by or on behalf of the
Department in connection with the Contract, or that an agreement has been
reached to that effect, unless details of any such arrangement have been
disclosed in writing to the Department and the Authority before execution of the
Contract.

15.3 The Supplier shall:
15.3.1 in relation to the Contract, act in accordance with the Ministry of Justice Guidance;

15.3.2 immediately notify the Department if it suspects or becomes aware of any breach
of this Clause 15;
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15.3.3 respond promptly to any of the Department’'s enquiries regarding any breach,
potential breach or suspected breach of this Clause 15 and the Supplier shall co-
operate with any investigation and allow the Department to audit Supplier's books,
records and any other relevant documentation in connection with the breach; if so
required by the Client, within twenty {(20) Working Days of the commencement
date of the Contract, and annually thereafter, cerlify to the Department in writing of
the compliance with this Clause 15 by the Supplier and all persons associated with
it or its Sub-Suppliers or other persons who are supplying the Services in
connection with the Contract. The Supplier shall provide such supporting evidence
of compliance as the Department may reasonably request; and have, maintain and
enforce an anti-bribery policy (which shall be disclosed to the Department on
request) to prevent the Supplier and any of the Supplier's Staff or any person
acting on the Supplier's behalf from committing a Prohibited Act and shall enforce

it where appropriate.

15.4 If the Supplier, any member of the Supplier's Staff or any person acting on the
Supplier's behalf, in all cases whether or not acting with the Supplier's knowledge

breaches:
15.4.1 this Clause 15; Or

15.4.2 the Bribery Act 2010 in relation to the Contract or any other contract with the
Department or any other public body or any person employed by or on behalf of
the Department or a public body in connection with the Contract, the Department
shall be entitled to terminate the Contract by written notice with immediate effect.

15.5 Without prejudice to its other rights and remedies under this Clause 15, the
Department shall be entitled to recover in full from the Supplier and the Supplier
shall on demand indemnify the Department in full from and against:

15.5.1 the amount of value of any such gift, consideration or commission; and

15.5.2 any other loss sustained by the Department in consequence of any breach of the

Clause 15.
16. NON-DISCRIMINATION

16.1 The Supplier shall not unlawiully discriminate within the meaning and scope of any
Law, enactment, order or regulation relating to discrimination (whether in race,

gender, religion, disability, sexual orientation, age or otherwise).

16.2 The Supplier shall take all reasonable steps to secure the observance of Clause 16.1
by all the Supplier's Staff employed in the execution of the Contract.
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17.

17.1

PREVENTION OF FRAUD

The Supplier shall take all reasonable steps, in accordance with Good Industry
Practice, to prevent any Fraud by the Supplier and any member of the Supplier's
Staff.

17.2 The Supplier shall notify the Department immediately if it has reason to suspect that

any Fraud has occurred or is occurring or is likely to occur save where complying with
this provision would cause the Supplier or any member of the Supplier's Staff to
commit an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.

17.3 If:

17.3.1 the Supplier breaches any of its obligations under Clause 17.1 and Clause 2.2: or

18.

18.1

18.2

18.3

18.4

18.5

18.6

the Supplier or any member of the Supplier's Staff commits any Fraud in relation to
the Contract or any other contract with the Department or any other person, the
Department may recover in full from the Supplier and the Supplier shall on
demand indemnify the Department in full against any and all losses sustained by
the Department in consequence of the relevant breach or commission of Fraud,
including the cost reasonably incurred by the Department of making other
arrangements for the supply of the Contract Services and any additional
expenditure incurred by the Department in relation thereto.

TRANSFER AND SUB-CONTRACTING

The Supplier shall not assign, novate, enter into a Sub-Contract in respect of, orin
any other way dispose of, the Contract or any part of it without the Department's prior
written consent. The Department has consented to the engagement of any Sub-
Suppliers specifically identified in the Letter of Appointment.

The Supplier shall be responsible for all acts and omissions of its Sub-Suppliers and
those employed or engaged by the Sub-Suppliers as though they are its own.

The Department may assign, novate or otherwise dispose of its rights and obligations
under the Contract or any part thereof to:

any other Contracting Body; or

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

any private sector body which substantially performs the functions of the Client,
provided that any such assignment, novation or other disposal shall not increase the
burden of the Supplier's obligations under the Contract.
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18.7

18.8

18.9

Any change in the legal status of the Department such that it ceases to be a
Contracting Body shall not, subject to Clause 18.5, affect the validity of the Contract.
In such circumstances, the Contract shall bind and inure to the benefit of any
successor body to the Client.

If the rights and obligations under the Contract are assigned, novated or otherwise
disposed of pursuant to Clause 18.3 to a body which is not a Contracting Body or if
there is a change in the legal status of the Department such that it ceases to be a
Contracting Body (in the remainder of this Clause any such body being referred to as

a "Transferee"):

the rights of termination of the Department in Clause 12 shali be available to the
Supplier in the event of, respectively, the bankruptcy or insolvency, or default of the
Transferee; and

18.10the Transferee shall only be able to assign, novate or otherwise dispose of its rights

and obligations under the Contract or any part thereof with the previous consent in

writing of the Supplier.

18.11The Department may disclose to any Transferee any Confidential Information of the

Supplier which relates to the performance of the Supplier's obligations under the
Contract. In such circumstances the Depariment shall authorise the Transferee to use
such Confidential Information only for purposes relating to the performance of the
Supplier's obligations under the Contract and for no other purposes and shall take all
reasonable steps to ensure that the Transferee gives a confidentiality undertaking in

relation to such Confidential Information.

18.12For the purposes of Clause 18.5 each Party shall at its own cost and expense carry

19.

19.1

19.2

out, or use all reasonable endeavours to ensure the carrying out of, whatever further
actions (including the execution of further documenits) the other Party reasonably -
requires from time to time for the purpose of giving that other Party the full benefit of

the provisions of the Contract.
WAIVER

The failure of either Party to insist upon strict performance of any provision of the
Contract, or the failure of either Party to exercise, or any delay in exercising, any right
or remedy shall not constitute a waiver of that right or remedy and shall not cause a
diminution of the obligations established by the Contract.

No waiver shall be effective unless it is expressly stated to be a waiver and
communicated to the other Party in writing in accordance with Clause 12.
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19.3

20.

20.1

21.

21.1

22,

221

222

23.

23.1

24,

24.1

A waiver by either Party of any right or remedy arising from a breach of the Contract
shall not constitute a waiver of any right or remedy arising from any other or
subsequent breach of the Contract.

CUMULATIVE REMEDIES

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

FURTHER ASSURANCES

Each Party undertakes at the request of the other, and at the cost of the requesting
Party to do all acts and execute all documents which may be necessary to give effect
to the meaning of the Contract.

SEVERABILITY

I any provision of the Contract is held invalid, illegal or unenforceable for any reason,
such provision shall be severed and the remainder of the provisions hereof shall
continue in full force and effect as if the Contract had been executed with the invalid,
illegal or unenforceable provision eliminated.

In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of the Contract, the Department and the Supplier
shatl immediately commence good faith negotiations to remedy such invalidity.

SUPPLIER'S STATUS

At all times during the term of the Contract the Supplier shall be an independent
supplier and nothing in the Contract shall create a contract of employment, a
relationship of agency or partnership or a joint venture between the Parties and,
accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or
otherwise bind the other Party save as expressly permitted by the terms of the
Contract.

ENTIRE AGREEMENT

The Contract, together with a completed, signed and dated Framework Agreement
and the other documents referred to in them constitute the entire agreement and
understanding between the Parties in respect of the matters dealt with in them and
supersede, cancel and nullify any previous agreement between the Parties in relation
to such matters.
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24.2 Each of the Parties acknowledges and agrees that in entering into the Contract it
does not rely on, and shall have no remedy in respect of, any statement,
representation, warranty or undertaking (whether negligently or innocently made)

other than as expressly set out in the Contract.
24.3 The Supplier acknowledges that it has:
24.3.1 entered into the Contract in reliance on its own due diligence alone; and

24.3.2 received sufficient information required by it in order to determine whether it is able

to provide the Contract Services in accordance with the terms of the Contract.
24.4 Nothing in Clauses 24.1 and 24.2 shall operate:
24.4.1 to exclude Fraud or fraudulent misrepresentation; o

24.4.2 to limit the rights of the Department pursuant to clause 31 of the Framework
Agreement (Rights of Third Parties).

24.5 The Contract may be executed in counterparts each of which when executed and
delivered shall constitute an original but all counterparts together shall constitute one

and the same instrument.
25. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

25.1 A person who is not a party to the Contract has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by
implication, confer a benefit on him, without the prior written agreement of the
Parties, provided that this Clause 25.1 does not affect any right or remedy of any

person which exists or is available otherwise than pursuant to that Act.

25.2 No consent of any third party is necessary for any rescission, variation (including
any release or compromise in whole or in part of liability) or termination of the
Contract or any one or more Clauses of it.

25.3 Without prejudice to the Department’s rights as a Contracting Body under clause 31
of the Framework Agreement, the Supplier agrees that the Department may enforce
any of the provisions of the Framework Agreement referred to in clause 31.2 (with
the exception of clauses 33 and 34 of the Framework Agreement) as if they were
terms of the Contract (reading references in those provisions to Contracting Bodies
and the Supplier as references to the Department and the Supplier respectively).

26. NOTICES
26.1 Except as otherwise expressly provided in the Contract, no notice or other

communication from one Party to the other shall have any validity under the
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Contract unless given or made in writing by or on behalf of the Party sending the
communication.

26.2  Any notice or other communication given or made by either Party to the other shali:

26.2.1 be given by letter (sent by hand, post or a recorded signed for delivery
service), facsmile or electronic mail confirmed by letter; and

26.2.2 unless the other Party acknowledges receipt of such communication at an
earlier time, be deemed to have been given:

26.2.3 it delivered personally, at the time of delivery;

26.2.4 if sent by pre-paid post or a recorded signed for service two (2) Working
Days after the day on which the letter was posted provided the relevant
communication is not returned as undelivered;

26.2.5 if sent by electronic mail, two (2) Working Days after posting of a
confirmation letter; and

26.2.6 if sent by facsimile, on the day of transmission if sent before 16:00 hours on
any Working Day and otherwise at 9:00 hours on the next Working Day and
provided that at time of transmission of the facsimile an error-free
transmission report is received by the Party sending the communication.

26.3 For the purposes of Clause 26.2, the address, email address and fax number of
each Party shall be the address, email address and fax number specified in the
Letter of Appointment.

26.4 Either Party may change its address for service by serving a notice in accordance
with this Clause 286.

26.5 For the avoidance of doubt, any notice given under the Contract shall not be
validly served if sent by electronic mait (email) and not confirmed by a letter.

27. DISPUTES AND LAW
27.1 Governing Law and Jurisdiction

27.1.1 The Contract shall be governed by and interpreted in accordance with the Laws
of England and Wales and the Parties agree to submit to the exclusive
jurisdiction of the English courts any dispute that arises in connection with the
Contract.

27.2 Dispute Resolution

27.2.1 The Parties shall attempt in good faith to negotiate a settiement to any dispute
between them arising out of or in eonnection with the Contract within twenty
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(20) Working Days of either Party notifying the other of the dispute and such
efforts shall involve the escalation of the dispute to the level of representative of

each Party specified in the Letter of Appointment.

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

27.2.3 If the dispute cannot be resolved by the Parties pursuant to Clause 27.2.1, the
Parties shalil refer it to mediation pursuant to the procedure set out in Clause
27.2.5 unless:

27.2.3.1 the Department considers that the dispute is not suitable for
resolution by mediation; or

27.23.2 the Supplier does not agree to mediation.

27.2.4 The obligations of the Parties under the Contract shall not be suspended, cease
or be delayed by the reference of a dispute to mediation and the Supplier and
the Supplier's Staff shall comply fully with the requirements of the Contract at all

times.
27.2.5 The procedure for mediation is as follows:

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

to appoint a Contract Mediator;

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

procedure;

27.2.5.3 unless otherwise agreed, all negotiations connected with the dispute and
any settlement agreement relating to it shall be conducted in confidence and
without prejudice to the rights of the Parties in any future proceedings;
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27.2.5.4 if the Parties reach agreement on the resolution of the dispute, the
agreement shall be reduced to writing and shall be binding on the Parties
once it is signed by their duly authorised representatives;

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

27.2.5.6 if the Parties fail to reach agreement in the structured negotiations within
sixty (60) Working Days of the Contract Mediator being appointed, or such
longer period as may be agreed by the Parties, then any dispute or
difference between them may be referred to the courts.
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ANNEX

SERVICE LEVELS

1.SCOPE

This Annex sets out the Service Levels which the Supplier is required to achieve

when delivering the Contract Services.

2. SERVICE LEVELS

2.1 The objectives of the Service Levels are to ensure that the Contract

Services are of a consistently high quality and meet the requirements of
the Client.

2.2 The Service Levels are as follows;

Performance

Criteria

I .
Service Level

Performance Guidance

1. Requirement

1.1 Supplier did have the
necessary understanding
and expertise to meet
Department

expectations.

The Supplier has a good knowledge of the
subject and the environment in which the
Department operates - Department
expectations of Supplier expertise are met

1.2 Supplier is open and
proactive in optimising

costs

Efforts made to minimise expenses - prices
are in line with market expectations -
Supplier is open in explaining price
breakdown and working with the
Department to identify opportunities to
reduce cost — accurate and timely billing of
Department and invoices provided in line

with Department requirements

1.3 Supplier is proactive
in identifying and

managing risks

Supplier is proactive in identifying and

allocating risk ownership - Supplier supports
Department in assigning and managing risks
- Supplier is proactive in assessing impact of
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 risks in the course of performing the
Contract and raising issues as appropriate

- | ;
2! Quality of | 2.1 Supplier provides | Advice is technically sound and clearly
. advice ' good advice provided | expressed — Supplier adheres to timelines
| within timescale and | and shows right focus— Supplier strikes
covers all issues | appropriate balance between covering

| requested appropriately. | issues thoroughly and providing

| unnecessary detail
| | |

3. Engagement & | 3.1 Supplier engagement | Supplier uses the right channels within the

' Relationship with the Department is . Department - Department is able to
appropriate and focused | distinguish between business development
on Contract Services | activity/roles and delivery activity/role -

; | delivery | Supplier does not exploit its position/

relationship with the Client

3.2 Supplier | Supplier integrates well with Department
| establishes effective | staff and other advisers- Supplier is flexible
' . working relationships | in its approach to the Department -
| with the Client demonstrates a knowledge of Department

‘ culture - manages engagement issues well
- and does not let them impact on delivery
| ; Supplier builds good relationships with
| internal staff with the Department - Supplier

does not take advanta e of its osition /
[ . relationshi with the

e

j 4. Project | 4.1 Supplier resources Staff are consistent throughout the

i . . | . , ) .
Management are deployed in the right | duration of the Services - the Supplier

way to deliver value. | explains how project team has been put

together to deliver the
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| Services - resource requirement remains

in line with that included in the proposal -
focus on Contract Services delivery is
maintained -

\
' 4.2 Roles and
responsibilities of the

legal team are clear

Supplier provides clarity as to the roles and
responsibilities of each member of the legal

team engaged

4.3 Supplier
governance and project
management is
effective in ensuring the
assignment is

successful

Issues were raised as soon as possible and
solutions offered - delivery plan was
developed and agreed with the Depariment
at the outset progress against milestones
was reported regularly and in line with
Department requirements Department
satisfaction with delivery was monitored by

the Supplier

4.4 Qriginal scoping was
robust

The scope and resource requirement
remained in line with initial proposal -
initial proposal was accurate and did not
need to be amended

5. Value for
Money

5.1 Delivery on time

As per Supplier proposal

5.2 Delivery on budget

As per Supplier proposal

5.3 Value for Money

Extent to which the benefits - as outlined in

the assignment proposal — were delivered

6. Skills Transfer

6.1 Skilis transfer

Supplier identified opportunities for skills
and knowledge transfer - Supplier
delivered transfer within original time and
budget

7. Exit Strategy

7.1 Project closure

Supplier reflected any exit strategy
requirements in their proposal - the project
was closed off with no outstanding
dependencies
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Appendix 3

(Capability Statement and Pricing Proposals from Burges Salmon, the supplier)

We are delighted to have been asked to put forward a proposal for the ongoing provision of legal
support to the Department for Education (“DfE") in respect of the Sandwell Children's Services
intervention project (the “Project”).

Following our conversation on 2™ Qctober and receipt of your specification on the 9" October, we
set out below:

SECTION A - a Capability Statement;

SECTION B - three Pricing Proposals for your consideration to cover the period 1%t November 2017
— 30 April 2018; and

SECTION C - our proposed hourly and daily rates for the Project.
SECTION A - Capability Statement

We have more experience than any other law firm in the UK advising on Children's Services
government intervention projects. To date, Doncaster Children's Services Trust and Slough
Children’s Services Trust are the only companies currently operating under this government
“enforced” intervention model and we advised the DfE (and the Trusts) on both. This “enforced”
model, involving the issuing of a Statutory Direction under the Education Act 19986, directs the local
authority to delegate the delivery of its children’s social care functions to the new company. Sandwell
will be the third “Enforced” project of this kind and we have been advising the DIE and the Trust on
the Sandwell project since January.

Woe also recently advised Sunderland City Council on their Children’s Services Transition Project,
which completed in April 2017, Although this project is subject to intervention, a final Statutory
Direction “enforcing” the transter of children's social care services was not issued. As such, this has
been referred to as a “voluntary” transition and was the first of its kind in the UK. We are also currently
advising Birmingham Children's Trust on the transfer of children’s social care services from
Birmingham City Council into the Trust — this is also under the “voluntary” intervention model and is
due to complete in 2018.

We therefore have significant experience advising on Children's Services government intervention
projects and with this knowledge and expertise believe we are very well placed to continue to support
the DIE on this Project. We also believe that having drafted all contractual project documentation for
Doncaster, Slough and Sunderland and the work we have carried out on the Sandwell project to
date, we can continue to provide a cost effective, value for money, specialist service to the DIE.

We set out in the table below our directly relevant experience advising on these Children's Services
transition projects.

63



¥o

Puy spyz jo yosfosd
uonuaniaul  pesiojug,,
| 15dl} 8y sem 1syseauoq
103foly sit 40}
jueasiar Apoang .

1504 jo Buunonys ejesodios ayy jo syoadse e uo 150q Pue 3q ay) pesiape ap\ “siapjoyayels Aay Jueae(al ||e jo spaau
Bunayjjuod sswnswos ay) j1aw 1s9q jey) uonnjos saukusanob sjel0dioo ajodsaq e padojansp am ‘1§97 jo saueusanoh
ajesodi0d ayy ul susnjju) pue Jybisiano Jo |aas) aendosdde ue aAey o1 31 8y} Jo sjuawadinbai ayy uodn paseg .

SJUBWIRADY pue bulmanis ajei10dio) L

‘uonajdwoa sy o} uondasul sy wosy 1osfosd siyy jo
sjoadse |je uo (,1500,) 1shi] Sa91A18S S,UaIp[IY) Ja)sesuo( paysiqejse A\mau ay; pue 3)q oy} Yyjoq asiape o) pajuiodde
21am am pue pupj s) Jo Joeloid uonuanBIul ISl BY) SBM SIY) “Alannoadsal ‘6661 10V JUSLILIBACD |e207 pUB 966 10y
uoneanp3 ayy o} Juensind uonuaalaug Jo ssamod Jjay) JO JUSIUISACY) |BDCT puE SaiUNWIWOY) 10} 3le)S jo Alejaloas auy

PuE ucyeINP3 10} B1EIS Jo A1eja1aag ay) Aq asiasaxa ayy Buimoljo) paunod ybnoiog ueyjodolyayy Jsiseauoq Jo Jjeyag uo |

S3JIAISS S,USIPIIYD 1aAI3P 0 BJ21Y3A B)ei0dI03 B JO JUBLIYSHGRISD S} UC SSIAPE O} 3)g 28U} Aq pajujodde aiam ap .

-

102 - 198{0id UOHISUE| S82IAISS 8,UBIP)IYD Pa2I0JUT, - JIBUNog yBnolog uejodosiep selseduCq .

“ Joafoig
Siy} uo uoddns jebaj
buiobuo Buipinosd o}
| jueasfas Apoong »

810¢ |11dy u) 819|dwoa o) anp — :)93foid ayy jo uonajdwoa jo aeq
2102 Aenuep jusunujodde jo ayeg o

‘aaonpoud pue samisod ‘Buolys ale sdiysuonejss ainsua
O} S18SIApE S}I PUE 10UN0Y) ay LM Ajaalieloqel|od yiom o} pasu Buinuyuod ayy snay ayy jo pseog sy} 0} sjuawujodde
1013811 3ARNIAXY JO }oE[ JUBLINI BY) japow 8y} uo Joedwy JYBIW SIYL MOY PUB BIJAISS 3] JO MBIASI JUILIND $,pa1S}0
Buimot|o} sawooyno jeyuajod ay) Jo uoneIspISUOD {IBUNOY ALy pue jsni) sy yum Aejdiayul enuajod ayy pue Asusby
uondopy jeuoibsy pasodoid ayy jo uoleiapisuos Auawanoidw) pasnbal syy aaup 0} sasinosas yuatayns Buiobuo
SBY ISNi 9y} aInsua 0} WSIUBYII aduLUlY 3y} JOj PSU SY) PUB JALIS 3y U] puadsiapun aLI0}s|Y By} Jo ucnubooas
‘uswebuesse Auedwoo /ey9a) € uiyym [apow ,padtoju,, 3y} 8jepolwiodde 0] [aA3) dduBRWIAA0E s)elodiod ay) e s1ybi jo
aouereq 6 ayy Buppys {(vonejrunl ynoyim) spnjoul ssay] ‘1oslolg SIYy} 0} oiy10ads sanss| Aay ayl pueystapun ap .

Isni) ay jo
JIBYD M3U 3y} pajaliq pue (spaeog uonejuawaldw) isna) ayy Buipnjour) sBueaw juswabeuew 199loud ‘sBupeaw anbojeip
j0 J3quinu e papuaye osje asey o ‘Bunjesp pue suopenoBbau JoeNUOY AlBAlleq S9dIAISS By} pue ‘uawaalby apig
3JuBWBA0Y pue $3)91UY 3y} o Bunyerp pajejoosse pue suopejobau aourulanob sjes0di0 ay) Yum pabebua usaq aaey
am “einopied uj ‘Uoddns suoisuad JyBy| swos papiacsd eaey am yBnoyyje ‘a1 Aq pasanod Bulaq s1 yajym suoisuad pue
AdNL ueyy sayo 1oaloid syr yum pajosuuoo syaadse [eHa) |je uo 1sN1L ay) pue Jig auyy Buisiape Apuasing aie ap .

(BujoBuo ‘e7p) ajep 0} 2102 - 199(01d UopISUEIL SBOJAISS §,USIPNYD ,PBDIOJUT,, — [[OUNGD YBNOIOG lIeMPUBS

uondiurasaqg yosloig




g9

"pury sty jo joefosd
uojjuaAIaul |, paalojug,,
puooas ay; sem
ybnojs ‘joafoid styy io}
jueAajas Afoang .

wawaansoud fsanssi Buidinosino/ienioenuod [je uo adjape papinoid pug 1S§IS JO JjBUyag UO (SJUSLUNJOp aje}sa [ead
pue 33juetenb suoisuad pue Juswaaibe uoissjwpe ‘sjoenUOd Aped paiy; Jo 1vadsal ul sjuswaalbe uoneaou ‘syuswasalbe
$991A195 Hoddns *6°9) sjuswinoop pajeIdOSSE ||B PUR JoBAUOD ALaAlaQ Seo1AIeS ay) pajenobau pue payelp o .

SIUSLIND0( PajEIo0SSY PUe JOBNRUO) AlaAl|ag 901A1aS .

‘Buumonas sjesodioo ayy uo ul Anq,, 5,995 PauIelqo am alaym (Sa21AIBS S, UBIPJIYD 10} Jaquuiapy pea auy Buipnioul)
slaquisw s3] JO J3qUINU E pue HES 3Y) JO JIPEBIT Byl YlIM UOISSAS B pPlay OS|e ap "sJapjoyaxyels sy [je yim Juatuabebua
ajepdosdde yum sjuswnoop [euonniisuod ||B pajenobsu pue payelp pue (JoNPuod pue JSalAUl JO SIOIPUOD ‘SNP
(S10)2a.11p uo asiape Buipnjou) 1SS Jo Buunjonys ajesodiod ay) jo syoadse |e uo 1SS pue 33g 2Y) PasIApe A .

"IX3]U00 |ea0} 3Y) YUM )1} O} pue Wea} 1SS ay} jo sjuawalsnbal pue
spaau ay19ads ay} 19aw 0} PaJo||e] SeM LUOIINJOS aY) ‘1Mo Ssiuawalinbal aduanpjul pue yBisIano s,3jQq U} aAdILIE 0}

Japio uj ‘1syseauo ul pasn jeyy o} sejiwis Ajpeolq sem ybBnojs u pakojdwa uopnjos asueuwsanch sjesodios ey .
90UBUJI9A0Y) pUe BURNonng ejesodion o
*10)98S |

SIY} Ul JBUUBW SIYY Ul UOlUBAISIYY Jo s1amod Aloymiels S)i pasn uoleonpg 1o 3ielg Jo Alejaloag syl jey) awi puodas
ay} Ajuo sem siyL "uonajdwod o} uondasur s) woJy ‘pafosd uojuaAIalul SB2IAIRS S, UAIP|IYD , paaIojul,, SIY) Jo sjaadse
lle uo *(,, 159S,) 1sN1L s301A18g s,uaipiy) ybnols ‘Aiyue mau ayy pue 3jq oul Yyiog asiape o} pajujodde alam ap .

0.j|uopISURI] §62|AISS §,USIPIILD! [PSalouT,, - I1oUnoY YBnolog|

's1apew |euonesado a0Y-pe uo as|ape o} Joefoid sy} o uoitajdwod ayy

Buimo||oy 1500 Aq pauielas uaaq aaeY S3DIAISS INO JSAIMOY ‘pLOZ Jequisidas :Jaaloid ay) jo uonajdwoo jo ajeq .
¥Log Aenuep juauwuiodde ano jo ajeg .
‘¥LOZ 1aquiaidas w ajeasaw) (yuow g} 1B Asaa e uiyym pajasjdwos sem yosfoad siy | .

‘sanss| j109load pajelsosse 4910 pue ‘asurinsUl (19)sue] BIBP ‘Hd| ‘alelsa [eal || YA/Xe) ‘suoisuad (3dML (senssi
Juawalnoosd {senss) Buldanosynofjeniaeluod |je uo asiape papiacid pue 1S5 1o jeyaq uo {SJUIWNIOP 91E)SD |83l
pue aajueienb suoisuad pue Juawaaibe uoissiwpe ‘s}oeRUOD Aled paiyl o 19adsal ul sjuswaalbe uopeacu ‘sjuawsalbe
sadialas poddns “B-a) sjuawnoop pajeIoosse [je pue joeluo) Aaal 3 S93IAIaS oL} pajenobau pue payelp 3 »

SUSWINI0( PIJEIDOSSY PUE JOENUOY) ABAl|a 991AI8S .

‘siapjoyayels Aay jje yum Juawasbebus ajeiidoidde yum sjuswnaop
leuonniisuod |je pajenobau pue pajesp pue (JoNPUOa PUE }SAIBU] JO SIONJUCD ‘SBRINP 510} UC adape Bupnjaur)




Ja
ayj o} 991nI3s Isyerdads
‘Aauowr 404 anjea
‘aanjosye )soa e apinosd
ues amM eyl sued
‘jopow , Asepuniop,, suj
PUB X @4y ul sjapow
«PB340jug,,  omy Ao
Y] uo pasipe Bupaey
asiuadxs pue sbpaimouy
pautquioa  ungp .

‘Jo1H02 pue aauangiug
40 sybu weraa ueles
0} spuawwoinbal s o)e)g
|40 Aejosdos ayy uanib

s]sadayuy Bupaduwos
ayr pue osouelydwos
/eyo8) 40; pesu ay;

‘afdwexa o) ‘Auemnoued
198foig s o) Juenajes
Apossp  ase  sanssi
Josfoid Auewy .

tsanss| bBujoINosINo/EN}oENU0D [jE uo pasiape os[e 8y ‘("912 S19BJU0D AMEd paiy jo 1adsai u sjuswsaibe uoneaol
‘siuswaibe saoinias poddns *6°3) sjUsWNGOP PIIEIDOSSE [jB PUE JOBRJIUOY Kiaalaq sadiriag oyl payeIp M .

SjUaWINI0Q PaIeIo0ssY PUE 1OBIIU0D) AJSAlaq 99IAIeS .

‘paebai siy} uj suondo s3] ssasse o} DS sjqeus o} ‘soa
§0 2010 Aoymess ayy Bujpjoy osje Auedwos moau ay) jo aALNIBXT [SIYD BLY} YIM PINRIDOSSE SHSLI SUY} JO JUBWSSISSE Ue

WM DJS paisisse am jey st YBno|s pue 1a)seIU0Q JO JBY) WoOJ)j 193foad puepapung ay) saysinbunsip 1ey; sjuswebuese |

@sueutanob ajesodios ayy jo yvedsas ul si0j08) Byl jJo suQ "siopjoysyels Aey yum juswebebus ajeudosdde ypum
Siusiinoop |euomysuod jje payelp pue Auedwoa ayy jo Suunjans sjesodios ay Jo syadse (e Uo pasiape ap .

‘sisasaqul Bugadwoos Ajjenuatod jo Bujouejeq e
annbas yoaiym ‘syuswaainbas ssusnjjul pue JyBisiano s,35q oy pajepowwiosae osje pue syuaweainbal jeyae auy) jaw yjoq

184} 21monas 31e40d109 € dojaaep 0} HOS WM Payiom a10jaIay) op “pawsopad ol SUONaUN} UOIEONP2 PUE 31BD |BI20S |

S,ua4p|iyo payioads jo asueunopad Atejunjona ayy yoiym ybnolyy apoiyaa ayy se Auedwos [ex291 e sasn 59S .

2dUewsA0y) pue buninjangs ajelodio)

‘aoeld
axey o) Juawabebua |nj6uiueaws so} pannbay yiom Aiessaseu ay 1no Aued 0} 99OS sjgeua o jaalosd puepepung ayy ur
wawaAloAul s,35q ayy Bulbeuew Ajaanoaye ul ajou [eabajut ue pakejd am ‘sjoafosd asouy) uo 3jq sy yum padojansp sasy
am (1snn pue) diysuonejas Bupjiom poob ay) pue ‘syoafoid ybnojs pue seisesuoq ayy uy asusuadxae JNo WOl .

N 8y} ug aanjeu siy) jo (aleyg Jjo Aiejassag ayy Aq pancidde se) uonebojap
«Alejunjoa,, ysay ays sem sy "uonebajep , Aiejunjoa,, € se o} PRaLI3J3) Sem SIY] ‘YINS SY 'PANssI JOU SEM SIIIAIIS 4B
[BIJ0S S.UaJpiyo jo J18jsuen syy Buraiojus,, uonosng Aloimels jeuy e ‘uoluaasaiul o) Joalgns st yo9foad sy ybnowyyy
"Joafoud uonisuen sy jo syoadse e uo asiape o) (.20s.) nounog Al puepspung Aq pojulodde asem oM e

£102—198{01d UORISUEI] S8DIAIRG $,URIPIYD 19UNSD AID PuBLBpUNS .|

e |

‘sisjjew [euopesado soy-pe uo asiape o) 193foud ay; jo uons|dwios ay |

Buimojio} 1508 Aq paulelal usaqg aney S8oIAISS INO Janamoy ‘glgg Jlequsdas :393loid ay; jo uopajdwos jo ateq .
510z Aenuep :jusunujodde uno jo ajeq .|
'§102 Jaquisidag ui sjeasaw (Yiuow ) 1ybn Asen e uiyym pajsjdwon sem eload sny .

‘193foad sy} uo waYy Yyum A|2S0[0 paryiom am pue IIAPE IdN LauswAo|dwa papiaoad jos] ey
8J0u asea|d "sanss] }03foid pajejoosse saylo pue ‘eaueInsu| ro._m_._.m..u elep u.r._m_._. ‘{ojeysa [eau ! Lyaxer mw_._.om.mmwn._mmo‘amm._.

L}



49

| 4no sajessuolwiap

Bl se saueAd[ed  Ap ‘jleyaq s uo sadlasas Yinod sy uuopsd o) HHQ O} piq B Juigqns pue jenjnw adjales ajgnd e no uids, o} pajuem

| 40 st Joafosd siyy + ouym (,900.) 19UNeY Alunoy uoaasq ul (,dSA,) UOISIAIQ SIIAIS LINOA ayy Aq pajutodde s1em am ‘gLOZ aunr u) .
£102—300[04d [BMN{N 33AISS 9||dNd SeDINISS tANOALIOAST, @

‘Jonued pue asuanjuy
Siybir urenizo uelel
_2 sjuswasnbas sa1el5
| Jo Amjassag ayy uamb
_ sjsasayL Bunaduwios
| ayy pue saueijdwoo
| jexoay 4o} pasu sy}
| ‘ajdwexs 103 ‘Apemnoed
i 1oafoigd sy} o} juenaal
{ Apoanp  ese  sanssi
| 1o9fosd Auepw .

| JO

‘uonebajap
«Alelunjoa,, e se o) pausajes Bujaq si s1y) ‘yons sy "panssi aq o} Bujob jou s1 sao1AI8S a1ED [B120S S,UBIPJIYD JO JBySUBY)
ay Burasojua,, uonoailg Atomels jeuly e ‘uonuassaiul o} 3o3lgns si Joalosd siyy ybnoyyy 1aalosd uonisues sednlas
8JED [BIDOS S,UAIP|IYD SIY} JO S10adse ||8 Uo asiape o) ISnJ) S, ualppy) weybupwng Aq pajulodde usaq aaey o .

{(BuioBuo "a1) 83ep|0) 2102 —ISTUL SjURIpIYD WeyBuuLlg,

*L1L0T yolep :o9load syy jo uonajdwod jo ajeg .
‘g10z Aey usunujodde ano jo sjeg .

‘siapjoyaye)s Ay |je Jo sjuawannbas Alessasau
3y 19w jey) uoynjos jeanoeld pue |eba| e dojaasp 0) ‘siajlew asayl uo palsjo pue Jyg ayy Buipnjdul ‘siapjoysyers
A3y e yum paxiom apn ‘uonensiulwpe pue S}SO9 pPaleloosse pue uonesisiBai jeuoppe Joy Juswalinbal ayy ajeBiIW
o} suondo jeanoesd pue spunoseyiom jeB3a) jo Juawssasse auy) pue goOZ 1OV S,uosiad Bunoj pue usip|iyo ey Bupniouw
‘uone|siba) Jueaajas oy uensund (sasa pue) siamod Aioiniels Jo Juswssasse pasinbal siy) Jomawedy jeba) sy} UIYPM
‘pajebiiw aq uea siyy yaym uj sAem jeiusiod pue (uone|s|Ba) pajeicosse pue) OU0Z 19V SPIepuRlS aie) ay; o) Juensand
suoljensibas paisjo JUBASIR) 10} PaaU oU} SSISSE O) YJom Jo adald e yim HHS PalsISse am ‘sjou Jenaed jo ‘1oedsaa
SI4} Ul JoUOISSIWWIOD Y} Yyim Bulop usaq pey 9OS ey} iom sy} pue ‘sjuawasinbai pue Jxajuoa |20} ) AQ USALIP 8iom
yaiym pue ybno|s pue Jajseauo( Ul aSOY} 0} JUal3PIp uam Jey) sanss) Jejnoiped yum sn pajuasaid y9aload sy L .

*'Sansst
}oaloud pajersosse Jayjo pue fasurinsu) Lajsues) ejep ‘Hd| ‘elelse [eal | yA/xel ‘suoisuad (3dnl ‘sanss| juswainaosd




B9

‘yovfoid siy; o} jueasjos
aq Jim yaiym Butinyonuys
Qaueutenob  gesodios
Jo poadsas up Ajenojued

"193loid siyi up ysns) mau ayy Jo Bumoanys pue dn jas ajesodios ay} o) JueAajal
3q (1M Ydiym ‘sanss) 1930 pue Juswaingold pajelaosse yum Buieap pue Buunjonns eaueusanoh ajelodios jo yoadsas

u Ajenojued ‘syosfoid uogisuen pue Buunjanisas sasiaes S,uaJplyd w asiuadxa anbjun Jno sajeNSUOWAP DY YUM |

Y40M Jno ‘1arsmo} "(191sB2U0( 40 YBNolS ‘PuElIepUNS 10) 198(0.d SILY YUHM ,SINO} |je,, Uo Jou alojaiay) S| 3| ‘UORUBAIAUY

‘syoaford uomsuen sE.

pue Buumonyses 9lels Jo Alejassag o} juensind jou ‘o' Anuspuadapu; dn jas sem jeyy Auedwos saoialas s,uaIpjiy2 e s Iy .

CERTINET S, UaIplys "sainjonyys AleAljap sagialas pue a1es0d109 By} ojul peayuspIepy pue Jospuiph jo uonesodioou) ayy uo Ay 1oy
ui  esipuadxa  enbjun payoe Ajuanbasgns pue sjesodosd Bupmonuasas upeyao o [esieidde suopdo siay ypm $1301}J0 JOIUIS JoY}J0 PUB (DY 4O |

ino sajensuowsp  OJD) PIRIRIUM MOIN YNM PayIOM 3L “S|IOUNOY atj) 0} )oeq $20jAles Loddns uopeINPS pUE 31B3 [BID0S S,UAIPHIYD SIOAIRP
193foud siyy *  Yaym ‘sjiounod puowydly pue uoisbupy ussmiaq Auedwoa 1exoay ol e s (,04y,,) usipliyo o5 Bulnsiysy .|
2102 —ua1piyy 1o} Bujasiyoy .

"210Z Atenaqag :)93loid ayy jo uops|dwos jo ajeq .

'gL0g sunp juswiwodde uno Jo ajeq o
‘1aslosd ay) yum pajeloosse sanss) |eiolswiwog Asy ayy |
Se ||am se ‘sanss| 1oaloid pajeroosse Jayio pue ‘asueinsu| Liajsuen BIEP Hd| ‘91e1Sa |Bal ixe} isuoisuad i3dnL ‘senssi |

awaindoud sanss) Bujoinosinosenioenuod |je uo ssedg pasiApe pue UOJ1BIUSWINDIOP JUBAD[S] B} PAMBIADL B .

SUSWNJOQ PIJBISOSSY PUE J0BIUO) MBAl[ag 99IAI9S .

‘eaJe

sit} Ul syoafosd sieroads
uo bBussiape jo piodaus

yoen pue  asiuadxs
juauna  ino  smouys
pue spoefoid sasinsag
S,uaippyd 4ayjo

| Uo Bunae jo asuariadxs

"snjels fjeyo paiaysifal 1o) uoissiuuio) Aysey ayy oy uoneatdde sy ynum aosedsg paysisse |

0s|e g “sidpjoydyels A3y jle yim Juswoabebus ajeudoidde yum SJUBLINJOP [BUOHININISUOS (& pajjelp PUB SiLY) dA3IYIE
0} Jopuo vl Buunjonys sjeiodios sy jo syoadse jje uo asedg pasiape am pue Auedwoo s|qeiieyo e s| asedg .

80UBUISACYH puE buunjonys sjeiodion .

"Ateniqag Ajes ut aay Juam Yalym ‘fenjnw aojales atqgnd e 4 ,02edsg,)

Pajw] agedg SAQ Jo uoneald ayy uj wayy papoddns pue pajsisse pue ‘95g o PIq [NJSS203NS $)f UO gSA A pasiape |




69

‘sjesodoid Butaug - g yed "suondwnssy pajeloossy pue Jop J0 adoog pasodoid (Wealis }10m Yoes 10)) — | Ueyd "sued om) ojul paplalp st § NOILLD3S Sy

‘abieys
J0 2844 ‘sanialoe paules) suossa) 1oafoid-1sod ul peajoaul awn ino apiaosd pinom am ‘paasbe uondo Buoud sy) Jo ssa|pieba jey) ajou aseald

"woddns suoisuad Joypue JuswAodws (pauiquod) sinoy o1 0} dn (Al) pue suondwnsse pajwi| () Hpom dn
-Apn,, uona|dwos isod (1) 'suswasingsip (1) :sepnjoul os|e INq ‘Mo|aq N 19s Yiom Jo adoos ayj 1aA02 0} papuaiul s1 yoiym [esodoid aoud paxid :¢ uondp

‘Hoddns suoisuad
Jopue JuswAojdws Jo (pauIqUIoD) SINOY G SBPNJoUN OS[E NG *MO[aq N0 1as >ioMm Jo adoos ay) 18402 0} papusiul 1 yoiym [esodosd soud pexi4 ;g uondo

‘mojaq 1no jes suondwnsse
pue 310Mm jo adods By} pue (sajey ALINoH pajunoasiqg 1no Joj 3 NOILD3S 9as aseajd) sejey AUnoH psjunoosiq 1o uo paseq ajewnss aa4 1 uondo

-:8Je (810 [udY OE O L10Z 19qWBAON s} Woly pouad ay) Jaaod pinom yaiym) suondo Buioud aaiy) ay) ‘swia) peolq uj
-abe)s siy) e ajedionue o} ajge J0u aIB am JBY) SHSE)} SLI0S
aq Aew asay) ‘aenasdde |im nod se 1easmon 198loid ay) Jo uone|dwod |njssaoans ay) poddns O) BYBUBPUN O) PISU || BM JBU) SHSE) ay) || AJuspl o)
1y6nos aaey pue spsloid puepspung pue ybnols ‘1a1seau0q auy) Se ||am S ‘sjep o} 198loid ||BMpUBS ay) Jo souaLedxa JNO Uo yiom Jo adoas ey paseq SABY M
‘(sanssi pajeinosse Buipnjoul) ssuewaacy ajeiodion (g) pue Juawabeuep joslold (g) {(seouady pue

sasea} Auadoid pue sjuswabuere Addns ‘sioenuod Aned payr Buipnjow) 10eU0D lisaya( 828G (1) :0Je SWRaIS YIoM 9SaY| ‘SWeals yiom Asy aaiy)
uo peseq aie suondo Buioud a8y “1episuos 0} 3)g 4o) suondo Buioud saiy) papimosd saey am (3 NOILITS @9s aseaid) jesodosd sajey Ajleg Jno o} uonippe U

sjesodoid Bujond — g NOILD3S



0L

"(slwawasingsip pue | yA snid) 000'00L3 - 000°063 ‘usamlaqg aq 0] 593} JNO BleWISa PINOM ap|

--9]BW|}Sa 994

"8102 Iudy ;5| a10§aq Jo uo ainjeubis NAS

"8)s Jad sa|in pasasiBal om) ey siow ou sie ar8y) pue Alsiboy
pue WH 1e pasaisibias st puel |18 !Ajuo 308y s asusbip snp
‘pajeondal aq o} pannbal aauad|| J3)SeW, BUO UBY) 3I0W QU pue
pajedydes aq o} pannbas ases| Ja)selw, WLOJ PIEPUB]S BUO UBY) 9J0W ON

"(xeLsd
‘spoReq ‘6'8) ueynsuoo Aued piyy Aq papiroid eq o) soipe 1¥A/XE)

‘asinlexa souabp
anp 10enuod Aued pay) ay) pes) o} juejnsuod Aped pay: pejuloddy

‘paloenoud jou ase suonenobau pue suonenobau
buiobuo o) yoeoidde jusidye pue ajqeuosess e 84e] 0] [19UnoyH

‘(suoisinoid DQS pajelcosse Bulesbe pue
Bunyesp Buipnjour) asiape suoisuad pue 340 LAuawAoldwsa apiaoid 0} 19

"uoljeolioads saonas ay) jo yed wioj pue
0Qs auyi Jo sasodind ay) Joy adoos-ur urewas o} sasinas kouabe uondopy

‘anbojelp ybnoay) pessalsboud
pue pasn aq 0] enujuod o} (seinpayog Buipnidul) HAs Jo yeup Jusuny

"ainjeulis 10} HAS as|EuIY

"$80Ua0))/SOsEs|

Bupping jo uoneidwos (1) pue ‘ays yoes to; (sjqeordde se) gouadlj/eses|

jo uuoy syealidal (n) :sBuippng ajqes)idde 10§ asuasi) jo uuoj pue sBuipping
8|qeoidde Joj asea| Jo w0} 3a,6e (1) :sedusdy pue seses) sBuipjing uo asIAPY

"SJUSLINIGP [ENIORIIUOD PaAJEID0SSE alY) pue

1UNOY 8yl yum sjuswabuelse Aiddns a|geoidde uo Buisiape (1) pue ‘siayddns
Uim sjusnoop |enjoenuod Aressassu syl 6unyesp yum Buipoddns pue
sbuyeaw Buipuaye (1) :6utpnjou ‘sanssi Ajddns/oenuos Aped PAIY} w0 asiapy

*0l8 sj|e2 ‘sjiews o} Buipuodsael 68 — Auedwon
8y} pue 3)g Aq pasies sauanb pue sansst J0Y-pe Pejeinosse OJS |8 U0 asiapy

‘uepng ueaag yum sbunesw 1aAme) o} Jakmey, pusily

"0@S 8Y) Uo suopInIIsUl
8)el 0] pue asipe o} Auedwo) ayl pue Jjg uim sbunsaw [eusaul puspy

'salped ay)
usemiaq paaibe se pue painbas se ‘(senpayos syl pue) HGs sy jo suoneiay
Jayunj sanposd pue uellg ueASg pUe lounod ay; yum sBuisaw snbojerp pusiy

suondwnssy

S¥yse| [ana] ybiH

NHOM 0 340G

SJINIOIT ONV S3SVIT ALHIdOHd @ SINIWIDNVHEY ATddNS ‘SLOVHINOD ALHVd QAIHL ONIGNTONI LIVHINOD AHIAITAQ 3OIAHIS - L WYIHLS NHOM

suondwnssy patejoossy pue jiop jo adoag pasodold | THYd



A

“1291100Ul BJB BACQE INO }as suondwnsse ay; Jo Aue I 8J0W ag PIN0D SIY) “JaASMOH




cl

‘(siuawasingsip B | A snid) (syjuow g iaao0 ‘Yivow Jad 00S'£32) 000'023 - 000G L3 ‘Usamiaq aq o] S8y JN0 JJBWISS PINOM apn

-19JRWINS? 294

"Joaloid ay) Yim pajelcosse sauanb soy-pe uo Buisinpy

"wes) josloid ||ampues sy} pue Jueynsuos Aued pay; pajuiodde yim Ajasolo
Buppom Buipnjour ‘swieasns-yiom [e6a) ay) Jo Juswabeuew 109i04d Aep-0)-Ae(]

‘ssa1boud pue snje)s
‘senss| joalosd ssnosip o} (Uopuo ur) Jia ywm sBugeaw o0y-pe Buipuany

"siepew suoisuad pue 34n 1 ‘wswhoidws ayi uo g1 yim Buisien

"0aS 8yl Yum Aejdiejul sy pue uooand sy yim 3q Buipoddng

"8ouewIaA0b Japjoyayess yim 34q Buiboddng

"0)a Buygejawn
‘salianb 103loxd snouea yum Jueynsucs Aped phy pajuiodde Suipoddng

‘8102 udy 5| 810j0q Jo uo ainjeubls NS Nom dn-mojjo) pue
desd Buipnjou ‘lampuesg ul sBuneaw preog uofiejuswejdw) 1snJ ) Buipuany

"3Jd yum sbunsaw ooy-pe g uey) asow ou Buipusyy
"HIOM
'sBuyssw preog uonejusweldw) jsni] 5 uey) siow ou Buipuany dn-mojjoj pue dasd Buipnjoul ‘spodas smejs pue s/|e2 Jwod)osyo Apjaap

Suopdwnssy

S$ise] [oAa] UbIH

HHOM 40 3d00S

juawabeuely 19atoid - T WYIH1S MHOM



gL

‘(suswesingsip @ 1A snid) 000023 - 000°'S L3 :uaamiaq aq 0} S8} JNO SJeWISa PINOM S\

-1 W53 994

'saINjonus aoueulaact
uo paseq saifajens vonebiiw pue sysu juswainsod Aue Buipiefal aonpy

‘sjuawalnbal HQS pue amjons jaslold uo s10108A(] J0) uoisses Buiues |

‘sa|np ajelodioo uo pajuiodde 2uo si0joalIg 10§ uoisses Buiuies |

. ‘|epow soueulaaob
uo eauepinb pue sialeLW JONPUED 'saNP SJ0)0aap N0 Bumes Jaded ediApy

‘llempues ul Bugasw
pJeoq [2nul puslie pue suonnjosal siequisw ‘sejnuiw preoq Buyeiq

‘ainmons aaueulaaot syesodios pealbe
8yl Jusweldw o) sajoiuy ay) jo Buiyelp ay) uo uenug ueAag Yim Bujoa

‘810z |udy 5L @10)9q Jo uo aunyeubls HAS

‘{llempues) yoea sinoy g eo110 aq o} suoissaes Buiuel) Jojoaag

‘ainjonis
aouewenob ejeiodiod pasibe ay) uswa|dws o} 1I2UNOD BYE YIM ULIOY [BU1)
ay) Buisaibe pue uawssaiby apig aouewIaA0L) ay) jo Bunjelp ay BuipesT

‘sjuUaWINOop aouewtanob
aje10d1oD 8y} asieul o) SIBSIAPE SH 10 IDUNc) ay) yum uoenobau papwi

‘ainjonyys aoueulanch pssodoid o} peje|as sansst me| sjesodiod uo Buisiapy

BT

w R - ke, Shi R me "
o gt e : - >

S}se1 [9Aa 1 UBIH

Fe . Lot ~ NHOAM 20 3d02S.




vL

"Ysl1 8oud ay) axe) noA ‘aiojesay |

"pabieya aq pjnom Jeym s 1811 000'0813 O} PIUNOWE paunoul awi) ji ‘69 pa.inou; awm
fenioe 1o} Aed pinom J)q usy) ajeWISE oY) PapeIXa SN JNO J "AlulENED 8oud Aue 1ab jou op noA pue sjewise a8y e SN s syl ‘teremop sabBjueapesiq

‘PaAINOUI S8} pue Yiom Jo adods paaibe sy) Jsurebe usyepspun syse) uo Ayiuour wodar pinom M

‘pableys
29 PInom 1eyMm si 18yl 000'021L3 01 BWED X90J0 BY} U0 SN [BNOE JNO Ji ‘sjdwexa 10 "§20J2 3y} uo awy Joj shed Ajuo 3;q uondo syl yupa sobejueapy

‘(siuswasingsip pue 1 yA snid) 000'081L3 Jo uoibas sy} ui pue asow 8q pjnoa saay 4no ‘pannbai alam
sbunsaw jo shep 012 Jayjoue pue pajoesjoid auieoaq suoienobau )l ‘2jdwexa 104 "si1asIApe s pue ||ampueg Aq papuetuep s|gejsiuy uonenobau ay) 0} Buniom
luads s}s02 awi Ag paposs eq pineo ssiduBINLYS 1500 aLLI INO ‘pajoenosd 3weosq ampues yim suonenobau ‘6's piieaur eq o) snoid suondwinsse ey jo Aue |

'8102 |udy 15| @10jq 10 Uo sinjeUBIS DS SOWINSSE 240JI3Y} PUB BAOGE JNO JOS suondwnsse pue 1om jo 8doos ay) Uo paseq si SIEWNSS 83} By

(2 NOLLD3S 995 aseajd) sajey AunoH PSIUNOISI By} uo paseq awii 1no Joy abieyd Aiduns em uondo syl Y

:ajou o3 sjulod Aay

"SAOQE | Ued Ul N0 185 suoidwinsse pue yJom Jo adoos ay) uo paseq _Am_:m..Eman_m_u pue | yA snid) 000'0FL3 - 000°02L3

ajew)ss 994

sajey Alnoy pajunoos|g ~ | uondo

sjesodotd Buialld — 2 1HYd



S

sjuawabueLy,
"Yiuow sad (suewasingsip pue 1 yA snid) 000'0E3 ‘@' sigane ul Ajyjuow Buing
ajqeded ‘sjuswielsul |enba g ol aey paxly sy Buipialp 1sebbns pinom am ‘g uondQ syl Yum peaye ob o) paysim 3iq § ‘aidwns y deay ol | pesodoid

‘uonjdo aay paxy Siy} USIASI PUB NOA
yiim s1ul ssnasip o Jybu ay} saiasas am 1981100l a1 suondwinsse ay; Jo Aue §i pue aaoge Jno 18s suondunsse ay) o) 1oslans s| aa) paxiy ay |

pom dn Api, uonajdwos ysod Aue apnjaul pinom siy | “juswaBbuelse as) paxiy paaibe Ajlsjesedss e eIa 10 (D NOLLOIS
aas aseajd) sajey Ajleg 1o Al1noH pajunoosig 1no Jayya uo Bulaq sasy yum usyeuspun Buieq a10jeq paaibie ag pjnom 3iom [BUCNIPPE 8y} JO
adoas ay | ‘sabseyd [euolyppe Noul pinom siyY) usy) (SA0GE INC 189S 8S0Y) O} UCIHIPPE Ul "8'l) S%S8} JaYuN) aepapun o) sn ainbai NoA Ji ‘osly

“JUNOWE SIU} MO[aq Wl 8WI0D

51500 Jno Ji spisdn ay) Woyj JBuaq am ‘yiom Jo 8doss paaibe ay) Joj JUNOWE Sy peadxe 8} Jno pinoys ysu asud ay) Buiye; ae am sy | sebejueapesiq
*88) pax 8y} paaosxa saa}) 1no Jl ysiu Buoud axe) apn

‘(em1snjow) 8102 (DY | OF £10g 13QWBAON sk ponad auy) 1o} spom jo adoos siy) Joy Ajurepas eoud sjeb J)q ‘uolido Syl Yim safiejueapy

‘an0ge apew suondwnsse ay) pue yiom jo adods ayl puoAaq yiom [eucippe AUe JBA0D JoU
pinom esimiayio Inq ‘boddns suoisued Jo/pue uswAojdws (pauiquiod) sinoy § o dn apnjoul pinom (sjuawasingsip pue 1 yA snd) 0000513 JO 88) paxiy siyL

"(suswssIngsip pue | yA snid) 000'0S 13 UBY] $S9] 10} Ul S3WOD ¥D0J2 8Y)
uo aun Jno Ji Jysuaq [enuajod B ypm Jtaqie ‘sn yim Ajuuly sis yiom jo adoas peaibe ay) 10) g uondo Japun ysu soud ayy ' uondo 0) ISBAUGS Ul PUB NSal B Sy

“Som Jo adoas aroqe auy Joj (SjuswasINgsIp

pue {yA snid) 000'0S1L3 Jo 9oud paxy) ay) UBL) SS8) JO SIOW S| YOO By} UO S} INO JBYIBYM Jo aaloadsel sea) awes ay) abieyo am uondo Sy YA

& ik il -:@j0u o} sjujod Aay

(siuawasingsip pue | yA snid} 000'05L3

93] paxid

‘suojsuad jopuey




9L

uoddns suoisuad so/pue Juawifojduws (pauiquos) sunoy gt o3 dny

"(LVA snid) 000939 0} pajunowe

xom dn-Apy, 1o} %90|2 Byl uo awy ay) ‘a)dwexa Joj ‘J9isesuo(g Jo Joadsal u| *,sn-06, jsod yuow | jo pouad e Joj (Auedwos ay; jo Buwuns jeuonesado
SUl Yim pajosuuod siom Jaaod Lupinom i *6'8) Auedwoy sy jo dn-jas syl yum pajoeuuo pue paunbas sptom dn-Apn, uonaidwod jsod Aue axepspun jim am
Jiom . dn-Apy,, uonsjdwons jsogd

"UleWwa) pinom suodLUNSSE WesJs oM 1ayio ||y

‘(2 weang o ul pajiejap se) suondwnsse Juswabeuew Josloud jie (i)

PUE (| wea.s YIoM i pajielep se) pajoesnoid jou ale suonenofau pue suoienobeu o] yoeoidde luaiolja pue ajqeuoseal e aye) |(Im [12unos) ay) (1)

:suofidwnsse Aay Buimojjo) ay) saowas pjinom em (1¥A snid) 000°S913 Jo 28} pax|} £ uondo ay) 10§ ‘slojsiay | pasnbai ae sbusaw Juswabeuew
198fod sayun) 1 so 0a.100u1 8q o) anoid suoneiobau ay) Jo Joadsar ul suondiunsse Asy sy} piNoys 88§ [EUCHIPPE OU Bq PINOM BIBY) 1Bl SUBSW SIy |

G Weans 310 40) suondwinsse sy} u pajietop sbunssw yuswabeuew josford uo sy ay) sAowal osje PInom ap “pajoediold sWwodag 10 s|geuoses)
a1e Aayy Jauiaum 3o ssejpsebar [|0unog ay) yum uonerobau (|2 suom o adods sy uiyum apnjoul pinom am (LYA snid) 000's91L3 J0 93 paxiy syl Joj £ uondo yuMm

suoidwnsse payuiry
‘Pousd siyj Joj SJUBLIBSINGSIP apN|oul PINom am € uondo Yl

sjusWesIngsiq

-iaj0u o} sjulod Aay

{LvA snid) 0005913

99y paxid

‘uoddns;suojsuad Jospue juawdojdwa (pauiquios) sinoy gL oy.dn (A) yiom
«dn-Ap1,, uonajdwos isod () ‘suonduinsse Paywi) (111) ‘eAoqe Jno jes Hiom Jo adoas ayy (1) 'spuswesangsip (1) :Bugpnjous ‘eaud paxig - ¢ uondo




sjuawebuelly
“iom dn-Apn uone|dwo isod so) pouad Yuow | sy} Junoaae ol mmv_m, siy L ywow Jad (1w snid) Qos‘2g3 @71 slease ul Ajyluowl hm:____m
a|geAed ‘sjuswiejsul [enbe g ojul 88y paxy ayy Buipiap 1sabbns pinom am ‘g uondo syl yum peaye ob o} paysim 34q § ‘aiduns y deay o) pasodoid
‘uondo @34 paxy siyl iIsInal pue noA Yum syl ssnasip o) 1ybu ay) aasssal
am Joau00ul are suondwnsse mE j0 Aue ji pue aaoqe no 19s suoldwnsse Jayjo ayy o} 1oalgns (NS S| 88) paxl) SIY Jeyl 8jou osje ases|d
"8y pax|j psaibe ay} abreyo ||Ns [Im em ‘JUNOWE S)Y) MOJBq Ul SBLLIOD }I0JD 34} UO BN} N0 Ji UORAO SIL) YIm ‘SAQqE SE 'JaAaMOH wumﬂ:u% esig
st Buioud ay) Jo a1ow A|qeIapISUOD 3Ye] aI0jalBYl O
‘Ajurepaa aoud Jayuny s12f 34q (1a)
pue papnoul si yJom dn-Aply, uonejdwoo jsod (A}
‘papniaur s1 woddns suoisued Jo/pue Juawiojdwa Jo (PauIqod) sinoy G jeuoippe ue o} dn (Ar)
‘papn|oul ale sjuawasingsip ()
‘paiinbas buiaq sbuyesw juswsbeuew joeloid Joyuny o ysu ay) axey am (i)
‘anoqe o] paugs! se ‘suonenobau pajoesold jo 10adses up uoldwinsse A8y ay) Uo YSU By} a3E] am (1) .
ey ase g uondQ 1eao g uondo yim safiejueape Aay sy mwmuacgwﬂ

‘siajiew suotsuad Jogpue Juawiodwa uo uoddns sinoy gL 0} dn apiaoxd |Im am uondo syl YIAA




8L

(LVA snid) 08613 = (1noy yue) ey 1o} B1eY AUNOH g 107 SOT 8Y)
1) 0223 + (sinoy 6 1s11) 8y} Joj eley Aieq 8yl 'al) 09,3 aBIBUD pinom am ‘Aep B ut SINOY Q| 10} SHI0M JONDIOS B J|

"mo|aq ey Ajreq ey) e {1 vA smd) pgz* L3 ab1eyo pinom am ‘Aep e uj sinoy & pue / UsaMIag JO} SHIOM JONDIOS B J|

“(LvA snid) 0ge‘13 =9 x 0zz3 eb.eyo Pinom am ‘Aep e U1 SINOY g 10j SHIOM JO}N0S B J|

:8|dwexa 104 ‘sinoy g aAoqe ‘sley Areq ay) 03 uohippe W ‘pue sinoY / mojaq som Joj Ajdde pjnom
(anoqe ess ases|d) sajey Aunop 8107 530 InQ "Aep e Ul sinoy 6 pue Z Usemiaq usyeUapun (3LUN [eARl Buipnjoun)
Hom Joj Aidde |im sejey Alieq eseyi jey; st jesodoid no ‘sajey Ajleq asn o) seysim Jyq ayy ) — uondwnssy Aey

Aep Buppiom anoy g ue ua peseq - (LyA "Xa) 198f0.d $991AI8S S,UBIPIIYD |IAMPUES 10} S318Y Apreq Javus
s[qel saey Ajreq
Sb3 Sb3 lebajesey
093 093 saulel)
0S13 0LL3 (30d 2-0) son01108 Jojunp
0023 0223 (30d s - 2) 1onayos
5b23 5923 . (304d +5) Joy01j08 101Uag
Sic3 623 lauped
{LVA 'x8) 10801 SadiAles s uarpyyy (LvA "x9) seey Ajnoy
lIPMpuBs 10} sajey ALINOH pajunoos|g  (s308foud xe|dwog 1o Jofew) g 107 SO0 aavyo

‘Bunyepspun ae
3Mm H10m Jo adAl sy Jo aandadsain 1akme jo speib Jad ajel Apnoy auo eney apy “sease jsyeIDads usamieq sjenuaeyip 1ou op sajel Aiznoy Jno Jey) ajou esesjd

9IGeL sajeyg AlINOH

s8|qe) eley Ajreq pue ey ANOH - 9 NOILD3S



64

09€3
08v3
09€‘L3
092°L3
02123

09€23

jebajeiey

asuel)

(30d 2-0) sona1j0$ t01UNp
(30d s - 2) loudl108
(30d +5) Jou21j08 Jowusg

Jaupted






