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Letter of Appointment

[bookmark: bookmark=id.3u2rp3q]This Letter of Appointment is issued in accordance with the provisions of the DPS Contract (RM6124 Communications Marketplace) between CCS and the Agency. 
Capitalised terms and expressions used in this letter have the same meanings as in the Order Incorporated Terms unless the context otherwise requires.

ORDER:

	Order Number:
	Con_26764

	From:
	Department for Education (DfE) “Client”
Department for Education
Piccadilly Gate
Store Streets
Manchester
M1 2WD
United Kingdom

	To:
	Identity Events Management Ltd “Agency”
4th Floor, 3 Valentine Place, London, SE18QH
Registered address: 30-34 North Street, Hailsham, East Sussex BN27 1DW 


 
	Order Start Date:
	22nd April 2025

	Order Expiry Date:
 
 
	Order Expiry Date: 23rd April 2028

	Order Initial Period:
	3 years

	Order Optional Extension Period:
	The contract will be let on a 3-year basis with annual break clauses. The contract will start in April 2025. The contract will be no commitment to spend and will be subject to funding and supplier performance.
The maximum expiry date is 23rd April 2028.



 
	Goods or Services required:
 
 
	Goods or Services required are set out in DPS Schedule 1 of the DPS Agreement and the relevant Brief and are to be delivered in line with the accepted Proposal as detailed at Annex A of this Letter.
Subsequent calls for Goods or Services shall be priced and agreed using the Statement of Works form as per Annex B of this Letter of Appointment.


 
	Key Staff:
	For the Client:
REDACTED>
REDACTED>
REDACTED>
For the Agency:
REDACTED>
REDACTED>
REDACTED> 

	Guarantor(s)
	N/A


 
	Order Contract Charges (including any applicable discount(s), but excluding VAT):
	The contract has a maximum ceiling value of £2,700,000 ex. VAT.   
Across the maximum 3-year period.
The winning tender cost was based on £720,000 per year with up to £180,000 contingency which equates to £900,000 a year, or £2,700,000 total across the maximum 3-year contract period. Any additional in-scope works required above the tender cost will be notified to the Agency in writing. 

	Liability
	See Clause 11 of the Core Terms
Estimated Year 1 Charges: £900,000

	Additional Insurance Requirements
	N/A

	Client billing address for invoicing:
	All invoices must be sent, quoting a valid purchase order number.
(PO Number), electronically via email to:
 REDACTED>

and copy REDACTED>

Department for Education, Sanctuary Buildings, Great Smith
Street, London SW1P 3BT

You must be in receipt of a valid PO Number before submitting an invoice.
To avoid delay in payment it is important that the invoice is
compliant and that it includes a valid PO Number, PO Number
item number (if applicable) and the details (name and telephone
Please ensure you quote the PO number in full including the prefixes on the invoice, failure to do so may result in invoice being rejected & subsequently delayed payment.

Non-compliant invoices will be sent back to you, which
may lead to a delay in payment.
If you have a query regarding an outstanding payment,
please contact our Accounts Payable section by email to AccountsPayable.OCR@education.gov.uk




 
	Special Terms
	N/A


 

PROGRESS REPORT FREQUENCY
Weekly check-ins – day and time to be discussed.
Monthly - Day to be discussed.

PROGRESS MEETING FREQUENCY
Core Performance Metric – Quarterly
Social Value – Bi-annual
(See Order Schedule 1, full details)

KEY SUBCONTRACTOR(S)
N/A

COMMERCIALLY SENSITIVE INFORMATION
(see: Joint Schedule 4)

SOCIAL VALUE COMMITMENT
The Supplier agrees, in providing the Goods or Services and performing its obligations under the Order Contract, that it will comply with the social value commitments in Order Schedule 4 (Order Proposal)

SERVICE CREDIT CAP
This contract will use the Service Credit Regime, full details can be found within the Document 5 – KPI’s and within the Contractual Schedule. They will only be applied to an annual underperformance. An annual performance review will be undertaken every April, the first being April 2026. Underperformance of the below KPI’s contained within the contract will result in DfE with-holding 1-17% of the fees per annum.
* DfE will be in touch in at least March 2026, to update supplier if the cap has been enacted to avoid inaccurate invoicing.
Specific attention needs to be given to the Service Credits which will be applied to the KPI of – Generating over 8,000 quality leads per year, split between our audiences.
Refer to the table below for the Total Quality Leads and resultant Total Service Credit Regime to be applied: 

1. Quality Leads:
	Total
Quality Leads
	Total Combined Service Credit Regime per Range

	8000
	0.0%

	7000
	1.0%

	6000
	2.0%

	5000
	3.0%

	4000
	4.0%

	3000
	5.0%

	2000
	6.0%

	1000
	7.0%

	 
	 

	 
	 




2. Priority Areas:

Delivery of events to reach target audiences in at least 20 priority areas most in need of support.

	Priority areas
	Total Combined Service Credit Regime per Range

	20
	0.00%

	18
	2.00%

	16
	4.00%

	14
	6.00%

	12
	8.00%

	<10
	10.00%


Any service credits would be applied annually and discussed during performance meetings. Any agreed exceptions to underperformance will be discussed and fees adjusted accordingly.
Quarterly Contractual management meetings will be implemented to monitor and manage performance on a regular basis.


BONUS SCHEME

Max £100k bonus – split 50:50 between leads and locations
	Total
	Bonus
	Priority Areas
	Bonus

	Quality Leads
	
	
	

	9,501-10,000
	£50,000
	26-30
	£50,000

	9,000-9,500
	£25,000
	20-25
	£25,000



Any bonuses would be applied annually and discussed during performance meetings. 

ORDER INCORPORATED TERMS
The following documents are incorporated into this Order Contract. Where numbers are missing, we are not using those schedules. If the documents conflict, the following order of precedence applies:
1. This Letter of Appointment including the Order Special Terms and Order Special Schedules.
1. Joint Schedule 1 (Definitions and Interpretation) RM6124
2. The following Schedules in equal order of precedence:
· Joint Schedules for RM6124
· Joint Schedule 2 (Variation Form)
· Joint Schedule 3 (Insurance Requirements)
· Joint Schedule 4 (Commercially Sensitive Information)
· Joint Schedule 6 (Key Subcontractors)			
· Joint Schedule 7 (Financial Difficulties)			
· Joint Schedule 10 (Rectification Plan) 			
· Joint Schedule 11 (Processing Data)
· Joint Schedule 12 (Supply Chain Visibility)		

· Order Schedules for con_26764 Early Years Childcare Workforce Recruitment Events Marketing ITT 2024
· Order Schedule 1 (Transparency Reports)
· Order Schedule 2 (Staff Transfer)
· Order Schedule 3 (Continuous Improvement)
· Order Schedule 5 (Pricing Details)
· Order Schedule 7 (Key Supplier Staff)				
· Order Schedule 8 (Business Continuity and Disaster Recovery)
· Order Schedule 9 (Security)					
· Order Schedule 10 (Exit Management)				
· Order Schedule 14 (Service Levels) 				
· Order Schedule 15 (Order Contract Management)		
· Order Schedule 16 (Benchmarking)				
· Order Schedule 18 (Background Checks)				
· Order Schedule 20 (Order Specification)
			
3. CCS Core Terms
4. Joint Schedule 5 (Corporate Social Responsibility) RM6124
5. Order Schedule 4 (Proposal) as long as any parts of the Order Proposal that offer a better commercial position for the Client (as decided by the Client) take precedence over the documents above.
No other Agency terms are part of the Order Contract. That includes any terms written on the back of, or added to this Order Form, or presented at the time of delivery. For the avoidance of doubt, the relationship between the Parties is non-exclusive. The Client is entitled to appoint any other agency to perform services and produce goods which are the same or similar to the Goods or Services.

FORMATION OF ORDER CONTRACT
BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be done by electronic means) the Agency agrees to enter into an Order Contract with the Client to provide the Goods or Services in accordance with the terms of this letter and the Order Incorporated Terms.
The Parties hereby acknowledge and agree that they have read this letter and the Order Incorporated Terms. The Parties hereby acknowledge and agree that this Order Contract shall be formed when the Client acknowledges (which may be done by electronic means) the receipt of the signed copy of this letter from the Agency within two (2) Working Days from such receipt.

	For and on behalf of the Agency:
	For and on behalf of the Client:

	Signature:
	REDACTED>
	Signature:
	REDACTED>

	Name:
	REDACTED>
	Name:
	REDACTED>

	Role:
	REDACTED>
	Role:
	REDACTED>

	Date:
	REDACTED>
	Date:
	REDACTED>






[bookmark: bookmark=id.2981zbj]ANNEX A
Agency Proposal
REDACTED>
REDACTED>
REDACTED>
REDACTED>


Annex B

Statement of Work-
This Statement of Work is issued under and in accordance with the Order Contract entered into between the parties dated [22-04-25]
Any schedule attached to this Statement of Work will describe in detail the different types of Services to be provided under that Statement of Work. A schedule attached to this Statement of Work only applies to the relevant project to be delivered under that Statement of Work, and not to any other Statement of Work, or to the provision of the Services as a whole.
1.1 Where a Statement of Work would result in:
· a variation of the Services procured under this Order Contract;
· an increase in the Charges agreed under this Order Contract; or
· [bookmark: bookmark=id.odc9jc][bookmark: bookmark=id.38czs75]a change in the economic balance between the Parties to the detriment of the Client that is not provided for in this Order Contract, the relevant term(s) will be dealt with as a proposed Variation to this Order Contract in accordance with the Variation procedure set out in Clause 24.


	Project:
	An end-to-end events marketing agency to provide the planning and delivery of a series of events across target regions in England, using a hybrid approach of face-to-face and digital activities. 
This will support the existing “Do Something Big campaign”

	Project start Date
Notice period for cancellation
[Project Notice Period]:
	The contract will be let on a 3-year basis with annual break clauses. The contract will start in April 2025. The contract will be no commitment to spend and will be subject to funding and supplier performance.
The Start date: 22nd April 2025
The maximum expiry date: 23rd April 2028.
Optional Extension: N/A
The notice period for cancellation is 3 months. 
The client may cancel at any time outside the annual break clause with a 3 month notice period.


	Overarching Brand/Campaign
	The Do Something Big campaign first launched in February 2024 as the DfE’s first early years workforce recruitment campaign. The campaign aims to improve the awareness, positive perception and consideration of a career in the early years and childcare sector, as well as driving action to the campaign website and encouraging onward action.


	Goods or Services
	As per the specification these are the services that we would require       Identity Events Management Ltd to deliver:

The Do Something Big campaign requires an end-to-end events marketing agency to provide the planning and delivery of a series of events across target regions in England, using a hybrid approach of face-to-face and digital activities. 

Activities could include, but are not limited to: 

· Planning and delivery of a roadshow of pop-up events in local authorities most in need of localised support.
· Full management and coordination of attendance at existing events, for example career fairs, trade shows or other relevant events where our audiences frequent.
· Planning and delivery of virtual events, such as webinars or Q&A sessions.

We are however keen for additional, innovative ideas and for the agency to recommend the most appropriate mix of events that will enable us to successfully reach and engage our target audiences.
In addition to the strategic planning and delivery of events, we expect the agency to deliver the following services:
· Event and logistics management for all events including storage, transportation and set-up of event stands, display, literature and merchandise.
· Sourcing, contracting and management of venues, insurance and event staff.
· Creative copywriting, design and production support for event activity where required. This could include the development of bespoke messaging, email templates, content, creative assets and any bespoke merchandise or other event collateral required.
· Data collection of expressions of interest, including database management support. 
· Reporting and evaluation of event activities against objectives and KPIs.


	Project Plan:
	Ongoing support to be provided by supplier to the client throughout the year, but expectation is for events to span the full year
Project plan to be agreed on appointment.

	Contract Charges:
	[bookmark: _heading=h.gjdgxs]Will never exceed the overall value of the tender (£1,000,000 per annum over the 3-year maximum term of the contract.). 

For the avoidance of doubt, the Contract Charges shall be inclusive of all third-party costs.
Supplier activity is VAT recoverable, so quotes, billing schedules and invoices should be compiled & presented ex VAT. 

Values over the 3-year full term:
Contract Value: A maximum Contract Value of £2,700,000 ex. VAT.  
Bonus Value: A maximum Bonus Value of £300,000 ex. VAT 

Supplier costs are to be inclusive of GCS charge (1%) and should split this out on all estimates.

Refer to: Order Schedule 5 – Pricing Details for more information

	Client Assets:
	The Buyer’s infrastructure, data, software, materials, assets, equipment or other property owned by and/or licensed or leased to the Buyer and which is or may be used in connection with the provision of the Deliverables which remain the property of the Buyer throughout the term of the Contract.

	International locations:
	N/A

	Client Affiliates:
	N/A

	Special Terms:
	N/A

	Key Client Staff:
	REDACTED>
REDACTED>
REDACTED>
REDACTED>


	Key Supplier Staff:
	REDACTED>
REDACTED>
REDACTED>
REDACTED>


	Authorised Agency Approver:
	REDACTED>

	Authorised Client Approver:
	REDACTED>





Signatory – Statement of Works

Signed by:……………………………..........	
			
by (print name): REDACTED>

As Agency Authorised Approver for and on behalf of Identity Events Management Ltd					
Date……….....................................................................							
Signed by:………………………………………..........	
			
by (print name): REDACTED>
As Client Authorised Approver for and on behalf of Department for Education							
Date………...................................................................
 


















Joint Schedule 1 - Definitions



Joint Schedule 2 – Variation Form



Joint Schedule 3 – Insurance Requirements




Joint Schedule 4 – Commercially Sensitive Information
REDACTED>
REDACTED>
Joint Schedule 5 – Corporate Social Responsibility


Joint Schedule 6 – Key Subcontractors N/A


Joint Schedule 7 – Financial Difficulties




Joint-Schedule-8-Guarantee N/A



Joint Schedule 10 – Rectification Plan



Joint Schedule 11 – Processing Data


Joint Schedule 12 – Supply Chain Visibility N/A






Order Schedule 1 – Transparency Reports


Order Schedule 2 – Staff Transfer


Order Schedule 3 – Continuous Improvement


Order Schedule 4 – Proposal
REDACTED>
REDACTED>
Order Schedule 5 – Pricing Details
REDACTED>
REDACTED>
Order Schedule 7 – Key Agency Staff


Order Schedule 8 – Business Continuity and Disaster Recovery


Order Schedule 9 – Security


Order Schedule 10 – Exit Management


Order-Schedule-13-Implementation-Plan-and-Testing_v1.0


Order Schedule 14 –Service Levels
REDACTED>
REDACTED>
Order Schedule 15 – Order Contract Management


Order Schedule 16 – Benchmarking


Order Schedule 18 – Background Checks N/A


Order Schedule 20 – Brief
REDACTED>
REDACTED>
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[bookmark: _heading=h.gjdgxs]Order Schedule 1 (Transparency Reports)

[bookmark: _heading=h.9isj1grc1j1k]

1.1 The Agency recognises that the Client is subject to PPN 01/17 (Updates to transparency principles v1.1 (https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles). The Agency shall comply with the provisions of this Schedule in order to assist the Client with its compliance with its obligations under that PPN.



1.2	Without prejudice to the Agency’s reporting requirements set out in the DPS Contract, within three (3) Months of the Start Date the Agency shall submit to the Client for Approval (such Approval not to be unreasonably withheld or delayed) draft Transparency Reports consistent with the content requirements and format set out in the Annex of this Schedule.



1.3 If the Client rejects any proposed Transparency Report submitted by the Agency, the Agency shall submit a revised version of the relevant report for further Approval within five (5) days of receipt of any notice of rejection, taking account of any recommendations for revision and improvement to the report provided by the Client. If the Parties fail to agree on a draft Transparency Report the Client shall determine what should be included. Any other disagreement in connection with Transparency Reports shall be treated as a Dispute.



1.4 The Agency shall provide accurate and up-to-date versions of each Transparency Report to the Client at the frequency referred to in the Annex of this Schedule.



Annex A: List of Transparency Reports

		[bookmark: bookmark=id.gjdgxs]Title 

		Content 

		Format 

		Frequency 



		Performance Metrics	

		Performance of the contract against agreed KPI’s and any performance issues/rectification plans in place. 

		Microsoft Word Report

		Quarterly

Bi-Annually (Social Value)



		Order Contract Charges

		Contract charges to include staffing day rates, third party and other item breakdowns to demonstrate overall charges for the period. 

		Microsoft Excel Report

Email

		6 monthly



		Performance and underperformance management

		KPI assessment

		Face to face / virtual meetings 

		Weekly / Monthly







[bookmark: _heading=h.30j0zll]



RM6124 – Communications Marketplace DPS                                           

Project Version: v1.0	
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Order Schedule 10 (Exit Management)

Crown Copyright 2021

Order Schedule 10 (Exit Management)



1. Definitions

1.1 In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):

		"Exclusive Assets"

		Agency Assets used exclusively by the Agency [or a Key Subcontractor] in the provision of the Goods or Services;





		"Exit Information"

		has the meaning given to it in Paragraph 3.1 of this Schedule;





		"Exit Manager"

		the person appointed by each Party to manage their respective obligations under this Schedule;





		“Exit Plan”

		the plan produced and updated by the Agency during the Initial Period in accordance with Paragraph 4 of this Schedule;





		"Net Book Value"

		the current net book value of the relevant Agency Asset(s) calculated in accordance with the DPS Tender or Order  Tender (if stated) or (if not stated) the depreciation policy of the Agency (which the Agency shall ensure is in accordance with Good Industry Practice);





		"Non-Exclusive Assets"

		those Agency Assets used by the Agency [or a Key Subcontractor] in connection with the Goods or Services but which are also used by the Agency [or Key Subcontractor] for other purposes;





		"Registers"

		the register and configuration database referred to in Paragraph 2.2 of this Schedule; 





		"Replacement Goods"

		any goods which are substantially similar to any of the Goods and which the Client receives in substitution for any of the Goods following the End Date, whether those goods are provided by the Client internally and/or by any third party;





		"Replacement Services"

		any services which are substantially similar to any of the Services and which the Client  receives in substitution for any of the Services following the End Date, whether those goods are provided by the Client  internally and/or by any third party;





		"Termination Assistance"

		the activities to be performed by the Agency pursuant to the Exit Plan, and other assistance required by the Client pursuant to the Termination Assistance Notice;





		"Termination Assistance Notice"

		has the meaning given to it in Paragraph 5.1 of this Schedule;





		"Termination Assistance Period"

		the period specified in a Termination Assistance Notice for which the Agency is required to provide the Termination Assistance as such period may be extended pursuant to Paragraph 5.2 of this Schedule;





		"Transferable Assets"

		Exclusive Assets which are capable of legal transfer to the Client ;





		"Transferable Contracts"

		Sub-Contracts, licences for the Agency's software, licences for third party software or other agreements which are necessary to enable the Client or any Replacement agency to provide the Goods or Services or the Replacement Goods and/or Replacement Services, including in relation to licences all relevant Documentation;





		"Transferring Assets"

		has the meaning given to it in Paragraph 8.2.1 of this Schedule;





		"Transferring Contracts"

		has the meaning given to it in Paragraph 8.2.3 of this Schedule.







2.      Agency must always be prepared for contract exit 

2.1 [bookmark: _heading=h.25b2l0r]The Agency shall within 30 days from the Start Date provide to the Client a copy of its depreciation policy to be used for the purposes of calculating Net Book Value.

2.2 [bookmark: _heading=h.kgcv8k]During the Contract Period, the Agency shall promptly:

2.2.1 [bookmark: _heading=h.34g0dwd]create and maintain a detailed register of all Agency Assets (including description, condition, location and details of ownership and status as either Exclusive Assets or Non-Exclusive Assets and Net Book Value) and Sub-contracts and other relevant agreements required in connection with the Goods or Services; and

2.2.2 [bookmark: _heading=h.1jlao46]create and maintain a configuration database detailing the technical infrastructure and operating procedures through which the Agency provides the Goods or Services ("Registers").

2.3 The Agency shall:

2.3.1 ensure that all Exclusive Assets listed in the Registers are clearly physically identified as such; and

2.3.2 [bookmark: _heading=h.43ky6rz]     procure that all licences for Third Party Software and all Sub-Contracts shall be assignable and/or capable of novation (at no cost or restriction to the Client) at the request of the Client to the Client (and/or its nominee) and/or any Replacement Agency upon the Agency  ceasing to provide the Goods or Services (or part of them) and if the Agency is unable to do so then the Agency shall promptly notify the Client and the Client may require the Agency to procure an alternative Subcontractor or provider of Goods or Services. 

2.4 [bookmark: _heading=h.2iq8gzs]Each Party shall appoint an Exit Manager within three (3) Months of the Start Date. The Parties' Exit Managers will liaise with one another in relation to all issues relevant to the expiry or termination of this Contract.

2.5 The Agency shall ensure at no cost to the Client that all digital data that is the Existing IPR of the Client or New IPR to be assigned to the Client can be identified and returned to the Client in an open format on demand and advise the Client of any Transferable Contracts and technical information that would assist in the continued use of such data.

3. Assisting re-competition for Goods or Services 

3.1 [bookmark: _heading=h.xvir7l]The Agency shall, on reasonable notice, provide to the Client and/or its potential Replacement Agencies (subject to the potential Replacement Agencies entering into reasonable written confidentiality undertakings), such information (including any access) as the Client shall reasonably require in order to facilitate the preparation by the Client of any invitation to tender and/or to facilitate any potential Replacement Agencies undertaking due diligence (the "Exit Information").

3.2 [bookmark: _heading=h.3hv69ve]The Agency acknowledges that the Client may disclose the Agency's Confidential Information (excluding the Agency’s or its Subcontractors’ prices or costs) to an actual or prospective Replacement Agency to the extent that such disclosure is necessary in connection with such engagement.

3.3 The Agency shall provide complete updates of the Exit Information on an as-requested basis as soon as reasonably practicable and notify the Client within five (5) Working Days of any material change to the Exit Information which may adversely impact upon the provision of any Goods or Services (and shall consult the Client in relation to any such changes).

3.4 The Exit Information shall be accurate and complete in all material respects and shall be sufficient to enable a third party to prepare an informed offer for those Goods or Services; and not be disadvantaged in any procurement process compared to the Agency.

4. Exit Plan

4.1 [bookmark: _heading=h.1x0gk37]The Agency shall, within three (3) Months after the Start Date, deliver to the Client an Exit Plan which complies with the requirements set out in Paragraph 4.3 of this Schedule and is otherwise reasonably satisfactory to the Client.

4.2 [bookmark: _heading=h.4h042r0]The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days of the latest date for its submission pursuant to Paragraph 4.1, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure. 

4.3 [bookmark: _heading=h.2w5ecyt]The Exit Plan shall set out, as a minimum:

4.3.1 a detailed description of both the transfer and cessation processes, including a timetable; 

4.3.2 how the Goods or Services will transfer to the Replacement Agency and/or the Client;

4.3.3 details of any contracts which will be available for transfer to the Client and/or the Replacement Agency upon the Expiry Date together with any reasonable costs required to effect such transfer;

4.3.4 proposals for the training of key members of the Replacement Agency’s staff in connection with the continuation of the provision of the Goods or Services following the Expiry Date;

4.3.5 proposals for providing the Client or a Replacement Agency copies of all documentation (including without limitation database schema and any other digital resources) relating to the use and operation of the Goods or Services and required for their continued use; 

4.3.6 proposals for the assignment or novation of all services utilised by the Agency in connection with the supply of the Goods or Services;

4.3.7 proposals for the identification and return, or transfer to the Replacement Agency, of all Client Assets in the possession of and/or control of the Agency or any third party;

4.3.8 proposals for the disposal of any redundant Goods or Services and materials;

4.3.9 how the Agency will ensure that there is no disruption to or degradation of the Goods or Services during the Termination Assistance Period; and

4.3.10 any other information or assistance reasonably required by the Client or a Replacement Agency.

4.4 [bookmark: _heading=h.1baon6m]The Agency shall:

4.4.1 maintain and update the Exit Plan (and risk management plan) no less frequently than: 

(a) every [six (6) months] throughout the Contract Period; and

(b) [bookmark: _heading=h.3vac5uf]no later than [twenty (20) Working Days] after a request from the Client for an up-to-date copy of the Exit Plan; 

(c) as soon as reasonably possible following a Termination      Assistance Notice, and in any event no later than [ten (10) Working Days] after the date of the Termination Assistance Notice;

(d) as soon as reasonably possible following, and in any event no later than [twenty (20) Working Days] following, any material change to the Goods or Services (including all changes under the Variation Procedure); and  

4.4.2 jointly review and verify the Exit Plan if required by the Client and promptly correct any identified failures.

4.5 Only if (by notification to the Agency in writing) the Client agrees with a draft Exit Plan provided by the Agency under Paragraph 4.2 or 4.4 (as the context requires), shall that draft become the Exit Plan for this Contract.  

4.6 A version of an Exit Plan agreed between the parties shall not be superseded by any draft submitted by the Agency.

5. Termination Assistance 

5.1 [bookmark: _heading=h.2afmg28]The Client shall be entitled to require the provision of Termination Assistance at any time during the Contract Period by giving written notice to the Agency (a "Termination Assistance Notice") at least four (4) Months prior to the Expiry Date or as soon as reasonably practicable (but in any event, not later than one (1) Month) following the service by either Party of a Termination Notice. The Termination Assistance Notice shall specify:

5.1.1 the nature of the Termination Assistance required; and

5.1.2 the start date and initial period during which it is anticipated that Termination Assistance will be required, which shall continue no longer than twelve (12) Months after the End Date.

5.2 [bookmark: _heading=h.pkwqa1]The Client shall have an option to extend the Termination Assistance Period beyond the initial period specified in the Termination Assistance Notice in one or more extensions, in each case provided that:

5.2.1 no such extension shall extend the Termination Assistance Period beyond the date twelve (12) Months after the End Date; and 

5.2.2 the Client shall notify the Agency of any such extension no later than twenty (20) Working Days prior to the date on which the Termination Assistance Period is otherwise due to expire. 

5.3 The Client shall have the right to terminate its requirement for Termination Assistance by serving not less than (20) Working Days' written notice upon the Agency.

5.4 In the event that Termination Assistance is required by the Client but at the relevant time the parties are still agreeing an update to the Exit Plan pursuant to Paragraph 4, the Agency will provide the Termination Assistance in good faith and in accordance with the principles in this Schedule and the last Client approved version of the Exit Plan (insofar as it still applies).

6. Termination Assistance Period 

6.1 Throughout the Termination Assistance Period the Agency shall:

6.1.1 continue to provide the Goods or Services (as applicable) and otherwise perform its obligations under this Contract and, if required by the Client, provide the Termination Assistance;

6.1.2 [bookmark: _heading=h.39kk8xu]provide to the Client and/or its Replacement Agency any reasonable assistance and/or access requested by the Client and/or its Replacement Agency including assistance and/or access to facilitate the orderly transfer of responsibility for and conduct of the Goods or Services to the Client and/or its Replacement Agency;

6.1.3 [bookmark: _heading=h.1opuj5n]use all reasonable endeavours to reallocate resources to provide such assistance without additional costs to the Client;

6.1.4 [bookmark: _heading=h.48pi1tg]subject to Paragraph 6.3, provide the Goods or Services and the Termination Assistance at no detriment to the Key Performance Indicators (KPI’s) or Service Levels, the provision of the Management Information or any other reports nor to any other of the Agency's obligations under this Contract; 

6.1.5 [bookmark: _heading=h.2nusc19]at the Client's request and on reasonable notice, deliver up-to-date Registers to the Client;

6.1.6 seek the Client's prior written consent to access any Client Premises from which the de-installation or removal of Agency Assets is required.

6.2 If it is not possible for the Agency to reallocate resources to provide such assistance as is referred to in Paragraph 6.1.2 without additional costs to the Client, any additional costs incurred by the Agency in providing such reasonable assistance shall be subject to the Variation Procedure.

6.3 [bookmark: _heading=h.1302m92]If the Agency demonstrates to the Client's reasonable satisfaction that the provision of the Termination Assistance will have a material, unavoidable adverse effect on the Agency's ability to meet one or more particular Service Levels, the Parties shall vary the relevant Service Levels accordingly.

7. Obligations when the contract is terminated  

7.1 [bookmark: _heading=h.3mzq4wv]The Agency shall comply with all of its obligations contained in the Exit Plan.

7.2 [bookmark: _heading=h.2250f4o]Upon termination or expiry or at the end of the Termination Assistance Period (or earlier if this does not adversely affect the Agency's performance of the Goods or Services and the Termination Assistance), the Agency shall:

7.2.1 vacate any Client Premises;

7.2.2 remove the Agency Equipment together with any other materials used by the Agency to supply the Goods or Services and shall leave the Sites in a clean, safe and tidy condition. The Agency is solely responsible for making good any damage to the Sites or any objects contained thereon, other than fair wear and tear, which is caused by the Agency; 

7.2.3 [bookmark: _heading=h.haapch]provide access during normal working hours to the Client and/or the Replacement Agency for up to twelve (12) Months after expiry or termination to:

(a) such information relating to the Goods or Services as remains in the possession or control of the Agency; and

(b) [bookmark: _heading=h.319y80a]such members of the Agency Staff as have been involved in the design, development and provision of the Goods or Services and who are still employed by the Agency, provided that the Client and/or the Replacement Agency shall pay the reasonable costs of the Agency actually incurred in responding to such requests for access.

7.3 [bookmark: _heading=h.1gf8i83]Except where this Contract provides otherwise, all licences, leases and authorisations granted by the Client to the Agency in relation to the Goods or Services shall be terminated with effect from the end of the Termination Assistance Period.

8. Assets, Sub-contracts and Software

8.1 [bookmark: _heading=h.40ew0vw]Following notice of termination of this Contract and during the Termination Assistance Period, the Agency shall not, without the Client's prior written consent:

8.1.1 terminate, enter into or vary any Sub-contract or licence for any software in connection with the Goods or Services; or

8.1.2 (subject to normal maintenance requirements) make material modifications to, or dispose of, any existing Agency Assets or acquire any new Agency Assets.

8.2 [bookmark: _heading=h.2fk6b3p]Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Agency, the Client shall notify the Agency setting out:

8.2.1 [bookmark: _heading=h.upglbi]which, if any, of the Transferable Assets the Client requires to be transferred to the Client and/or the Replacement Agency ("Transferring Assets"); 

8.2.2 [bookmark: bookmark=id.3ep43zb][bookmark: _heading=h.1tuee74]which, if any, of:

(a) the Exclusive Assets that are not Transferable Assets; and 

(b) the Non-Exclusive Assets,

the Client and/or the Replacement Agency requires the continued use of; and

8.2.3 [bookmark: _heading=h.4du1wux]which, if any, of Transferable Contracts the Client requires to be assigned or novated to the Client and/or the Replacement Agency (the "Transferring Contracts"),

in order for the Client and/or its Replacement Agency to provide the Goods or Services from the expiry of the Termination Assistance Period. The Agency shall provide all reasonable assistance required by the Client and/or its Replacement Agency to enable it to determine which Transferable Assets and Transferable Contracts are required to provide the Goods or Services or the Replacement Goods and/or Replacement Services.

8.3 [bookmark: _heading=h.2szc72q]With effect from the expiry of the Termination Assistance Period, the Agency shall sell the Transferring Assets to the Client and/or the Replacement Agency for their Net Book Value less any amount already paid for them through the Charges. 

8.4 Risk in the Transferring Assets shall pass to the Client or the Replacement Agency (as appropriate) at the end of the Termination Assistance Period and title shall pass on payment for them.

8.5 [bookmark: _heading=h.184mhaj]Where the Client and/or the Replacement Agency requires continued use of any Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the Agency shall as soon as reasonably practicable:

8.5.1 procure a non-exclusive, perpetual, royalty-free licence for the Client and/or the Replacement Agency to use such assets (with a right of sub-licence or assignment on the same terms); or failing which

8.5.2 procure a suitable alternative to such assets, the Client or the Replacement Agency to bear the reasonable proven costs of procuring the same.

8.6 [bookmark: _heading=h.3s49zyc]The Agency shall as soon as reasonably practicable assign or procure the novation of the Transferring Contracts to the Client and/or the Replacement Agency.  The Agency shall execute such documents and provide such other assistance as the Client reasonably requires to effect this novation or assignment.

8.7 [bookmark: _heading=h.279ka65]The Client shall:

8.7.1 accept assignments from the Agency or join with the Agency in procuring a novation of each Transferring Contract; and

8.7.2 once a Transferring Contract is novated or assigned to the Client and/or the Replacement Agency, discharge all the obligations and liabilities created by or arising under that Transferring Contract and exercise its rights arising under that Transferring Contract, or as applicable, procure that the Replacement Agency does the same.

8.8 The Agency shall hold any Transferring Contracts on trust for the Client until the transfer of the relevant Transferring Contract to the Client and/or the Replacement Agency has taken place.

8.9 [bookmark: _heading=h.meukdy]The Agency shall indemnify the Client (and/or the Replacement Agency, as applicable) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Contract which is assigned or novated to the Client (and/or Replacement Agency) pursuant to Paragraph 8.6 in relation to any matters arising prior to the date of assignment or novation of such Transferring Contract. Clause 19 (Other people's rights in this contract) shall not apply to this Paragraph 8.9 which is intended to be enforceable by Third Parties Beneficiaries by virtue of the CRTPA.

9. [bookmark: _heading=h.36ei31r]No charges 

9.1 Unless otherwise stated, the Client shall not be obliged to pay for costs incurred by the Agency in relation to its compliance with this Schedule.

10. Dividing the bills 

10.1 [bookmark: _heading=h.1ljsd9k]All outgoings, expenses, rents, royalties and other periodical payments receivable in respect of the Transferring Assets and Transferring Contracts shall be apportioned between the Client and/or the Replacement and the Agency as follows:

10.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;

10.1.2 the Client or Replacement Agency (as applicable) shall be responsible for or entitled to (as the case may be) that part of the value of the invoice pro rata to the number of complete days following the transfer, multiplied by the daily rate; and

10.1.3 the Agency shall be responsible for or entitled to (as the case may be) the rest of the invoice.
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