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Part 1. Pro Forma Letter of Appc-intmeﬁt

them ;ré af. ;}z;f&sam i@ the f“§ -@?f ‘%més aﬁac?s@d %a ﬁ”iiﬁ Letter {;f Agmzsﬁmsﬁt é}f%ebs i?%e context
oiherwize requires;

« rofarences fo Appendicas are references 1o the appendicss to this Letter of Appoiniment; and

« the Appendices shall form part of this Leiter of Appointmeant.

This Letter of Appoiniment constituigs an Order for the provision by you fo us of the Contract Services from
the Effecfive Date on the basis of the Day Rates / Contract Charges (all set out in Appendix 1) and, save as
varied and / or supplemerded pursuant o the provisions (set out in Part 2) in accordance with the Call-Off
Terms,

This Order is placed under || < the Framework Agreement.

The Supplier's Representative with overall responsibility for the supply of the Contract Services is || IEGIB

Iw

f;;%géégsa %s:; the f“ 5’%%?@%;% shgll be  escelated  as follows o
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s for the Supplier

&  The Customer hereby confirms that the applicable law for this contract shall be the laws of England & Wales
Eurther, this Letter of Appointment and the attached Call-0Of Terms shall be construed as clossly o the
intention of the origingl wording as the chosen law 50 permits.

Please return the attached duplicate of this Letter of Appointment with the acknowledgement signed by
the appropriate authorised signatory within your organisation.

You should be aware that by signing and returning this Lefter of Appointment you will have entered into
2 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 refation to such contract that revealed no
zonflicts of interest.

Yours sinceretly,

Senior Commercial Management

For and on behalf of Ministry of Justice

o the agresment of _

n the Letter of Appointment in accordance




COS Commercial Claim and Open Book
T0
The Ministry of Justice
, G

Con_ 14745
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PART 1 — APPENDIX 1 Contract Services

[1.TERM
11 E ";v‘k-jf.:”!_l ve Date

1.4.4 This Coniract shall commence on || NGTR

1.2 Expiry Date

1.2.1.1 This contract shall expire on NG




ERVICES AND DELIVERABLES

for com




OFFICIAL SENSITIVE

i) If so required by the Customer, the Supplier shall produce a further version of the Implementation |
Plan (based on the above plan) in such further detail as the Customer may reasonably require
The Supplier shall ensure that each version of the Implementation Plan is subject to approval
The Supplier shall ensure that the Implementation Plan is mai ntained znd updated on a regular
basis as may be necessary lo reflect the then current state of the implementation of the |
Services.,

The Customer shall have the right to require the Supplier to include any reasonable changes or
provisions it an updated version of the Implemeantation Plan within the time and with the malerial
avaliabls,

s
st
bt
el
St

{1y} The Supplier shall perform #ts obligations so as to achieve each Milestone by the Milesione
Date,

v Changes to the Milestones shall only be mads in accordance with the variation p rocadure and
provided that the Supplier shall not attempt to postpone any of the Milesiones using the variation
procadure or otherwise (sxcept in the event of a Cusiomer default which affects the Suppliers
ability 1o achisve s Milestons by the relevant ! Ailestone Data).

3.2 Performance %;%i%ﬁit@f%ﬁg

Performance Review meelings will be held betwaen the {Zazgi&z%? and Sunplier on regular basis. The
%gggiz@? Representative shall provide weekly reports to Customer Reprasentative. The report shail
inciude but not limited o

+  Prograss against the defiverables agresd within %ﬁégi&%%ﬁg%@; Plan;
»  Forward planning, ooporfunities and future sificiencies;

s Demand management- identifying opportunities 1o reduce dependency via knowledge and skilis
iransfer, raining elo. 1o permanent sam members;

s Summary of hours worked by each of the Supplier's Personnel and planned schedule for the
next wesk;

s  Summary of budget —vs- spend and indications of any costovertun or underspend;

s Any changes that will require a variation pursuant to clause 2.2 of the call-off terms.
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Policy for
contractors.doc

4.1.2 Personnel involved in the project will need 1o be covered by a minimum Baseline Personnel
Security Stendards (BPSSL

hftos fhweew gov uifgovernment/oublications/aovernment-baseline-personnel-security-standard

5. SUPPLIER TENDER RESPO
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PART 1 — APPENDIX 2: CONTRACT CHARGES

Chatging - mechaniam,
price and Day Rates

1. The overall payable under this contract is R <> <luding
VAT

This contract s g fixed fee amangement with the agresd
amounts payable monthly on: salisfaciory compistion of the
siated  requirement a5 at 3.1 Implemenistion Plan and
Milestones,

b

3. The rates inciude Travel and subsistence for London locatichs.

Invoicing arrangements

1. The Supplier shall provide a monthly invoice in arrears showing a
breakdown of services by classification namely:

¢ Cuore Team Personnsl
¢ Additional Specialist
2. Each invoice will set out the services provided by sach named

member of staff including the location, total days worked and the
total cost of service provided.

3. The Supplier shall provide a cumulative view of expenditure and the
remaining budgsat (maximum cost-cumulative expenditure}

4. invoices will only be processed for payment whars:
(a3 Purchase Order Reference Mumber are guoted on the involce;

{b} Invoiced in accordance with Paragraph 3 of Call-off Terms and
Conditions

(c) The invoice is addressed to R

B - 2 copy is sent to the Customer's Representative.

Performance-related
payment

Paymeant can only be made following satisfactory delivery of pre-agreed
certified products and deliverables (as defailed in 3.1)

Travel and Subsisience

The Supplier shall comply with the Mol's Travel and Subsistence
policy.
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Appendix 3: {?ariai%x}ﬁs andior supplements to the Call-Off Terms)

Hia



 batz calontams.

. mmw@ '

zg;:??g;% @g“f g?a g@z‘ f: é’“" ,,,,,,,
,%?%%;x é {ﬁ%ﬁ’%‘%&ﬁ? SERVI {;&3}‘,‘«”,.“,% {{{{{{ C G 1
 APPENDIX 2 CONTRACT CHARGES. ... g
APPENDIX 3: g%&% ONS ANDIOR sﬁ??zg MENTS TO THE CALL-OFF TERMS) .
PART 2 - CALL-OFF “{gg%@g ,,,,,,, DRSS RN I 2 B
1 DEFINITIONS AND INTERPRETATION .. Ty 9
2. .SUPPLY OF CONTRACT SERVICES. ..o oo oo 14
2B, REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF THE

SERVICES it et et ee st 16
2C sﬁpizgzg%ss;zf::,.M.,,_,w.X..‘.,WH.‘.,.,>,,,,.M,,,..‘ ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 17
3 PAYMENT AND CHARGES ..o 18
4 ABILITY AND INSURANCE ..o 19
5, NTELLECTUAL PROPERTY RIGHTS ..o 21
8. PROTECTION OF INFORMATION ....ooiviieooeeee oo 22
7. WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS ... 27
8. TERMINATION ..o e, 29
g. CONSEQUENCES OF EXPIRY OR TERMINATION. ... 32
10.  PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES ... ... SO 33
11, PREVENTION OF BRIBERY AND CORRUPTION. ... ... ... 34
12, NON-DISCRIMINATION. ... U e 35
13.
14.
15.
16.
17




OFFICIAL SENSITIVE

DEFINITIONS AND INTERPRETATION
1.1 Deafinitions

in the Contract, untess the context otherwise requires, the following orovisions shall have
the meanings given to them below!

“puthority” means THE MINISTER FOR THE CABINET OFFICE ("Cabinet Office”y as
reprasented by Crown Commercial Service, being a separate trading fund of the Cabinst
Office without separate legal personality, whose office is at the 8 floor, The Capital, Oid
Hall Street, Liverpool, L3 9PP,

“Base Location” means the location, specified by the customer {in the tetter of
Appointment), at which the majority of the Required Services shall be deliversed.

ceall-off Term” means subject to Clause 8 (Termination), the term of this Contract as
determined in accordance with section 1 of Appendix 1 to the Letter of Appointment.

“Change of Control” means a change of control within the meaning of Section 450 of the
Corporation Tax Act 2010,

“Commercially Sensitive Information” means the Confidential Information fisted (and as
updated from tme 1o time) in Framework Schedule 8 (Commaercially Sensitive Information}
comprising commercially sensitive information:

ay relating to the Supplier pplier has
indicated to the Authority that, discinsed by the Authority, would cause he Supplier
significant commaercial disadvantage or material financial loss;

by that constitutes a irade secret;
s onfidential Information” means as the context aflows, the Customer's Confidential
information and/or the Supplier's Confidential information;

sContract” means e will
of the Letter of Appointme
Appointment} and any ¢

attachment]

%

f any applicable VAT, 1
Supplier by the Customer under the Contract for the full and proper perform

“Contract Charges™ means the prices {exciusive o

nplier of the Condract Services,




isa@tsémg the f%%ggfe;}fﬁssﬁig?sﬂ ﬁ%{;z é%?} or at f;r}mmsn faw in ?“%S;?ﬁ‘ﬁi g’f ffﬁﬁéﬂiﬁm acts in
relation 1o this §:§‘3”§°§%¥%§ka Agresment or defrauding or attempling to defraud or conspiting
to defraud the {Zmégn

“Good mégzsﬁy P;‘az;ti{;é“ mesans standards, practices, methods and procedures
conforming to the Law and the requirements of any Regulatory Body which is responsibla
for reguiating the Supplier ard the degree of sldll and care, diligence, prudence and foresight
which would reasonably and ordinarily be expecied from a skilled and experienced person
or body engaged in providing Servicas similar to the Conltract Services;

*Grave Misconduct” means grave misconduct within Regqulation 23(4) () of the Public
Contracis Regulations 2008 as amended and includses:

{a} poor performance or serious or persistent breaches which have led to the early
termination of a contract betwseen the Crown or any Contracting Body and the Supplier; or

(b} poor g}aﬁzé{}fmafzz& of a serous breach or breaches which are the sublect of proceedings
congeming a coniract between the Crown or any Contracting Body and the Supplier; or

{¢) serious Bnancial irregulanities on the part of the Supplier (within any legal jurisdiction); or

{dy misconduct which would te regarded ss serious by any regulatory body for a trade or
profession, :

and for the purposes of the foregoing “procesdings” includes arbitration procesdings which
have been commaenoad or court procsedings where g lefter before action or a nofics of claim
hias been issusd);




sf:?;gig;g%sﬁ%é

b a;ééés&zﬁggg for registration, and the right to apply for registration, for any of the
rights listed ot (a) that are capable of being regisiered in any country of junsdichon: and

oy all other rights whether registerable or not having equivalent or similar sffect in any
country or jurisdiction (ncluding but not limited fo the United Kingdomj and ihenghtiosus
for passing off

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

“Key Personnel” 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 o
#me inacoordance with Clause 2.3

“i_aw” means any applicable Act of Parliament, subordinate legislation within the meaning
of section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, erforceable
community right within the meaning of section 2 of the European Communities Act 1872,
rule of common law, regulatory policy, guidance or industry code, judgment of a relevant
court of law, or directives or statute, bye-law, regulation, order, regulatory policy, guidance
or industry code, rule of Court or directives or requirements of any Reguiatory Body,
delsgated or subordinate legislation;

“Letter of Appointment” means the letter from the Customer to the Supplier dated 19
Sepetmber 2016 (including its appendices) constituting the Order to provide the Coniract
Services,

“BAsterial Breach” means a material breach of this Call-Off Contract

“Milestone” means an avent or task described in the Implementation Plan which must be
completed by the corresponding date set oul in such plan.

sOirder” means an order for the provision of the Contract Services placed by a Customer
with the Supplier in accordance with the Ordering Procedures, substantially in the form as
set out in the Letter of Appointment (including its appendicas)

o ss

“Party” means the Supplier or the Cuslomer and “Partins” shall mean both of theny,

“Bargistent Failure” means any two {2) or more fallures by the Supplier in any rolling period
of twelve (12) months to comply with obligations in respect of the Contract Services under
the Contract,

“Premises” means land or buildings cwned or occupiad by the Customer and of such
government agencies or departments or non-departmental public bodies that the Secretary
of State from time 1o ime may specify
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oy defrauding ateminiing 1o defraud or wa&gxaﬁg fo defraug the Authonly andior sny
?ﬁﬂf?as%f‘g %ﬁé‘g’ '

“Regulatery Bodies” means oovernmani deparimanis and reguiatory, siatulory and 0lher
enlities. comimiess ombudemen and bodies which whether under slalite nules,

seauistions codes of practios or othensse are enliied o recuiale, investioale o influence

the mallers deon with o this Coniradt and "Regulatory Body shaill be constiusd

scocordingy

“Helevant Conviction” means 2 conviclion that i relevant 1o the nalure of the Condiagt
Services or as speciied In section 2.1 of Appendiy 1 of the Letter of Appoindment,

“Security Management Plan” means the Supplier's securdly management plan prepared
pursuant 1o Schedule 1o these CallbOf Terms as updated from Hme to time with the
agreement of the Customer;

“Security Policy” means the Customer's securily requirements a¢ set out in section 4.1 of
the Letler of Appointmeant and as ocullined in Schedule 1 1o these CallbOff Terms,

"Service Levels” means the sawvice fovels setout i Annex 1)

“Sites” means any premises from which the Contract Services are provided or from which
the Bupplisr manages, prganises br otherwise directs the provision or the use of the Contract
Services orwhere any part of the Supplier System is sifusted or where any physical interface
with the Customer’s hardware, software and/ortelecommunications nebworks or equipment
used by the Customer or the Supplisr in connection with the Confract which is owned by or
licensed 1o the Cusiomer by a third parly and which interfzces with the Supplier Syslem
takes place;

"Sub-Lontract” means the Suppliers contract with a Sub-Confractor whereby that Sub-
Condractor agrees to provide fo the Supplier the Contract Services or any part thereof or
facilities or services necessary for the provision of the Confract Services or any part thereof
or necessary for the management, direction or control of the Contract Services; and ‘

“Sub-Contractor™ means any person appointad by the Supplier to carry out anv and or all
of the Suppiier's obligations under the Contract.

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

“Supplier's Confidential information” means any information, however it is conveyed, that
f‘%§§§§$ io the business, affars, éﬁ%?%%}ﬁf%?ﬁ%é& frade sscrels, know-how, personnel and
%ag}g ars of the Supplier, including alf Intéllsciual Propery Righis, ?Qg%‘!é‘ies with information

derivad from the foregoing, and thatl in any case is clegrly designated as being confidential;

“Supplisr's Hepresentative” maans the repres zi%éa a;&g}ﬁém%fsé %}3; Supplier fom time
to fime with overall responsibilily for this Cont ?f}%“%"%%f
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1.2.4

128

127

128

C

words importing the mascutine include the feminine and the neuter;

the words “inclu
& dsof 5

followed by the words “with
the words which preceds 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;

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 Appendices Annexes and
Schedules;

the Appendices, Anngxes and Schedules form part of these Calt-Off Terms and

references to any statute, enactment, order, regulation, cods, official guidance
or other similar instrument shall be construed as g reference 1o the statule,
enactment, order, regulation, code, official guidance or instrument as amendsd
or replaced by any subsequent enaciment, modification, order, reguiation, code,
oificial guidance or mstrument (whether such amendment or replacemeant
oocurs before or after the date of the Contract)

headings ars included in the Conlract for sase of reference only and shall not
affect the inferpretation or construction of the Conlract;

references to “Clauses”, the “Appendices” the “Annexes” and “Schedules” are,
unless otherwise provided, references to the clauses of, the Appendices fo, the
Annexes 1o and the Schedules to these Call-Off Terms and references to
“paragraphs” are, unless otherwise provided, refersnces fo paragraphs of the
respective Annexes in which the references are made;
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the Framework Agreement {excluding Framework Schedule 4
{Letter of Appoiniment and Call-O# Terms));

the Letter of Appointment logether with Appendices;
these Calb-Of Terms; and

any other document referred fo in the Contract. SAVE THAT no

changes to the Letter of Appointment or the Call-Off Terms shall
operate 50 as o amend or reduce the effect of the Framework
Agrsement or fo create a confiict bstween the Framework
Agreement and the Cal-Off Agreement where one did not
previously exist.

BUPPLY OF CONTRACT SERVICES

2.4 Contract Services

2.1

The Suppliar shall supply the Contract Services to the Customer in accordance

with the provisions of the Contract.

212

21241

2
Lt

The Supplier shall:

comply with all reasonable instructions given to the Supplier and s
Staff by the Customer in refation to the Contract Services from time
to time, including reasonable ingtructions to reschedule or alter the
Contract Services;

immediately report to the Customer's Representative any matters
which involve or could potentially involve a conflict of interast as
referred to in Clause 2.1.3.1;

co-operate with the Customer and the Customer's other professional
advisers In relation to the Contract Services as required by the
Customer;

comply with the Customer's internal policies and procedures and
Government codes and practices in force from time {o time
(including policies, proceduras, codes and practices relating fo staff
vetiing, security, equality and diversity, confidentiality undertakings
and sustainabiity) in each case as notified to the Supplier in writing
by the Customer including where applicable, bul not timited to, such
policies, procedures, codes and practices listed in section 2.1 of
Appendix 1 of the Letter of Appeintmeant;
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engags I oany ﬁi}?éiﬁ ?J%zséz n 5‘&@ @asamﬁza ngﬁ;@ﬁ {3? z%%
dszsigw%f is prejudicial io the Customer.
2438 as;%é?z@si he ;:f?éi}? wriien consent of the Cuslomey, § %ﬁﬁﬁﬁ% e

methods or systems which materially impact on the provision of the
Ordsred bervices

Boih Parties shall 1ake all necessary measures io ensure the health and safety
of the other Pardy's emplovess, consultants and sgenis visiting thelr premises,

The Supplier accepts that the Customer shall have the right gfter consuliation
with the Supplier fo require the removal from involvement in the Confract
Services of any person engaged in the performance of the Contract Services i
in the Customers reasonabls opinion the performance or conduct of such
person is or has been unsatisfactory or if it shall notbe in the ;wiaiz;: interest for
this person to work on the Contract Services

Where the Supplier is more than one firm acting 88 a consortium, each firm that
is a member of the consortium chall be joinlly and severally lhable for
performance of the Supplier's obligations under the Contract,

Yariation of Contract Bervices

Lok

2.

The Customer may request a variation o the Contract Services st any time
provided that such variation does not amount 1o a malerial change to the Order.

Any request by the Customer for a variation to the Contradt Services shall be by
written notice 1o the Supplier

2.2.2.1 giving sufficient information for the Supplier to assess the exlent of
the variation and any additional costs thal may be incurred; and

2222 epecifving the tmeframe within which the Supplier must respond ©
the request, which shall be reasonable

ardd the Supplier shall respond fo such request within such timeframe.

Ary such vasiation agreed between the Customer and the Supplier pursuant to
Clause 2.2.2 shall not be valid uniess in writing and signed by the Parlies.
Futharmors any written and signed variation between the Parties shall be
appended o the Letter of Appolniment within Appendix 2 and/or 3. In the event
that the ﬁLQy%?é{ and the Customer are unable o agrees 1o 2 propos %{5 variation
inciuding any ¢ g;mgg to the Contract Charges in connection with the requestad
%;@{%a%{}iz %@ zsf?fgs::‘it ‘i%g&f% sﬁé% the Custormner may agree that the Supplier
: s under fhe Contract without fhe
B immedi *%z‘ sffec é; {%éf:@i’:% wh ere %%s

=
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purposes of the Conlract or as may be agreed batween the Parties from time (o
time o

The Key Personnal shall not be released by the Supplier from supplying the
Contract Services without the agreement of the Customer, except by reason of
tonig-term sickness: matermnity leave, paternity leave, termination of employment
andlor parinership or other axienualing ciicumsiances.

Any réplacements to the Key Personnel shall be subject to the agreement of the
Customar Such replacemeants shall be of af least equal stalus or of equivalent
sxperience and skills to the Key Personnel being replaced and be suitable for
the responsibilities of that person i refation (o the Contract

The Cusiomer shall not anreasonably withhold its agreement under Clauses
232 or 2.33. Such agréement shafl be  conditional on  appropriate
arrangements being made by the Supplier to minimise any adverse impact on
the Coniract which could be caused by a change in Key Personnal.

It requested by the Customer, the Supplier shall procure that Key Personnel
attend ransaction review mestings at no cost fo the Customer during the term
of the Contract and upon its conclusion,

28. REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF THE SERVICES

281

28141

Without prejudice to any other right or remedy which the Customer may have at Law
or it this Contract, if any Coniract Services are not supplied in accordance with, of
the Supplier fails to comply with any of the terms of the Contract then the Customer
may (whether or not any part of the Services have been Delivered) do any of the
following:

at the Customer's option, give the Supplier the opportunity at the Supplier's
expense to either remedy any failure in the performance of the Services together
with any damage resulting from such defect or failure (and where such defect
or failure iz capable of remedy) and camy out any other necessary work 1o
ensure ihat the terms of the Contract are fulfilled, in accordance with the
Customer's instructions;

refuse to accept any further Conltract Services to be delivered by the Supplier
but without any liability to the Customer,;

carry out at the Supplier's sxpense any work necessaty (o make the Services
comply with the Contract;

a
h time as the Supplier shall have demonsirated
ar that the Supplier will once
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2C2.1 any memberof the $ﬁ§§%§@fﬁg$zgﬁ; or

2.2 any person smployed or engaged by the Supplier or any member of the Staff, whose
n or continued presence would, in the reasonable apinion of the Customer, be
sirable. ”

AY the ‘Cuistomer's wiitten request, the Supplier shall provide a list of the names. and
addresses of all persons who may require admission to the Premises in connection whh the
Contract; specifying the capacities in which they are concerned with the Contract and giving
such sther particulars as the Customer may reasonably raquest.

The Supplier's Staff engaged within the boundaries of the Premises shall comply with such
rules, regulations and requirements (including those relating to security arrangemenis) as
may be in force from time to time for the conduct of personnel when at or within the
boundaries of thoss Premises,

i the Supplier fails o comply with Clause 2C.3 within two (2y Months of the dale of the
request, the Customer may terminate the Contract, provided always that such termination
shall not prejudics or affect any right of action or remedy which shall have accrued or shall
thereafier accrue to the Customer.

Tre decision of the Cusiomer as fo whether any person (s to be refused acoess 1o the
Premizes and as to whether the Supplier has failed to comply with Clause 2C.3 shall be final
and conclusive.

The Supplier acknowledges that certain days are privilege holidays in the civil gervice. On
these days, the Customer may require or may specifically not require, work to be done under
the Contract (which shall be communicated to the Supplier), and in the latler case be the

subiect fo agreement between the Parties, unless spacifically covered in the Conlract.

g £
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excesding thirty (30) calendar davs from the receipt of & vaidiy issued invoice,
in‘aocordance with the terms of the Sub-Conftract :

The Supplier shall not suspend the supply of the Contract Services uniess the
Supplier is entitied to terminale the Contract under Clause 8.2.2 on the grounds
of the Dusiomars Tallure to pay undisputsd sums of money. Inierest shall be
payable by the Customer in accordance with the Late Payment of Commercial
Debts {interest) Act 1998 on the late payment of any undisputed sums of money
groperly 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 Customer
o be a-suileble means of payment. The Supplier shall be solely liable o pay
any merchant fee levied for using the Government Procurement Card and shail
not be entitied fo recover this chargs from the Customer,

All payments due shall be made in cleared funds to such bank or building society
account a5 the reciplent Party may from time to time direct in wriling.

Racovery of Sums Dus

Wherever under the Conlract any sum of money i recoverable from or payable
by the Supplier {including any sum which the Supplier is liable to pay to the
Customer in respect of any breach of the Contract), the Cuslomer may
unitaterally deduct that sum from any sum then due, or which al any later time
may betome due 1o the Supplier under the Confract

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
overpaymant from the Parly in receipt of the overpayment.

LIABILITY AND INBURARNCE

Liabitity

411

412

e
. b,
[

Meither Party excludes or limits its lability for:
4,111 death or personal injury; or
4112 fraud or fraudulent misrepresentation by it or its amployees.

Mo individuat nor any service company of the Supplier ermploying thal individuat
hall have any personal Hability to the Customer for the Contract Services
upplied by that individual on behalf of the Supplier and the Customer shall not
i any claim under the Contrac b that individust or such service

or parsonal injun

&

oy

Y

wme 41,8 below




3.2

Payment

3.2.1

322

3
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e

, ons i}? ;sa‘s’az}f ;’é?s Foof ?fam%:{}rk ‘fcﬁs{ig = {&hafgmg Structure)
ﬂ? iﬂ&} ??%?}%wéf% Agresmient shall apply I relation to the Contract Services,

if at any fime before the Contract Services have been delivered in full the
Supplier reduces its Framework Prices for any Services which are provided
under the Framework  Agresment in accordance. with the ferms of the
Framework Agreement ‘and ‘with the Law including thal relating to -Public
Procurement with the result that the Framework Prices are lower than the
Contract Charges, the Contract Charges for the Contract Services shall
automatically be reduced 50 88 o be sgusl to the Framework Prices,

The Supplier shall indemnify the Customer on demand and on a conlinuing
basis against any fability, including without limitation any interest, penalties or
costs, which are suffered or incurred by or levied, demanded or assessed on
the Customer at any time in respect of the Supplier's failure to account for or to
pay any VAT ralating fo payments mads fo the Supplier under the Contract Any
amounis due under this Clause 3.1.5 shall be paid by the Supplier 1o the
Customer not less than five (5) Warking Days before the date upon which the
tax or other liability is payable by the Customer,

The Customer shall pay all sums properly due and payable o 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 issusd nvoice for such sums,

The Suppiier shall ensure that each invoice (whether submitted electronically or
in & paper form) contains all appropriate references and a detailed breakdown
of the Contract Services provided and any disbursements and that it is
supportad by such other documentation as may reasonably be required by the
Customer 1o substantisie the invoics,

if’&%?‘é%i’
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Subect o the Iinits sebout in Clause 41,8 below, the Supplier shall be lisble
forine Ioliowing ypes ol ioss, demage, costor axpenss which shall be regarded
as direct and shell (without in aniy way, imiting other categornies of loss, damage,
costorexpense which may be recoversble by the Customer) be recoverabls by
the Cuslornern: :

4144 the additionzl operationsl andfor administrative cosls and expanses
ariging from any Malers! Breach;

41472 the cost of procuring, implemending and operating any allemative or
repiacement services o the Confract Servicses as a resull of a
Material Breach by the Supplier; and

4143 any reguiatory losses, fines, expenses or other losses arising from
5 breach by the Supplier of any Laws.

in no svent shall sither Party be liable o the other for any:

4151 iuss of profits;

4152 loss of business;

4153 foss of revenus;

4154 loss of or damage to goodwill;

4185 loss of savings (whether anticipated or otherwise); andfor
4158 any indirect, special or consequential loss or damags.

No enguiry, inspaction, approval, sanction, comment, consent, or dscision at
any time made or given by or on behalf of the Customer to any document or
information provided by the Supplier in #s provision of the Contract Services,
and no fallure of the Customer o discern any defect in or omission from any
such document or information shall operate to exclude or limil the obligation of
the Supplier to carry out all the obligations of a professional Supplier emploved
in a clientfcustomer relationship.

Save as otherwise expressly provided, the obligations of the Customer under
the Contract are obligations of the Customer in its capacily as a confracting
counterparty and nothing in the Contract shall operste as an obligation upon, or
in any othar way fetter or constrain the Customer in any other capacity, nor shall
the exercise by the Customer of its dulies and powers in any other capacily isad
to any habilily under the Confract (howscever arising) on the part of the
Customer to the Supplier
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million {Two Million Pounds) or a sum squivalent o One Hundred
and Twenty-Five Per Cent (125%) of the Confract Charges paid of
payable to the Supplier in the relevant year of the Contract
caleuiated ot the daté of the event giving rise o the Hability
(estimated for the full year if the event occurs inthe firgt year of the
Confract) uniess a different aggregate limit or limits is otherwise
stinulated by the Customer in the Letler of Appoiniment following 8
further competition.

insurance

421 The Supplier shall effect and maintain with a reputable nsurance company a
poticy or policies of insurance providing an adequate level of cover in respact of
the risks which may be incurred by the Supplier, arising out of the Supplier's
performance of its obligations under the Confract, including death or personal
inury, loss of or damage o properdy or any other loss. Such policy or policles
shall include professional indemnity cover in respect of any financial loss to the
Customer arising from any advice given or omitted to be given by the Supplier
under the Canfract or otherwise in connection with the provision of the Contract
Services. Such insurance shall be maintained for so fong as the Supplier may
have any hability to the Cuslorher.

422 It shall be the responsibilify of the Supplier {0 datermine the amount of insurance
cover that will be adequate (0 enable the Supplierio satisfy any liability arising
in respect of the risks referred to in Clause 421,

423 if, for whatever reason, the Supplisr fails o give effect to and mainiain the
insurances required by Clause 4.2.1, the Customer may make alternative
arrangements to protect its interests and may recover the costs of such
arrangemants from the Supplier.

474 The provisions of any insurance of the amount of cover shall not relisve he
Supplier of any labilities under the Contract.

WTELLECTUAL PROPERTY RIGHTS
All Intellectual Property Rights in the output from the Contract Services shall vest in the

4
Supplier who shall grant to the Customer & nom-exclusive, unlimited, irevocable licence t
use and exploit the same.

Q

Sublect t¢ Clause 5.1 and save as expressty granted elsewhere under the Contract, the
Customer shall not acquire any right, title or interest in or to the intellectual Property Righls

of the Supplier or its licensors and the Supplier shall not acguire any right, tifle or interast in
or 1o the Intellectual Property Rights of the Customer or ifs licensors.
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547 shall take due and proper account of the inferests of the Customer,

543 shall consider and defend the Claim diligently using competent counsei and in
such a way as not io bring the reputation of the Customer info disrepute; and

544 shall not sellie or compromise the Claim without the prior wrilten approval of the
Customer inof tc be unreasonably withheld or delayed).

The Supplier shall have no fg’rig to use any of the Custormer’s names, logos or rademarks
without the prior written aporoval of the Cuslomer

PROTECTION OF INFORMATION
Protaction of Personal Data

811 With respect to the Parties’ rights and obligations under the Contract, the Parties
agree that the Customer is the Data Controlier and that the Supplier is the Data
Procassor in relation to the Customer’s Personal Data.

512 The Suppiier shall

5.1.2.1 Process the Customer's Personal Dala only in accordance with
instructions from the Customer (which may be specific instructions
or instructions of a general nature as set out in the Confract or as
otherwise notified by the Customer to the Supplier during the term
of the Contracty;

6122 Process the Customer's Personal Data only fo the extent, and in
such manner, as is necessary for the provision of the Contract
Services or as is required by Law or any Regulatory Body,

5123 implement appropniate technical and organisational measures fo
protect the Customer's Personal Data against unauthorised or
unlawiul 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 o
the Customer's Personal Data and having regard o the nature of
the Customer’s Personal Dafa which is o be profeciad;

5124 take reasonable steps to ensure the reliabiiity of all members of the
Supplier's Siaff who have access to the Customer’s Personal Data;

81.25

é:?s‘g‘ié—‘f?} 5;;;}5!;?39 in order
atoany Siﬁf}’
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{a} a request from a Dala Subjsct to have access o the
Customer's Personal Data relaling to that g;vfsa;z, or
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5128 3{@;@ “{‘é Customer with full cooperation and assistance in refation
zf:s any complaint or request made relating 1o the Cuslomer’s
ggs‘va% Data, including by:

{z} providing the Customer with full details of the complaint or
request;

{5 complying with a éata access §@QLS& within the relevant
timescalas set out in the Datz Protection Legislation and in

accordance with the CJsxsm&rs {zg%as ctions:

{c} providing the Customer with any Customer’s Personal Data
it holds in relation to a Data Subject (within ths Himescales
required by the Customer); and

P

(dy providing 5%@ {Zastem%{ with any information requested by
the Custome

61210 permit or procure permission for the Cuslomer andior the
Customer’s R@gzesemaa‘ge {subject to reasonable and aporopriate
confidentiality 'eﬁggﬁam@gs;\ to nspect and audit, the Supplier's
data Processing activities (and / or those of its agents and Sub-
w::;s tractors} and comply with all reasonable requests or direction

by the Customer to enable the Customer to varify and / or procure
that the Supplier s in full compliance with its obligations under the

Contract;
£1.211 provide a written description of the technical and orgamsational
methods ¢ m@;f*g d by the Supplier o CEEsH Customer's
Personal Dats (within the timescales reguir Customer),
and

51212 not Process or otherwise transfer any Customer's Personal Dala

outside the Eurcpean Economic Area without the prior wrilten
congent f:;f the g,ggi@f"swr ‘fe%?éf 7 ag he given on such terms as the
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‘?3“%52’;3;%@3& and 3335 ﬁﬁ%%f costy &%:}zgé{é Iy connection with '*Sﬁ:?‘% failura by the
:3@9%;&;

i

6.2 Confidentiality

.21 Excart fo the extent sef otdin this Clause 6.2 or where disclosure is sxpressly
permilted elsewhers in the Contract each Parly shall

8244 reat the ofher Party's Confidential Information as confidential and
safequard i accordingly, and

8212 riot disclose the other Parly's Confidential Information to any other
person without ine owner's prior written consent.

522 Clause 6.2.1 shall not apply to the exient that:

8221 such disclosure is a requirement of Law or any competent regulatory
body placed upon the Party making the disclosurs, including any
requirermnents for disclosure under the FOIA, Code of Practice on
Access o Government Information or the Envirenmentsl
Iinformation Regulations pursuant to Clause 84 (Freedom of
information), or

5222 such information was in the possession of the Party making the
disclosure without obligation of confidentiality prior to its disclosure
by the iInformation owner; or

8223 such information was obiained from a third party without obligation
of confidentiality; or

5224 such information was already in the public domain a! the time of
disclosure oltherwize than by a breach of the Contract; or

8225 it is indepandently developed without access o the other Parly's
Confidential information.

I3

B3
o

The Supplier may only disclose the Customer's Confidential Information to those
members of the Supplier's Staff who are directly involved in the provigion 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 o
confidaniiality.

o
)
e

The Supplier shall not, and shall procure that the Supplier's Staff do not, use
any of the Customer's Confidential Information received otherwiss than for the
purposes of the Confract

825
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82572 16 any conmillant conbacior of oiher gerson sngaged by he
Customer for any purpese relating to of connecled with the Contract
or the Framework Agreement (on the basis that the information
shall be held by such consultant, contractor of other person in
corfidence and is not 1o be disclosed o any thud party) or any
person conducting an OGC Gateway T™ review of any additions]
sssurance prograTing;

5263 forthe purpese of the examination and certification afthe Cusiomer's
accounts; or
8264 - forany examination pursuant to section 5{1} of the National Audit Act

1883 of the economy, efficiency and effectiveness with which the
Customer has used s resources.

o
b
i

The Cuciomer shall use all reasonable endeavours 1o ensufe that any
government department, Customer, employee, shird party or Sub-Contractor to
whom the Suppliers Confidential Information is disclosed pursuant 1o
Clause 6.2.6 is made aware of the Customer’s obligations of confidentiafity.

8.2.8 Nothing in this Clause 6.2 shall prevent sither Party from using dny 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 inadisclosure
of the other Party's Confidential Information or an infringement of IPR,

o
P
W

in order to engure that no unauthorised person gains access (o any Confidential
information or any data obtained in performance of the Contract, the Supplier
undertakes to maintain adeguate security arrangements that mest the
requirements of Good Industry Practice.

)]
Pl
s

The Supptiar shall, at all times during and after the performancs of the Contract,
indemnify the Customer and keep the Customer fully indemnified against all
iosses, damages, costs or expenses and other Habilities (including legal fees)
incurred by, awarded against or agreed to be paid by the Customer arising from
any breach of the Supplier's obligations under this Ciause 6.2 exceptand lo the
awtert that such lisbilities have resulted direclly from the Customer's
instructions.

o
fa
b
el

No changes shall be made by the Supplier in the way they handle or mark any
Government information: under this Contract until those changes have been
specifically agreed by the Authority by means of 3 subsequent Variation.

8.2 Oficial Secrets Acts 1911 to 1989; section 182 of the Finance Act 1889

831 Staff comply with, the

§5 £ ek £ A & Ly
the Official Ssorsts Acts 18717110
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in o event shail the Supplier respond directly fo a Reguest for Information
untess authorised in wiiling to do so by the Customer,

The Supplier acknowledges that (notwithstanding the provisions of Clause 6.2)
the Cusfomer may, acting In accordance with the Ministry of Justice Codes, be
obliged under the FOIA or the Ervironmental information Reguistions o
disclose information concerning the Supplier or the Contradt Services:

85451 in certain circumstances without consulting the Supplier; or

8452 following consulfstion with the Supplier and having taken the
Supplier's views info account, .

provided always thal where Clause 645 applies the Customer shall, in
accordance with any recommendations of the Code, take reasonable steps,
whers appropriate, o give the Supplier advanced notice, or failing that, to draw
the disclosure o the Supplier’s altention after any such disclosurs.

The Supplier shall ensurs that oll Information is relained for disclosure In
accordance with the on aez%ze::s”zs; of the Confract and In any event in acc cordance
with the requirern %;3 of Good industry Pradlice ﬁ?&{é shail ;}éf{ﬂéﬁ %2’% = Customer

an reasonable notics © ?%%;%% guch records as reguested from tima o me
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Notwithstanding any other term of the Contract, the Supplier hereby gives
consent fo the Customer to publish the Contract o the general public In s
anfirety {subject only 1o 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 o time.

The Customer may consult with the Suppiier to inform its decision regarding any
radactions but the Customer shall have the final decision in its absoiuts
discretion.

The Supplier shall assist and cooperate with the Cusiomer to enable the
Customer fo publish the Contract.

SECURITY REQUIREMENTS

The Supplier shall comply, and shatll procure the compliance of the Supplier's
Staff with the Security Policy.

The Customer shall notify the Supplier of any changes of proposed changes to

the Security Policy.

if the Supplier believes that a change of proposed change to the Security Policy
will have a material and unaveidable cost implication 1o the provision of the
Contract Services it may notify the Customer In doing so, the Supplier must
support ifs request by providing evidence of the cause of any increased cosis
and the steps that it has taken fo mitigate those costs. Any changs o the
Contract Charges shall then be agresd In accordance with the procedure set
out in Clause 2.2,

Until and/or uniess a change to the Contract Charges is agreed by the Custome

pursuant to Clauses 2.2 the Supplier shall continue fo perform the Contract
Services in sccordance with is existing obligations.

Security of Premises

BAS

o

The Customer shall be responsible for maintaining th

in accordance with its standard securily requ opt
somply with all reasonable security requirements of the Customer while on the
Bremises and shall ensure that the Supplier’s Staff comply with such
requirements.

mvg
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=
=
o

the Conbractis executed by 2 duly suthorised representalive of the Suonlier

s
by
La¥

inentering the Conbract it has not commitied any Fraud;

=
sodal
p

it has fot cormmitied any offence under the Prevention of Cormuption Acls 1888
W i85, o the Bribery Aot 2010

745 all informaion siglements and reoresenistions contained i the Supplier's
tender or olher submission to the Customer for the sward of the Conlragt
Services are rue, acourate and not misleading save as specificaliydisclosed i
writing to the Cusiomer orios To execulbion of the Contract and 1 will advise ths
Customer of any facl, mafler of circumstance of which it may become swars
which would render any such information, sigtement or representation 1o Bs
false or misleading;

748 no claim 8 baing asserted and no litigstion, arbitration or adminisirative
proceeding s présently in progress or, fo the best of its knowledge and belief,
pending or threatensd against it or iis gsseie which will or might affect it abiliy
to perform s obligations undsr the Conlract

AT it is not subject fo any contractisal obligation, compliance with which Js likely to
have an adverse affect on #s ability fo perform its obligations under the Condract;

718 it has not done or omitted 1o do anything which could have an adverse effect on
its assels, financial condition or position as arrongoing business concem or its
ability to fulfil its obiligations under the Contract;

.
e
<8

no proceedings or other steps have been taken and not discharged or dismissed
{(rnor, 1o the best of is knowledge, are threatened) for the winding up of the
Supplier or for its dissolution or for the appointment of a receiver, administrative
raceiver, liguidator, manager, administrator or similar officer in relation to any of
the Supplier's assels or revenue;

7.1.10 it has taken and shall confinue fo take sl steps, In accordance with Good
industry Practice, to prevent the unauthorised use of, modification, acvess,
introduction, creation or propagation of any disruptive slement, virus, worms
andfor Trojans, spyware or other malware into the computing environment
{including the hardware, software and/or telecommunications naetworks
or equipment), data, software or Confidential information (held in slectronic
form} owned by or under the control of, or used by, the Customer; and

7111 it owns, has oblained or is able to obiain valid Hosnces for all Intellsciugl
Property Rights that are necessary for the performance of i obligations under
the Contract and shall maintain the same in full force and effect for go long as
: 5 1;
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7.3.1 of any material detrimental change in the financial standing andfor credit rating
of the Suppiler, :

7.az if the Supplier undsrgoes a Change of Control; and

7.33 provided this does nol contravens any Law, of any circumstences suggesting

that s Change of Conirol is planned orin contempiation.
Faor the avoidance of doubt, the fact that any provision within the Conlract is éxpressed as a
warranty shall not preciude any right of termination the Customer would have in respect of
breach of that provision by the Suppiier if that provision had not been 50 sxpressed.
The Supplier acknowledges and agrees that:

7.54 the warraniies, representations and undertakings conizined in the Contract are
material and are designed to induce the Customer into sntering into the
Contract, and

782 the Customer has been induced into entering into the Contract and in doing 50
has refied upon the warranties, representations and underiakings contained in
the Confract

TERMINATION

Termination on nsolvency

8.1.1 The Customer may terminate the Contract with immediate effect by giving nofice
in writing to the Supplier it

£1.1.14 2 propesal s made for a volunlary arrangement within Part | of the
nsolvency Act 1988 or of any other composition scheme of
arrangement with, or assignment for the benefit of, the Suppliers
8112

o
panl
e
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a receiver administrative receiver or siiler officer is apoointed over
thewhoie orany parfof ihe Supplier's business oresseis or

o oreditor or enpumbrancer gilaches or fokes possession ol or g
disiress, execution, sequestration of other such process is fa%z%{i of
anforced pn .o sued sgainst the wholé or any part i the Supplisr's
sssels and'such attachment or process s not discharged within den
{10y Working Davs;

an application s made i respect of the Supplier either for the
appointment of an administrator of for an administration order and
an administrator is appointed, or notice of intention 1o appoint an
administralor is given: or

i# the Supplier iz or becomes insolvent within the meaning of
section 1253 of the Insolvency Act 1886, or

the Supplier suspends or ceases, or threstens 1o suspend or cease,
focarry on gl or a substantial part of his business; or

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

{a} adversely impacts on the Supplier's ability {o supply the
Contract Services in acoordance with the Contract, or

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

the Supplier demerges into two or more firms, merges with ancther
firm, incorporates or olherwise changes its legal form and the new
antity has or could reasonably be expecied to have a materially less
é‘%i)i‘:sﬁ inancial standing or weaker aradi rating than the Supplier; or

being a "small company” within the meaning of section 332!3; of the
Companies Act 2008, a moratorium In respect of the Supplier
comes into force pursuant to Schedule A1 of the Insclvency Act
1986, or

ma%i}sr’sg ?‘sg f
Health Act é%% ;




822

the Supp ierco Mats

(a3 the Supplier has not within ten (10) Working Days or such
other longar petiod as may be specified by the Customer,
after issue of a written notice to the Supplier specifying the
Maaterial Breach and requesting o be remadied:

() remedied the Material Breach; and

{#y put in place measures io ensure that such Material

Braach doas not recur,

it each case to the satisfaction of the Customer, or

=

the Material Breach iz not, in the opinion of the Customer,
capable of remedy, or )

8212 i a Persigtant Failure has occurred,; of
8213 i Grave Miscondudt has occurred; or

8214 the Supplier breaches any of Clause 6.1 (Protection of Personal
Data), Clause 6.2 (Confidentiality), Clause 6.3 (Official Sacrets Acls
1811 o 1989), Clause 7 (Wamanties, Representations and
Undertakings), Clause 11 (Prevention of Bribery and Corruption),
Clause 12 (Non Discrimination), Clause 13 (Prevention of Fraud)
and Clause 14 {Transfer and Sub-Contracting) of

82158 in the svent of conviction for dishonesty of the Supplier (f an
individual) or any one or mors of the Supplier’s directors, pariners
or members (f the Supplier s a firm or ims).
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the Supplier shall nolify the Customer in wiiling of such failure (o pay. I the
i pay such undisputed sums within five (5) eslendar days from

ch g £ may terminate the Contract by ten (10}
#ien notics b the Customer,
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CONSEQUENCES OF EXPIRY OR TERMINATION

Subject to Clause 8.2, where the Customer terminates the Confract pursuant to Clause 8
{Termination} and then makes other grrangements for the supply of the Confract Services:

811 the Cusfomer may recover from the Supplier the cost reasonably incurred in

' making those other arrangements and any additiona! expenditure incurred by

the Customer in secwing the Contract Services in accordance with the
requirements of the Contract;

812 the Customer shall iske all reasonable steps fo mitigate such additions!
axpendiure; and

813 no further paymaents shall be pavable by the Customer to the Supplier unil the
Cuslomer has established the final cost of making those other arrangements,
whersupon the Customer shall be entiied to deduct an amount equal to the final
cost of such other arrangements from the further saymenis then due to the
Supplier.

Clause 9.1 shall not apply where {be Cusiomer lerminales the Contrast

w
I

1

sobely pursuent to Clause 8 3 or Clause 8.4, o

8.2.2 5 ;msﬁs?i i{% Clause 851
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holds insurance, the Supplier shall reduce is unavoidable costs by any insurance sums

o

On the termination of the Contract for any reason, the Supplier shall, at e reguest vl the
Customer and 2t the Stppliers cost :

841 immediately return to the Customer all Confidential informetion and the
Customer's Personal Data inits possession or in the possession or under the
control of any permitted suppliers or Sub-Contraclors, which was ohiained or
produced in the course of providing the Contract Bervices;

9.42 except where the retention of Customer’s Parsonat Data is tequired by Law or
regulatory. purposes, prompily destioy alf vopies of the Customer's Personal
Data and provide written confirmation to the Customer that the data has been
destroved.

943 immediately deliver to the Customer in good working order {but subject o
aliewance for reasonable wear and tear) all the property {including materisls,
documents, information and access keys but excluding real properly and PR}
issued or made available 16 the Supplier by the Customer in cormection with the
Confract providad to the Supplier,

4.4 vacate, and piooure that the Supplier's Staff vacate, any premisss of the
Customer occupled for the purposes of providing the Confract Services;

945 return to the Customer any sums prepaid inrespect of the Contract Services not
provided by the date of expity of termination (howsosver arising); and

846 promptly provide all information concerning the provision of the Contract

Services which may reasonably be requested by the Customer for the purposes
of adequately understanding the manner in which the Contract Services have
ween provided or for the purpose of allowing the Customer or any replacement
Supplier to conduct due diligence.

Mot used

Save as otherwise expressly provided in the Contract:

£

i

2 6.1 termination or expiry of the Contract shall be without prejudice to any rights,
remedies or obligations accrued under the Contract prior fo termination of
expiration and nothing in the Contract shall prejudice the right of elther Parly fo
recover any amount oulstanding at the time of such termination or expiry; and

&3
)
b

termination of the Co
obligations of the C
Clause 3 (Payment

i not affect the continuing right

the Supphier undsr the

s, remadies of
;

dowing Clauses:
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1141 aszsf oF g;@a or a@zfss 1o give, i{z any amployes, agent, servant of representative

he Customer, any Sﬁﬁ%{@éﬁ;ﬁg Body or any other public body of any person
i agﬁz:é By or On behalf of the Customer any gift or other consideration of any
iind which could adt as an inducenmisnt or & reward for any adl or failure to adl
in relation to the Contract or

11.4.2 engage in, and shall ;3?“{}{‘2&;?% that all the Supplier’s Staff or any person acting on
the Suppliers behalf shall not commit, in connection with the Contract, a
Prohibited Act under the Bribery Act 2010, or any other refevant laws, stalutes,
regulations or codes in relation o bribery and anfi-corruption.

The Supplier warranis, represents and undertakes that it has not!

11.2.1 paid commission or agreed fo pay commission (o the Customer, any Contracting
Body or any other public body or any person employed by or on behalf of the
Customer in connection with the Confract; and

11.2.2 enterad inlo the Contract with knowledgs, that, in connection with it, any money
nas been, or will be, paid to any person working for or engaged by the Cuslomer
or any other public body or any person employed by or on behalf of the
Customer in connection with the Conlract, or that an agreement has been

reached to that effect, unless details of any such arrangement have been
disciosed in writing to the Customer and the Authority before execution of the
Confract.

The Supplier shall

1131 in relation o the Condract, scl in scoordance with the Ministry of Justics
g\?%ﬁ‘{%%ﬁuu;

oy
o
[
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é%e Ei‘%&i’éf A{;@ 2010 in ?&%3?@& i{} z%*ze Q{;@i;ﬁﬁi or zzﬁ? %::i?;«%f Qi}i?‘%fa{‘;g a?%iﬁk the
Cuslomer or any other public body or any parson emp loyed by or.on behalf of
the f’”z;s%&meg or a public body in connection with the Confract,

the u&giﬁmef g%@ai% %3@ gmzi ed to. ze;@sﬁaie %iw f‘{zﬁtfa@: %@}g %‘;‘%"fﬁfi’{% notice with immediate
ﬁ?%’%ﬁfi e i ,, ,

%’%fzthz}szi Q?&i%éiﬁ% o %% other rights and remedies under this Clause 11, the Customer shall
be entitied fo recover in full from the Supplier and the Supplier shall on demand indemnify
the Customer in full from and against.

1151 the amount of valus of any such gift, consideration or commission, and
1152 any other loss sustained by the Customer in consequence of any breach of this
Clause 11,

NON-DISCRIMINATION

The Supplier shall not unlawfully discriminate within the meaning and scope of any Law,
enactment, order or regulation relating to disorimination (whether in race, gender, religion,
disability, sexusl orientation, age or otherwise).

The Supplier shall take all reasonable steps o secure the observance of Clause 12.1 by ali
the Suppliers Staff employed in the execution of the Contract.

PREVENTION OF FRAUD

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

The Supplier shall notify the Customer immediately § it has reason to suspedt that any Fraud

e where a@*wﬁﬁ;gm with z%‘; provision
any member of the Supplier's Staff to commit an offence under
0472 or the Terroriam Act 2000

has occurred of is cccurring o is likely to ocour save
would cause the Suppiler o
the Proceeds of Crime /
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for the supply of the Confract

incurred by the Customer of making other arrangemenis
Customer in relation thersto.

Services and any additional expenditure Incurred by the
TRANSFER AND SUB-CONTRACTING

The Supplier shall not assign, novate, enter into 3 Sub-Contract in respect of, or in any other
way dispose of, the Conlract or any part of it without the Customer’s prior written consent.
The Customer has consented to the engagement of any Sub-Coniractors specifically

identified in the Latter of Appointment,

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

The Customer may assign, novale or otherwise dispose of its rights and obligations under
the Contract or any part thereof o

1434 any other Confracting Body; or
1432 any other body established by the Crown or under statute in order substantially

i
to perform any of the functions that had previously been performed by the
Customer; or

.
B
e
w

any private seclor body which substantially performs the functions of the
Cusiomer,

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

Any change in the legal status of the Customer such that it ceases to be g Contracting Body
shall not, subiect to Clause 14.5, affect the validity of the Contract. In such circumsiances,
the Contract shall bind and inure 1o the benefit of any successor body to the Customer.

if the rights and obligations under the Confract are assigned, novated or otherwise disposed
of pursuant to Clause 14 3 {0 a body which is not a Contracting Body or if there is a change
in the lagal status of the Customer such that it ceases to be a Contracting Body (in the
remainder of this Clause any such body being referred {0 as a "Transferes™).

14.51 the rights of termination of the Customer in Clause 8 shall be available to the
Supplier in the avent of, respectively, the bankruptcy or insolvency, or defaulf of
the Transferes; and

n, novate or otherwise dispose of iis
d obligations under the Contract or any part thereof with the previous
i wiri

1452 the Transferee shall only be able {0 assig
& an

i
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8.2

1o be a waiver and communicated: ©

ing from & breachof the Contract shall -

A y sithier Party of : ; ot she
notconstitute & waiver of & rising from: any other or subseguent breach
of the Contract , i

CUMULATIVE REMEDIES

Except as otherwise expressly provided by the Contract; all remedies available to sither
Party for breach of the Contract are cumulative and may be sxercised concurently or
separately; and the exercise of any oneremedy-shall not be deemed an slection of such
ramedy 16 the sxclusion of other remedies.

FURTHER ASSURANCES

Each Party undertakes at the request of the other, and st the cost of the requesting Party to
dn all acts and executs all documents which may be necessary to give effect 1o the meaning
of the Conlract.

SEVERABILITY

i any provision of the Contract is held invalid, illegal or unenforceable for any reason, such
provigion shall. be severed and the remainder of the provisions hereof shall continue in Tull
farce and effect as if the Contract had been axecuted with the invalid, Hlegal or unenforcesable
provision gliminated.

i the avent of a holding of invalidity so fundamental as fo prevent the accomplishment of
the purpose of the Contract, the Customer and the Supplier shall immediately commence
good faith negotiations fo remedy such invalidity.

SUPPLIER'S 8TATUS

At all fimes during the term of the Contract the Supplier shall be an independent contractor
and nothing in the Coniract shall create a contract of employmant, a relationship of agency
or partnership or a joint venture between the Parlies and, accordingly, neither Party shall be
authorised to act in the name of, or on behalf of, or ofherwise bind the other Parly save a3
expressly permitiad by the terms of the Contract,

ENTIRE AGREEMENT

W %?g%;f 2: 1%
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ég;e@mggz {Rights of Third Parties).

The Corfract may be sxecuted in counterparts each of which when executed and delivered
shall constitute an original but alt sotinterparts fogether shall constitufe one and the same
instrument.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACY

A person who is not a party to the Contract has no right under the Contracts (Rights of Third
Parties} Act 1999 1o enforce any of its provisions which, expressly or by implication, confer

a bensf on him, without e prior witien agreement of the Parties, ;}f{}wéeﬁ that this
Qa&ss 21.1 does not afect any right or remedy of any person which exists or is available
otherwise than pursuant 1o that Act.

Mo consent of any Third party Is necessary for any rescission, variation (including any relsase
or compromise in whole or in part of fiability) or termination of the Contract or any one or
more Clauses of it

Without prejudice to the Customer's rights as a Contracting Body under clause 31 of the
Framework Agreemsnt, the Supplier agress that the Customer may enforce any of the
provisions of the Framework Agresment referred to in clause 31.2 (with the exceplion of
clauses 33 and 34 of the Framework Agresment) as if they were ferms of the Contract
{reading references in ihose provisions to Contracting Bodies and the Supplier as references
to the Cusfomer and the Supplier respeciively).

NOTICES

Exvept as otherwise expraessly provided in the Coniract, no notice or other communication
from one Party to the other shall have any validity under the Contract unless given or mads
in wrifing by or on behalf of the Parly sending the communication.

Any notice or other communication given or made by either Parly to the other shali:
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99223 i sent by slectronic mail, two (2) Working Days after posting of 2
sonfinnationletter and

29254 i sent by facsimile, on the day of ransmission if sent betore 1600
ours on any Working Day and otherwise at 9:.00 hours on the nent
Working Day and provided that at time of transmission of the
farsimite an error-fras tansmission report is received by the Parly
serding the communicalion:

Eor the purposes of Clause 22.2, the address, smail address and fax number of each Parly
shall be the address, email address and fax number specified in the Letter of Appointment.

Either Party may change its address for service by serving & notice in accordance with this
Clause 22,

Fer the avoidance of doubt, any notice given under the Confract shall not be validly served
if sent by slectronic mall (email} and not confirmed by a letler.

MSPUTES AND LAW
Governing Law and Jurisdiction

The Contract shall be governed by and inferpreted in accordance with ihe Laws of England
and Wales and the Parties agree {o submit to the exclusive jurisdiction of the English courls
any dispute that arises in connaction with the Contract,

Dispute Resolution

23214 The Parties shall attempt in good faith to negoliate a seltlement (o any dispute
netween them arising out of or In connection with the Conlract within twenty (20}
Working Days of either Party nofifying the other of the dispute and such afforls
shall involve the escalation of the dispute lo the level of representative of each
Party specified in the Letter of Appoiniment. )

2322 Mothing in this dispute rasolution procedure shall prevent the Parlies 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

2323 if the dispute cannot be resolved by the Parties pursuant to Clause 23.2.1, the

2.1,
Parties shall refer it to mediation pursuant to the procedure set out in Clause
23.2.5 unisss:

53931 the Customer considers that the dispute is not suitable for resolution
by madiation; of
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ten (10 Working Days from he dale of the propossl 1o appoint &
ContractMedialor or within len {10y Working Deys ol notice o sither
Party that be s unabie or unwiling o act, apbly v the CEDR o
appoint g Uoniract Mediator

the Parlios shall within ten (10) Working Davs of the aooointment of
the Contract Mediator mest with him in order to agree g programme
forihe exchange of all relevant information and the struclure o be
adopted for negolistions to be held. ¥ considered appropriste, the
Parties may at any stage sesk assistance from the CEDR o provide
guidance on a-suitable procadure;

unless otherwise agreed, all negotiations connecled with the dispute
and any settlement agreement relating to if shall be conducted in
confidence and without prejudics o the rights of the Parties in any
future proceedings;

if the Parties reach agreement on the resoclution of the dispuls, the
agresment shall be reduged fo writing and shall be binding on the
Parties once i is signed by their duly authornised represeniatives;

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

if the Parties fail to reach agreement in the structured negotiations
within sbdy (80) Working Days of the Contract Medialor being
appointed, or such longer period as may be agread by the Parlies,
then any dispute or difference betwesn them may be referred (o the
courts.
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ANMEX 1~ PART 1
SERVICE LEVELS

This Annex 1 sets out the method by which the Supplier's performance of the
Services will be monitored,

Derformancs will be managed in two, inter-linkad ways!

S
B
-

at Framework level by the Authority, by

1214 the monitoring of performance against KPls

1.2.1.2 by review of Contracting Body Satisfaction Surveys.
422 at Contract level by the Customer receiving the Services:

1224 on an on-going basis as required by the Customer and al the
completion of each delivery of the Services;

o
o
b
b

in support of 1.2.2.1, the Supplier shall complete, if 30 reguired by
the Customer, and in conjunction with the Customer, a Post
Assignment Review, (PAR}, using the template included in Annex
1 (Part 2) or such other format as the Customer may require. For
fong term Call-Off Contracts, the Customer may require periodic
completion of PARs to measure ongoing performance. Any such
periodic completion will not be more frequent than monthly.

The completed PAR shall be agreed and signed-off by the
Customer to verify satisfactory completion of the Servicas of
identify any performance issues.

B

This PAR process & recogrised as best practice by Ceniral
Governmeant,

Semeadies in the event of inadeguate performance of the Contract Services are setl
out in clause 28 of this Contract.
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Qas‘s:smgf s?vsi% rsas%ai:?y require gﬁ;egs s&gwﬁge 3§i’&€ﬁ in advance

be attended by the Suppliers %&'gfesfeﬁisﬁa@ and the Customsr's
Representative

be fully minuted by the Supplier (uniess otherwise agreed). The prepared
minutes will be circulsted by the Supplier o all altendess at the relevant
meseting and also o the Customer's Represeniative and any other recipients
agread at the relevant mesting within five (5} Working Days from the
meeting and will be agresd and signed by both the Suppliers
Hepresentative and the Customer's Representative within ten (10) Working
Days from the dale of the meeting.
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ANNEX 1~ PARYT 2
POST ASSICGNMENT REVIEW TEMPLATE

Part 1 - Assignment Details

¥
i
——
{f ar
11 "
P
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wnad off for nlier by
ed off tor ar hy
a . 4

Part 2 - Post Assignment Review Scoring

Each part of the Post Assignment Review (PAR} will be scored and the scores agreed between the
Supplier and Customer. The scoring scheme below shall be used. Where no scores can be
agreed, the overall Service shall be rated at the lowest score atiributed by either the Customar or
the Supplier.

Wy

0 Unsatisfactory i criteria med
4 Poor Few scoring crifena met
2 | Satisfactory




UNCLASSIFIED

Part 3 - Overall PAR Summary

1 AN S nmary “"_, 51007
) tat
| Total Supplier Score Achieved (from Part 4)
15 ]
i Total Customer Score Act ievad (from Part 5)
i
35

i Total Combinaed Scoral)y Achisved

190
Part 4 - The Supplier's Performance
Category Performance Scoring Criteria | Score
Measure i (0-8)
1. 1.1 Supplier did have | The consultant(s) has/have a good knowledge of | 9
Requirement the necessary the Customer and subject - Customer i

urnderstanding and sxpectations of Supplisr expertise are met
sxperiise o mest

Customer
axpectations.

1.2 Supplier's Proposal includes a benefits reglisation plan -
proposal is Proposal doss not extend scope and gddresses’
comprehensive and the Customer's key requirements - Proposal
focuses on delivering | provides s solution that is sustainable and

value, relevant o the particular Customer

1.3 Supplier Supplier meets procurement timelines - Supgplier

participates effectively | ensures that procurement is engaged at the right |
in the procurement fime in the process - The right channeis are used

Process. - Supplier does not work without a PO/
procurement sign off - No nead for retrospective
confracting

1.4 Supplier identifies | Supplier demonstrates innovation in approach to

opporiunity for deiivering the cutcomes - Supplier s proactive in

innovation and ideniifying cpportunities 1o (o up oross-

added value. Cusiomer organisationalicross public sector
activity - Supplier tskes the opporiunily 1o

- constructively challenge the Cuslomers
! assumptions & expeciations

| Different payment struciures suggestad in

Lo
L
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2.3 Bupplier is
proaciive i identifying

- Supplier s proactive in entifying and a

fisk w‘f?{%@’ﬁ?ﬁ%} Supplier supports Cuslomearin

and managing risks asgigfzmg im gags:ggzg fsgizs - Supplier is
activ 3 t of risks throug
the project and ra W-' issues as appropriate
3 3.1 Supplier r uses the right channsis within the
Engagement & | engagement with the | Customer organisation- Customer is able 1o
Relationship Customer is distinguish betwsen business developmant ;

appropriate and
focused on Service
dalive

achvity/roles and delivery activity/role - Supplier
does notf explolt s postion within the Cuslomer
organisation

3.2 Supplisr
esiagbiishes effective
wWorking
relationships with
the Customer

Supplier integrates well with Customer's stafi -
Supptier is flexible in its approach to the
Customer- Demonstrales a knowledge of
Customer culture - Manages engagement issues |
well and doss not let them impact on delivery -
Supplier builds good relationships with internal
staff in both Customer’s business and
commercial teams - Supplier doss not take
advantage of position within the Cuslomer

4. Project
Management

4.1 Supplier
FESOUTCEs Mie
deploved in the right
way io deliver value.

H
organisation [
Consultant staff are constant ??ﬁzz}asg%z{z;& the |
duration of the Services - The Supplier explains
how project team has been put fogether o
dafiver the Services - Resource requirement
remains in line with that included in the proposal
- Encus on Service delivery is mainiained -
Supplier demonstrates value of wider
srganizational resource over and abovs
individual Cuslomers

472 Roles and

responsibilities of

consuftant team ars
clear

Supplier provides dlarity as to the roles and
responsibilities of each consultant engaged

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

Lead consuliant was clearly identified - Issues
were raised as =000 a8 ;}{;ngi}ig and solulions
offerad - Delivery plan was developsd and
agraed with the Customer al the oulset -
Progress against milestones was reporied
reguiarly and in ling with Customer requirements
- Customer satisfaction with dslivery was
monitored by the Supplier

4.4 Original scoping
was robust

‘?%’%3 scope and ;’egewe:m requirement remained
n line ?gzﬁ*; initial proposal - Initial proposal was
3 é é{:a’f e %f* o be g@@»;@{égé
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'6.Skills | 6.1 Skillstransfer | Supplier identified opportunities for and
| Transfer knowledge transfer - Supplier delivered transfer
-..{h.n err'mal time and "uulet
7. Exit 7.1 Project closure | Supplier reflected exit gy requirements in
Strategy their proposal - The project was closed off with
e oL ) i no oulsiancing cey 3 :
8. Lessons lext response] Not
learmned scored
* Part 5 - The Customer’'s Performance
Category Performance Scoring Guidance ; . | Score
Measure | , (0-5)
1. Requirement. ; 1.1 Consultancy - ; Customer shares relevant elements of the
' \ assignment is - business case with the Supplier - The link
supported by a between the assignment and wider business
robust Businsss objectives in clear - Expected benefits are C%%S%’%f
case defined and means of measurement is identified

- Business case is used as a reference point
_w'mougnout the dssrgnmuﬁ
1.2 Specification is | Speafication is cutcome based and includes
outcome based and | means of measwring delivery and success -

enables Supplisrs Customer has a good understanding of their

to respond with g requirement and has communicated i dlearly -

VM proposal Customer expectations of consultancy support
are clear ;

1.3 Procurement The appropriate procurement route has been

approach supports | used (ramework eic) - Procurement timescales

the delivervof a enabled Supptliers to respond in foll -

VFM solution Procurement documeniation is succingt - The

right questions are agked and all information
requested is used - Whare availabls standard
templates are used - Evalustion criteria are clear

1.4 Customeris Customer is open o innovalive suggestions and
open to, and approaches and responds positively o
supporting of, constructive challenge- Customer allows

Supplier innovation | flexibilily in Supplier's proposal and considers
it defivering value alternative solufions - Early engagement of
Supplier community by Customer

2. Commercial 2.1 Paymentis Customer is open lo incentivisation aporoaches
linked o benafit ana abie fo provide data lo support this
delivery
2.7 Cuslomer Customer demonsiraies an %@%faﬁ%{z:ﬁg of
demonsirates good wﬁ*ﬁgf i %gw **s*%e;% oon %?af% i@m @zs

commercial PRy -

733

urderstanding

S
ey}
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3. Engagement
& relationship

2.1 Cuslomer
ensures that s
engagement is with
the Supplier is
sffective

Customer ensures that the Supplier has access
1 Customer staff as and when needed -
Customer commuriicates nead for engagement
with the Supplier to the wider Customer
grgansiatoin

3.2 Customer
esizblishes
effective working
ralationships with
the Supplier

Customer provides information in a timely
manner - Questions are answered as fully as
possible - Customer staff work with the Supplier
in a constructive manner - Customer does not
take advantage of Supplier in it role as
Customer

4, Project
management

4.1 Customer
ansures that the
internal resources
are available at the
right place and time
o support benefit
delivary

Customer ensured that the right quality and
gquantity of internal resource was available gt the
right time - Customer managed wider business
engagement and participation as needed

4.7 Roles and
responsibilities of
Customer team arg
clear

Customer provides clarity as to the roles and
responsibilities of internal staff,

4.3 Customier

| goverance and
project
management is
effective in ensuring
the assignment is
successiul

Customer ientified a clear owner for the
assignment - The dacision making process
within the Customer organisation was clear and
decisions were made and communicated in a
tmely manner - Issues and concems with
Supplier performance were raised in a timaly
fashion and resclved in an open and
constructive way - Communication and repotting
requirements were clarified at the outsel and
compliance was moniiored

4 4 Changes fo the
assignment are
limited and well
managed by the
Customer where

[ nBCessary.

Customer specification was suitable and did not
require change during the project - Where
changes were nesded an assessment of the
penefit and impact on the overall project was
done - All changes could be linked to improved
detivery of project and wider business objectives

ntified delivery mitestones in
spscification and measured compliance

ried Customer roles £
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8, Skills transfer

pes

&.1 Skills transfer

‘ustomer considered opporiunitios for skifis
fransfer in specification - Skills transfer -
requiremsnts and the means of delivery were
clearly communicated - Customer made the right
staff available to receive ransfer - Skills transfer
was writlen info Cusiomer's oblsclives

7.Exitstrategy | 7.1 Project closure | Cuslomer included exit sirategy in their
specification - Customer adhersd o exit strategy

. and proect met closurs requirements

8. Lessons 8.1 What could the tent

learned Customer have

dons better?

Mot
Scored

ki
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SCHEDULE 1 SECURITY REQUIREMENTS and PLAN
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Appendix A to Schedule 1 - Security Policy for Suppliers

The Customer treats #ts information as a valuable asset and considsrs that it is essential that
nformation mus be giotected foosther with the systems, squipment and processes whith support
its use. These information assels may include data, text, drawangs, diagrams, images or seunds in

slactronic, magnetic, oplical or langible media fogether with any Customear's Parsonal Dala,

in order to protect Govemmental information appropriately, Suppliers must provide the securify
measures and safeguards appropriate fo the nature and use of the information. All Suppliers of
services to the Customer must comply, and be able o demonstrate compliance, with the Customer's
relevant policles and stendards '

The Chief Executive or other suitable senior official of the Supplier must agree in writing 1o comply
with these policies and standards. Each Supplher must also appoint a named officer who will sct as
a first point of contact with the Customer for security issues. In addition all Staff working for the
Supgher and where relevant Sub-Contractors, with access fo Governmental 1T Systams, the
Contract Services or Governmental information must be made aware of these requirements and
must comply with them,

The Suppliers must comply with the refevant Standards from the Cusiomer formation systems
security requirements. The requirements are based on and follow the sams format as intemnational
Standard 27001,

The following ars key requirements and the Supplier must comply with relevant Customer policies
concerning:

Personnel Security

Staff recruitment in accordance with government requirements for pre-employment checks. The

Basseline Personnal Security Standard can  be accessed at  the following  link:
hitps ffwww gov, uk/aovernment/oublications/government-bassline-narsonnel-security-standard

Staff tfraining and awareness of Governmental security and any specific contract requirements,
Secure Information Handling and Transfers

Physical and elecfronic handling, processing and transferring of Data, including secure access fo
systems and the use of encryption where appropriate.

Portable Madia

The use of encrypled laptops and encrypted storage devices and other removable media when
handling Governmental information.

Offshoring

The Data must not be processed cutside the United Kingdom without the prior written consent of
Customer and must at all times comply with the Data Protection Act 1698,

Pramises Security

procedures for actual or suspeciad s
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Failure to comply with any of these policies or standards ©

Apsendix B to Schedule 1 - Draft Security Plan

Mot used

it result in termination of the Contract










