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2) Engagement plans to engage the contract workforce in deciding the most important 
workplace conditions to address. 

3) Actions to improve contract workplace conditions that support the COVID-19 
recovery effort including those worst affected or who are shielding. Illustrative 
examples: effective social distancing; remote and flexible working; sustainable 
travel solutions; opportunities and expectations of staff training; and awareness 
raising on health and wellbeing for the contract workforce, including around 
loneliness and isolation caused by COVID-19. 

4) Methods to measure staff workforce conditions over time and adapt to any changes 
in the results, with clear processes for acting on issues identified. 

Please upload as Annex I your project plan to support this response. Please name this document 
as follows: 

Career Changers Annex I  [Your company name] (e.g. ABC Ltd) 
A response to this question is limited to 750 words. If your response exceeds this limit, 
your response will be assessed up to the number of words permitted only. 
Note: Format requirements and word limits do not apply to Annex I. 

 Now Teach Response [739 words]  
Our priorities for workplace conditions are:  

• Keeping our workforce safe and healthy – whether in an office, shared working environment 
or at home  

• Ensuring our people feel safe and comfortable – and ensuring they are offered options to 
manage their personal risk and circumstances, including sustainable travel and remote 
working options, especially for those at risk of and impacted by COVID-19  

Improvements to workplace are centred around action we took in March 2020 to move to a virtual 
first approach, acting prior to government advice.  
All staff work remotely, primarily from home, to support the key themes of social distancing, 
sustainable travel and offering flexibility for our staff to manage their wider commitments. We have 
dedicated extra resources and focus on health and wellbeing. The team were actively engaged in 
developing this support via working parties and staff engagement activities – including surveys and 
team discussions. We also:  

• Offer additional home working equipment  

• Share good practice guidance on office set-up, as well as taking breaks, physical activity and 
mental health.  

These actions are measured internally and reported on to the Board of Trustees. We will also be 
proactive in communicating our approach to partners in the education system and via social media, 
sharing good practice. We have won several awards for our culture and working practice in the last 
year.  
In the short to medium term, we will maintain hybrid working – where our staff can choose whether 
to work with colleagues face to face or from home. Our staff have access to flexible office 
memberships to work by themselves or with colleagues. We have a membership with office premises 
around the country, so every staff member has good quality office facilities available within short 
travelling distance for convenience and safety. Whern we have face-to-face meetings, we choose 
venues which enable social distancing and encourage use of lateral flow tests to curb the spread of 
COVID19. We will proceed with caution, taking into consideration not only government advice, but 
vaccination rates and those most affected by and at risk from COVID-19. These actions were 
proposed by the working party and shared with our Board of Trustees.  
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1) Understanding of the level of participation by organisations to drive business creation and 
growth, especially in the context of COVID-19 where new ways of working are needed to 
deliver services.  

2) Plans to engage the contract workforce in deciding the most important issues to address 
and description of how the organisation will respond to and monitor delivery of the agreed 
actions. 

3) Inclusive and accessible recruitment practices, development practices and retention-
focussed activities including those provided in the Guide for line managers on recruiting, 
managing and developing people with a disability or health condition. 

4) Actions to invest in the physical and mental health7 and wellbeing of the contract workforce, 
especially in the context of COVID-19, including reducing the demand on health and care 
services. Illustrative examples: implementing the 6 standards in the Mental Health at Work 
commitment; where appropriate implementing the mental health enhanced standards, for 
companies with more than 500 employees, in Thriving at Work with respect to the contract 
workforce, not just ‘following the recommendations’; staff training and awareness raising 
on health and wellbeing for the contract workforce, including around loneliness. 

5) Methods to measure staff physical and mental health and wellbeing engagement over time 
and adapt to any changes in the results. 

6) Commitment to report publicly on the health and wellbeing of staff comprising the contract 
workforce (including the supply chain), following the recommendations in the Voluntary 
Reporting Framework, with clear processes for acting on issues identified. 

Please upload as Annex J your project plan to support this response. Please name this document 
as follows: 

Career Changers Annex J  [Your company name] (e.g. ABC Ltd) 
A response to this question is limited to 750 words. If your response exceeds this limit, 
your response will be assessed up to the number of words permitted only. 
Note: Format requirements and word limits do not apply to Annex J. 

Now Teach Response [738 words]  
During the Contract Period, we will support the physical and mental health of people affected by 
COVID-19 by:  

• Having a virtual first approach to all delivery, impacting both our staff and all Candidates and 
Participants  

• Ensuring that our recruitment practices are inclusive and flexible  

• Developing a toolkit for our managers  

• Committing to report on health and wellbeing publicly  

• Regularly measuring health and wellbeing  

• Offering health and wellbeing support to our staff and Participants  

• Actively engaging with staff and Participants to ensure their feedback is both heard and acted 
on.  

Our offer to Candidates and Participants is primarily delivered virtually. We ensure each member of 
staff can work effectively remotely. Although there are opportunities for both staff and Participants to 
have additional in person events, working and meetings, these are not core to our delivery. We have 

 
7 The Mental Health at Work website includes documents, guides, tips, videos, courses, podcasts, templates and information from key 
organisations across the UK, all aimed at helping employers get to grips with workplace mental health. 
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ANNEX J - PROJECT PLAN 

Annex J - Project 
Plan v1.0  
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SCHEDULE 16  
RECORDS PROVISION AND MANAGEMENT INFORMATION 

1. Reports 
1.1. The Authority may require any or all of the following reports: 

1.1.1. delay reports;  
1.1.2. reports which the Contractor is required to supply as part of the Management 

Information (including those set out at Annex 1); 
1.1.3. annual reports on the insurances as referred to in Clause 19.10; 
1.1.4. security reports; 
1.1.5. Force Majeure Event reports. 
1.1.6. Financial Reports (including those set out at Schedule 13 (Financial Reports and 

Audit Rights); and  
1.1.7. any other additional reports which are reasonably required by the Authority in order 

to assist in the monitoring and evaluation of the likely effect of any proposed policy 
development of the Services. 

2. Records 
2.1. The Contractor shall retain and maintain all the records (including superseded records) 

referred to in paragraph 2 and Annex 1 (together “Records”): 
2.1.1. in accordance with the requirements of the National Archives’ Records Management 

Code and Good Industry Practice; 
2.1.2. in chronological order; 
2.1.3. in a form that is capable of audit; and 
2.1.4. at its own expense 

2.2. The Contractor shall make the Records available for inspection to the Authority on request, 
subject to the Authority giving reasonable notice.  

2.3. Where Records are retained in electronic form, the original metadata shall be preserved 
together with all subsequent metadata in a format reasonably accessible to the Authority.  

2.4. The Contractor shall, during the Term and a period of at least seven (7) years following the 
expiry or termination of this Agreement, maintain or cause to be maintained complete and 
accurate documents and records in relation to the provision of the Services including but not 
limited to all Records.  

2.5. Records that contain financial information shall be retained and maintained in safe storage 
by the Contractor for a period of at least seven (7) years after the expiry or termination of this 
Agreement.  

3. Provision of Management Information 
3.1. The Authority may: 

3.1.1. Use and share with: 
3.1.1.1. any Crown Body 
3.1.1.2. any other Contracting Authority 
3.1.1.3. any other third party as may be agreed by the Authority and the 

Contractor from time to time (such Contractor’s agreement not to be 
unreasonably withheld); and/or 
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• The performance and management of 

Sub-Contractors (including Cohort 
performance against KPIs and SPIs 
 

• The status of any outstanding PIP and 
progress against its actions. 

 
• Performance against Service Levels, a 

summary of all Service Level failures, 
details of Critical Service Level Failures, 
for repeat failures the actions taken to 
resolve the underlying cause and prevent 
recurrence, such other details that the 
Authority may need from time to time 

 
• Relevant particulars of any aspect of 

Contract obligations that the Contractor 
has not met 

Quarterly 
Performance 
Return 

• Performance against KPIs and SPIs with 
supporting narrative. 

 
• Participant Satisfaction Rates and a 

summary of the findings of Participant Exit 
Reviews 

 
• Narrative on progress towards key 

Service deliverables within Schedule 15 
(Contractor’s Solution) 

 
• Updated Risk Management Plan 

 
• Names and UKPRNs of accredited Initial 

Teacher Training providers; Names and 
URNs of partner schools; Number of 
schools; Type of schools and location of 
schools. 

 
• A summary of the Contractor’s 

performance against obligations to pay 
any undisputed sums which are due from 
it to a Sub-Contractor within thirty (30) 
days from the receipt of a valid invoice 

 

• Spend against the marketing budget  
 

10 h Business Day of 
February, May, August & 
November each year 

Annual Review 
Report 

• Strategic Review of Programme – 
commentary on the overall progress and 
impact of the Programme, key lessons 
learned and value added 

 
• For each KPI and SPI the actual 

performance achievement by Cohort 
 

Annually on the 10th 
Business Day of November 
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• School Satisfaction Rates and a summary 
of feedback from School Satisfaction 
Surveys 

 
• Participant Diversity Information including 

Gender, Age, Ethnicity and Disability   
 

• Details of the number of Participants per 
Cohort who had not previously 
considered teaching as a career  

 

• Details of the number of years a 
Participant spent in their previous career 

 

• Details of a Participant’s seniority level in 
their previous career     
 

• The Service Credits to be applied by 
Cohort 

 
• For each Service Level the actual 

Performance over the Service Period  
 

• A summary of all Service Failures that 
have occurred by Cohort. 

 
• A summary of all the Critical Service Level 

Failures that have occurred during the 
Service Period   

 
• Provision of evidence of Cyber Essentials 

Certification in accordance with Schedule 
8 – Annex 1 

 
• Financial information in accordance with 

the provisions set out in Clause 23 and 
Schedule 3 

 
• Details of the wages, salaries, bonuses 

and profit-sharing arrangement as 
applicable in respect of all Contractor 
Staff 

 
• Marginal costs information, which is all 

costs including financial and time costs 
which the Contractor would have incurred 
to achieve one extra Outcome from each 
Cohort from which it has achieved an 
Outcome in the preceding 12 months 
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Get Into Teaching 
Dataset  

• For Candidates* who have consented to 
share their data with the “Get Into 
Teaching” service details of First Name; 
Last Name; Date of Birth, Address, Post 
Code, Telephone number; Email address; 
Degree Stage, Degree Subject and 
Degree Class 
 

*This should include details of unsuccessful 
Candidates, those that withdraw their 
applications, those who register interest but 
don’t apply, and any for whom mainstream 
ITT may be a more suitable option  

At least Monthly 

Service Continuity 
Plan 

• In accordance with the provisions set out 
in Schedule 18 

Within forty (40) Business 
Days of the Effective Date 
and reviewed then at least six 
(6) monthly thereafter 

Continuous 
Improvement 
Plan 

• In accordance with the provisions set out 
in Schedule 17 

Within three (3) Months of 
Service Commencement and 
reviewed quarterly thereafter. 

Draft Exit Plan • In accordance with the provisions set out 
in Clause 27 

Within three (3) months of the 
Effective Date and reviewed 
each year thereafter in the 
month of the Effective Date 

Ad Hoc • Any further information as the Authority 
may reasonably request 

Immediately on request, 
unless otherwise agreed by 
the Parties. 

 
3.3. The Authority may from time to time make changes to the data it requires the Contractor to 

provide in an MI Report including to the data required or the format of the report and notify 
such changes to the Contractor in accordance with the Change Control Procedure. The 
Authority shall give notice in writing of any such change to the MI Reports and shall specify 
the date form which such changes to the content or format of the MI Reports shall be effective 
which date shall be at least thirty (30) calendar days following the date of the notice. 

3.4. If the Authority changes the data required or format of the MI Report at any time, then the 
Contractor agrees to provide all future MI Reports in accordance with such notification. 

3.5. The Authority may provide the Contractor with supplemental guidance for completing the MI 
Reports or submitting MI Reports from time to time which may for example indicate which 
fields are mandatory and which are optional. The Contractor agrees to complete the MI 
Reports in accordance with any such guidance. 
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3.6. The Authority shall have the right from time to time (on reasonable written notice) in 
accordance with the Change Control Procedure, to amend the nature of the Management 
Information which the Contractor is required to supply to the Authority. 

3.7. The Authority is entitled to require the Contractor to provide any information and / or co-
operate with any requests relating to or arising out of the Contract which the Authority might 
reasonably make. 

4. Frequency and Coverage  
4.1. All MI Reports must be returned to the Authority on or prior to the Reporting Date every month 

during the Contract and thereafter, until all transactions relating to the Contract have 
permanently ceased. 

4.2. The MI Reports should be used (amongst other things) to report activity and transactions 
occurring during the Month(s) to which the MI Report relates      

4.3. Unless otherwise notified to the Contractor by the Authority, the Contractor must return the 
MI Reports for each Month(s) even where there are no transactions to report in the relevant 
month (a “Nil Return”) 

4.4. The Contractor must inform the Authority of any errors or corrections to the Management 
Information: 
4.4.1. in the next MI Report due immediately following discovery of the error by the 

Contractor; or 
4.4.2. As a result of the Authority querying aby data contained in an MI Report 

5. Submission of MI Reports 
5.1. The Contractor acknowledges that it is essential that the Authority receives timely and 

accurate Management Information pursuant to the Contract because Management 
Information is used by the Authority to inform Minister and strategic decision making. 

5.2. Following an MI Failure the Authority may issue reminders to the Contractor or require the 
Contractor to rectify defects in the MI Report provided to the Authority. The Contractor shall 
rectify any deficient or incomplete MI Report as soon as possible and not more than five (5) 
Business Days following receipt of any such reminder.  

5.3. The Contractor agrees to attend meetings between the Authority and the Contractor in person 
to discuss the circumstances of any MI Failure(s) at the request of the Authority (without 
prejudice to other rights the Authority may have). If the Authority requests such a meeting 
the Contractor shall propose measures to ensure that the MI Failure(s) are rectified and do 
not occur in the future, The Authority and the Contractor shall document these measures and 
continue to monitor the Contractor’s performance. 
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ANNEX 1 - RECORDS TO BE KEPT BY THE CONTRACTOR 
The records to be kept by the Contractor are:  
1. This Contract, its Schedules and all amendments to such documents.  
2. All other documents which this Contract expressly requires to be prepared.  
3. Records relating to the appointment and succession of the Key Contractor Staff 
4. All operation and maintenance manuals prepared by the Contractor for the purpose of 

maintaining the provision of the Services and the underlying ICT and Contractor Equipment.  
5. Documents prepared by the Contractor or received by the Contractor from a third party 

relating to a Force Majeure Event.  
6. All formal notices, reports or submissions made by the Contractor to the Authority in 

connection with the provision of the Services.  
7. All certificates, licences, registrations or warranties in each case obtained by the Contractor 

in relation to the provision of the Services.  
8. Documents prepared by the Contractor in support of claims for the Charges.  
9. Documents submitted by the Contractor pursuant to the Change Control Procedure.  
10. Documents submitted by the Contractor pursuant to invocation by it or the Authority of the 

Dispute Resolution Procedure.  
11. Documents evidencing any change in ownership or any interest in any or all of the shares in 

the Contractor and/or the Guarantor, where such change may cause a change of Control, 
including documents detailing the identity of the persons changing such ownership or 
interest.  

12. Invoices and records related to VAT sought to be recovered by the Contractor.  
13. Financial records, including audited and un-audited accounts of the Guarantor and the 

Contractor.  
14. Records required to be retained by the Contractor by Law, including in relation to health and 

safety matters and health and safety files and all consents.  
15. All documents relating to the insurances to be maintained under this Contract and any claims 

made in respect of them.  
16. All other records, notices or certificates required to be produced and/or maintained by the 

Contractor pursuant to this Contract. 
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SCHEDULE 17  
CONTINUOUS IMPROVEMENT 

1 GENERAL  
1.1 The Contractor shall, in accordance with this Schedule have an ongoing obligation 

throughout the Term to identify new or potential improvements to the Services that are being 
delivered to the Authority under this Contract, pursuant to which it shall regularly review with 
the Authority the Services and the manner in which it is providing the Services with a view to:  
1.1.1. reducing the Authority's costs (including the Charges); and  
1.1.2. improving the quality and efficiency of the Services.  

1.2 The Contractor shall deliver to the Authority, within three (3) Months of the Service 
Commencement Date, a Continuous Improvement Plan which sets out full details of the 
review conducted pursuant to Clause 3.10.5. 

1.3 The Contractor shall ensure that the information that it provides to the Authority within the 
Continuous Improvement Plan is sufficient for the Authority to decide whether any 
improvement to the Services should be implemented including (where applicable) whether 
any improvement would give rise to any addition to or reduction in the Charges or whether it 
could be implemented within the current pricing of this Contract. The Contractor shall provide 
any further information that the Authority requests in connection with any improvements to 
the Services identified by the Contractor.  

1.4 Following the submission of the first Continuous Improvement Plan the Contractor shall 
regularly review, maintain and provide the Authority with an updated version of the 
Continuous Improvement Plan on a quarterly basis thereafter in accordance with Paragraph 
2.5 of this Schedule.  

2 CONTINUOUS IMPROVEMENT 
2.1 The Authority is committed to the continuous improvement of Services. 
2.2 Continuous improvements described in this Schedule 17 are subject to agreement by the 

Authority through the Change Control Procedure. 
2.3 The Contractor must include in its Continuous Improvement Plan a programme of continuous 

improvement to the Services to be agreed with the Authority. The Contractor will ensure that 
the continuous improvement programme takes account of: 
2.5.1 the need to maintain and increase the levels of quality outputs; 
2.5.2 proven tools and methodologies that may be of financial or operational benefit to the 

Authority; 
2.5.3 procedures to ensure that the Services are, at all times, provided in accordance with 

good industry practice and which are at least comparable with the level of change 
and innovation generally being used by similar services 

2.5.4 any issues identified and resolved in respect of the Services, including lessons 
learned; 

2.5.5 the needs of the Participant; and 
2.5.6 feedback from Participants, schools and other stakeholder groups. 

2.4 The Contractor will provide to the Authority in writing, at least on a quarterly basis, an update 
of the Continuous Improvement Plan for approval by the Authority in accordance with the 
procedures agreed. 

2.5 The Contractor will work with the Authority and providers of similar services, to trial new 
processes and share best practice. 
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2.6 Without prejudice to any more specific requirements of the Contract relating to provision of 
information to the Authority by the Contractor, the Contractor will provide the Authority with 
advice, guidance and support on any issues relating to the provision of Services, when 
reasonably requested to do so. 
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SCHEDULE 18  
SERVICE CONTINUITY PLAN  

1. SERVICE CONTINUITY PLAN  
1.1. The Contractor shall, at all times, ensure that it has appropriate business continuity 

arrangements in place for the delivery of the Services.  
1.2. Within forty (40) Business Days from the Effective Date the Contractor shall prepare and 

deliver to the Authority for the Authority’s written approval a draft Service Continuity Plan , 
which shall detail the processes and arrangements that the Contractor shall follow to: 
1.2.1. ensure continuity of the Services following any failure or disruption of any element of 

the Services; and 
1.2.2. the recovery of the Services in the event of a Disaster. 

1.3. Following receipt of the draft Service Continuity Plan  from the Contractor, the Authority shall: 
1.3.1. review and comment on the draft Service Continuity Plan  as soon as reasonably 

practicable; and 
1.3.2. notify the Contractor in writing that it approves or rejects the draft Service Continuity 

Plan within twenty (20) Business Days (or such other period as notified by the 
Authority to the Contractor) after the date on which the draft Service Continuity Plan  
is first delivered to the Authority.  

1.4. If the Authority rejects the draft Service Continuity Plan : 
1.4.1. the Authority shall inform the Contractor in writing of its reasons for its rejection; and 
1.4.2. the Contractor shall then revise the draft Service Continuity Plan  (taking reasonable 

account of the Authority's comments) and shall re-submit a revised draft Service 
Continuity Plan  to the Authority for the Authority's approval within twenty (20) 
Business Days of the date of the Authority's notice of rejection. The provisions of 
Paragraph 1.3 and this Paragraph 1.4 shall apply again to any resubmitted draft 
Service Continuity Plan, provided that either Party may refer any disputed matters for 
resolution by the Dispute Resolution Procedure at any time. 

2. REVIEW AND AMENDMENT OF THE SERVICE CONTINUITY PLAN  
2.1. The Contractor shall review and update the Service Continuity Plan  (and the risk analysis 

on which it is based): 
2.1.1. on a regular basis and as a minimum once every six (6) months; 
2.1.2. within three calendar months of the Service Continuity Plan  (or any part) having been 

invoked pursuant to Paragraph 4; 
2.2. The Contractor shall, within twenty (20) Business Days of the conclusion of each such review 

of the Service Continuity Plan, provide to the Authority a report (a “SCP Review Report”) 
setting out: 
2.2.1. the findings of the review; 
2.2.2. any changes in the risk profile associated with the Services; and 
2.2.3. the Contractor's proposals (the “Contractor's SCP Proposals”) for addressing any 

changes in the risk profile and its proposals for amendments to the Service Continuity 
Plan  following the review. 

2.3. Following receipt of the Review Report and the Contractor’s SCP Proposals, the Authority 
shall: 
2.3.1. review and comment on the Review Report and the Contractor’s SCP Proposals as 

soon as reasonably practicable; and 
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2.3.2. notify the Contractor in writing that it approves or rejects the Review Report and the 
Contractor’s SCP Proposals no later than twenty (20) Business Days after the date 
on which they are first delivered to the Authority.  

2.4. If the Authority rejects the Review Report and/or the Contractor’s SCP Proposals: 
2.4.1. the Authority shall inform the Contractor in writing of its reasons for its rejection; and 
2.4.2. the Contractor shall then revise the Review Report and/or the Contractor’s SCP 

Proposals as the case may be (taking reasonable account of the Authority's 
comments and carrying out any necessary actions in connection with the revision) 
and shall re-submit a revised Review Report and/or revised Contractor’s SCP 
Proposals to the Authority for the Authority's approval within 20 Business Days of the 
date of the Authority's notice of rejection. The provisions of Paragraph 2.3 and this 
Paragraph 2.4 shall apply again to any resubmitted Review Report and Contractor’s 
SCP Proposals, provided that either Party may refer any disputed matters for 
resolution by the Dispute Resolution Procedure at any time. 

2.5. The Contractor shall as soon as is reasonably practicable after receiving the Authority's 
approval of the Contractor's Proposals (having regard to the significance of any risks 
highlighted in the Review Report) effect any change in its practices or procedures necessary 
so as to give effect to the Contractor's Proposals.   

3. TESTING OF THE SERVICE CONTINUITY PLAN  
3.1. The Contractor shall test the Service Continuity Plan  on a regular basis (and in any event 

not less than once in every Contract Year).   
3.2. The Contractor shall undertake and manage testing of the Service Continuity Plan  in full 

consultation with the Authority and shall liaise with the Authority in respect of the planning, 
performance, and review, of each test, and shall comply with the reasonable requirements of 
the Authority in this regard. 

3.3. The Contractor shall ensure that any use by it or any Sub-Contractor of “live” data in such 
testing is first approved with the Authority. Copies of live test data used in any such testing 
shall be (if so required by the Authority) destroyed or returned to the Authority on completion 
of the test. 

3.4. The Contractor shall, within twenty (20) Business Days of the conclusion of each test, provide 
to the Authority a report setting out: 
3.4.1. the outcome of the test; 
3.4.2. any failures in the Service Continuity Plan  (including the Service Continuity Plan's 

procedures) revealed by the test; and 
3.4.3. the Contractor's proposals for remedying any such failures. 

3.5. Following each test, the Contractor shall take all measures requested by the Authority, 
(including requests for the re-testing of the Service Continuity Plan ) to remedy any failures 
in the Service Continuity Plan  and such remedial activity and re-testing shall be completed 
by the Contractor, at no additional cost to the Authority, by the date reasonably required by 
the Authority and set out in such notice. 

3.6. For the avoidance of doubt, the carrying out of a test of the Service Continuity Plan  (including 
a test of the Service Continuity Plan’s procedures) shall not relieve the Contractor of any of 
its obligations under this Agreement. 

3.7. The Contractor shall also perform a test of the Service Continuity Plan  in the event of any 
major reconfiguration of the Services or as otherwise reasonably requested by the Authority. 

4. INVOCATION OF THE SERVICE CONTINUITY PLAN 
4.1. In the event of a loss of any critical part of the Service or a Disaster, the Contractor shall 

immediately invoke the business continuity and disaster recovery provisions in the Service 
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Continuity Plan . In all other instances the Contractor shall invoke the Service Continuity Plan  
elements only with the prior consent of the Authority. 
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SCHEDULE 19  
CONTRACTOR’S TECHNOLOGY SOLUTION 

1. Definitions 

1.1. In this Schedule, the following words shall have the following meanings and: 

"Authority Property"  the property, other than real property and IPR, including the 
Authority System, any equipment issued or made available to 
the Contractor by the Authority in connection with this Contract; 

"Authority Software" any software which is owned by or licensed to the Authority and 
which is or will be used by the Contractor for the purposes of 
providing the Services; 

"Authority System" the Authority's computing environment (consisting of hardware, 
software and/or telecommunications networks or equipment) 
used by the Authority or the Contractor in connection with this 
Contract which is owned by or licensed to the Authority by a third 
party and which interfaces with the Contractor System or which 
is necessary for the Authority to receive the Services; 

“Commercial off the shelf 
Software” or “COTS 
Software” 

Non-customised software where the IPR may be owned and 
licensed either by the Contractor or a third party depending on 
the context, and which is commercially available for purchase 
and subject to standard licence terms 

"Contractor System" the information and communications technology systems and 
software used by the Contractor in supplying the Services, 
including the COTS Software, the Contractor’s equipment, 
configuration and management utilities, calibration and testing 
tools and related cabling; 

"Defect" any of the following:  
a) any error, damage or defect to the Contractor’s System that 

affects the delivery of the Services; or 
b) any error or failure of code within the software which causes 

any part of the Contractor’s or Authority System to 
malfunction or to produce unintelligible or incorrect results; or 

 c) any failure to provide the performance, features and 
functionality specified by the Contractor (including any 
adverse effect on response times) regardless of whether or 
not it prevents the relevant part of the Contractor’s System 
from passing any test required under this Contract; or 

d) any failure of any part of the Contractor’s System to operate 
in conjunction with or interface with any other part of the 
Contractor’s or Authority System in order to provide the 
performance, features and functionality required to deliver 
the Services; 

"Emergency Maintenance" ad hoc and unplanned maintenance provided by the Contractor 
where either Party reasonably suspects that the ICT 
Environment or the Services, or any part of the ICT Environment 
or the Services, has or may have developed a fault; 



 

199 
 

"ICT Environment" the Authority System and the Contractor System; 

"Licensed Software" all and any Software licensed by or through the Contractor, its 
Sub-Contractors or any third party to the Authority for the 
purposes of or pursuant to this Contract, including any COTS 
Software; 

"Maintenance Schedule" has the meaning given to it in paragraph 5 of this Schedule; 

"Malicious Software" any software program or code intended to destroy, interfere with, 
corrupt, or cause undesired effects on program files, data or 
other information, executable code or application software 
macros, whether or not its operation is immediate or delayed, 
and whether the malicious software is introduced wilfully, 
negligently or without knowledge of its existence; 

"New Release" an item produced primarily to extend, alter or improve the 
Contractor System or any part of it by providing additional 
functionality or performance enhancement (whether or not 
defects in the Software are also corrected) while still retaining 
the original designated purpose of that part of the Contractor’s 
System; 

"Open Source Software" computer software that has its source code made available 
subject to an open-source licence under which the owner of the 
copyright and other IPR in such software provides the rights to 
use, study, change and distribute the software to any and all 
persons and for any and all purposes free of charge; 

"Operating Environment" means the Authority System and any premises (including the 
Authority Premises, the Contractor’s premises or third party 
premises) from, to or at which: 
a) the Services are (or are to be) provided; or  
b) the Contractor manages, organises or otherwise directs the 

provision or the use of the Services; or 
c) where any part of the Contractor System is situated; 

"Permitted Maintenance" has the meaning given to it in paragraph 55.2 of this Schedule; 

"Software" Specially Written Software COTS Software and non-COTS 
Contractor and third party Software; 

"Software Supporting 
Materials" 

has the meaning given to it in paragraph 6.1 of this Schedule; 

"Source Code" computer programs and/or data in eye-readable form and in 
such form that it can be compiled or interpreted into equivalent 
binary code together with all related design comments, flow 
charts, technical information and documentation necessary for 
the use, reproduction, maintenance, modification and 
enhancement of such software; 

"Specially Written Software" any software (including database software, linking instructions, 
test scripts, compilation instructions and test instructions) 
created by the Contractor (or by a Sub-Contractor or other third 
party on behalf of the Contractor) specifically for the purposes of 
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this Contract, including any modifications or enhancements to 
COTS Software. For the avoidance of doubt Specially Written 
Software does not constitute New IPR; 

 
2. Licensed software warranty 

2.1. The Contractor represents and warrants that: 
2.1.1. it has and shall continue to have all necessary rights in and to the Licensed Software 

used by the Contractor (and/or any Sub-Contractor) which are necessary for the 
performance of the Contractor’s obligations under this Contract; 

2.1.2. all components of the Specially Written Software shall: 
2.1.2.1. be free from Defects, material design and programming errors; 
2.1.2.2. perform in all material respects in accordance with the Annex A of this 

Schedule; and 
2.1.2.3. not infringe any IPR. 

3. Provision of the Technology Solution 
3.1. The Contractor shall: 

3.1.1. ensure that the release of any new COTS Software in which the Contractor owns 
the IPR, or upgrade to any Software in which the Contractor owns the IPR complies 
with the interface requirements of the Authority and (except in relation to new 
Software or upgrades which are released to address Malicious Software) shall notify 
the Authority three (3) Months before the release of any new COTS Software or 
Upgrade; 

3.1.2. ensure that all Software including upgrades, updates and New Releases used by or 
on behalf of the Contractor are currently supported versions of that Software and 
perform in all material respects in accordance with the relevant specification; 

3.1.3. ensure that the Contractor System will be free of all encumbrances; 
3.1.4. ensure that the Contractor System is fully compatible with any Contractor Software, 

Contractor System, or otherwise used by the Contractor in connection with this 
Contract; 

3.1.5. minimise any disruption to the Services and the ICT Environment  and/or the 
Authority's operations when providing the Services; 

3.1.6. Correct any Defects as soon as practicable;  
Non-functional requirements: 

3.1.7. ensure that the Technology Solution is fully scalable to meet current and future 
needs, without having any negative impact upon the performance (and user 
experience) of the solution;  

3.1.8. have an understanding of non-functional requirements and build them into the 
Technology Solution i.e. volumetrics, usability, security, accessibility, 
interoperability, reliability, maintainability, availability, scalability, portability and 
compatibility; 
Accessibility: 

3.1.9. ensure its Technology Solution meets industry standards for accessibility and is 
compliant with WCAG V2.1 to ‘AA’ Standard https://www.w3.org/TR/WCAG21/ and 
ISO 9241-171:2008  (Ergonomics of human-system Interface);  
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3.1.10. ensure that the Technology Solution is compatible with the following ‘Assistive 
Technologies’: JAWS, Zoomtext, Dragon NaturallySpeaking, and Dolphin 
Supernova. 
Hosting 

3.1.11. ensure the Technology Solution is hosted within the UK mainland, ensuring all 
development, management, support, processing and storage of Authority Data 
remains within the UK and in compliance with domestic standards. Hosting within 
the European Union (EU) is also acceptable, provided that the supplier can 
demonstrate its adherence to the Information Commissioner’s Office’s (ICO) 
regarding preparation for EU exit. 

4. Audit 
4.1. The Contractor shall allow any auditor access to the Contractor premises to: 

4.1.1. inspect the ICT Environment and the wider service delivery environment (or any part 
of them); 

4.1.2. review any records created during the design and development of the Contractor 
System and pre-operational environment such as information relating to testing; 

4.1.3. review the Contractor’s quality management systems relating to the Contractor’s 
System including all relevant quality plans. 

5. Maintenance of the ICT Environment 
5.1. The Contractor shall create and maintain a rolling schedule of planned maintenance to the 

ICT Environment ("Maintenance Schedule") and make it available to the Authority. 
5.2. The Contractor shall only undertake such planned maintenance (which shall be known as 

"Permitted Maintenance") in accordance with the Maintenance Schedule. 
5.3. The Contractor shall give as much notice as is reasonably practicable to the Authority prior 

to carrying out any Emergency Maintenance. 
5.4. The Contractor shall carry out any necessary maintenance (whether Permitted Maintenance 

or Emergency Maintenance) where it reasonably suspects that the ICT Environment or any 
part thereof has or may have developed a fault. Any such maintenance shall be carried out 
in such a manner and at such times so as to avoid (or where this is not possible so as to 
minimise) disruption to the ICT Environment and the provision of the Services. 

6. Intellectual Property Rights in ICT 
6.1. Assignments granted by the Contractor: Specially Written Software  

6.1.1. The Contractor assigns (by present assignment of future rights to take effect 
immediately on it coming into existence) to the Authority with full guarantee (or shall 
procure assignment to the Authority), title to and all rights and interest in the 
Specially Written Software together with and including: 
6.1.1.1. the Documentation, Source Code and the Object Code of the Specially 

Written Software; and 
6.1.1.2. all build instructions, test instructions, test scripts, test data, operating 

instructions and other documents and tools necessary for maintaining and 
supporting the Specially Written Software and the New IPR (together the 
"Software Supporting Materials"). 

6.1.2. The Contractor shall: 
6.1.2.1. inform the Authority of all Specially Written Software or New IPRs that are 

a modification, customisation, configuration or enhancement to any COTS 
Software;  
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6.1.2.2. deliver to the Authority the Specially Written Software and any computer 
program elements of the New IPRs in both Source Code and Object Code 
forms together with relevant Documentation and all related Software 
Supporting Materials within seven days of completion or, if a relevant 
Milestone has been identified in an Implementation Plan, Achievement of 
that Milestone and shall provide updates of them promptly following each 
new release of the Specially Written Software, in each case on media that 
is reasonably acceptable to the Authority and the Authority shall become 
the owner of such media upon receipt; and 

6.1.2.3. without prejudice to paragraph 6.1.2.2, provide full details to the Authority 
of any of the Contractor’s Existing IPRs or Third Party IPRs which are 
embedded or which are an integral part of the Specially Written Software 
or New IPR and the Contractor hereby grants to the Authority and shall 
procure that any relevant third party licensor shall grant to the Authority a 
perpetual, irrevocable, non-exclusive, assignable, royalty-free licence to 
use, sub-license and/or commercially exploit such Contractor’s Existing 
IPRs and Third Party IPRs to the extent that it is necessary to enable the 
Authority to obtain the full benefits of ownership of the Specially Written 
Software and New IPRs. 

6.1.3. The Contractor shall promptly execute all such assignments as are required to 
ensure that any rights in the Specially Written Software and New IPRs are properly 
transferred to the Authority. 

6.2. Licences for non-COTS IPR from the Contractor and third parties to the Authority 
6.2.1. Unless the Authority gives its approval the Contractor must not use any: 

a) of its own Existing IPR that is not COTS Software; 
b) third party software that is not COTS Software 

6.2.2. Where the Authority approves the use of the Contractor’s Existing IPR that is not 
COTS Software the Contractor shall grant to the Authority a perpetual, royalty-free 
and non-exclusive licence to use adapt, and sub-license the same for any purpose 
relating to the Services (or substantially equivalent deliverables) or for any purpose 
relating to the exercise of the Authority’s (or, if the Authority is a Central Government 
Body, any other Central Government Body’s) business or function including  the right 
to load, execute, store, transmit, display and copy (for the purposes of archiving, 
backing-up, loading, execution, storage, transmission or display) for the Term and 
after expiry of the Contract to the extent necessary to ensure continuity of service 
and an effective transition of Services to a Replacement Contractor. 

6.2.3. Where the Authority approves the use of third party Software that is not COTS 
Software the Contractor shall procure that the owners or the authorised licensors of 
any such Software grant a direct licence to the Authority on terms at least equivalent 
to those set out in Paragraph 6.2.2. If the Contractor cannot obtain such a licence 
for the Authority it shall: 
6.2.3.1. notify the Authority in writing giving details of what licence terms can be 

obtained and whether there are alternative software providers which the 
Contractor could seek to use; and 

6.2.3.2. only use such third party IPR as referred to at paragraph 6.2.3.1 if the 
Authority Approves the terms of the licence from the relevant third party. 

6.2.4. Where the Contractor is unable to provide a license to the Contractor’s Existing IPR 
in accordance with Paragraph 6.2.2 above, it must meet the requirement by making 
use of COTS Software or Specially Written Software.   

6.2.5. The Contractor may terminate a licence granted under paragraph 6.2.1 by giving at 
least thirty (30) days’ notice in writing if there is an Authority Cause which constitutes 
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a material Default which, if capable of remedy, is not remedied within twenty (20) 
Business Days after the Contractor gives the Authority written notice specifying the 
breach and requiring its remedy. 

6.3. Licences for COTS Software by the Contractor and third parties to the Authority 
6.3.1. The Contractor shall either grant, or procure that the owners or the authorised 

licensors of any COTS Software grant, a direct licence to the Authority on terms no 
less favourable than those standard commercial terms on which such software is 
usually made commercially available. 

6.3.2. Where the Contractor owns the COTS Software it shall make available the COTS 
software to a Replacement Contractor at a price and on terms no less favourable 
than those standard commercial terms on which such software is usually made 
commercially available. 

6.3.3. Where a third party is the owner of COTS Software licensed in accordance with this 
Paragraph 6.3 the Contractor shall support the Replacement Contractor to make 
arrangements with the owner or authorised licensee to renew the license at a price 
and on terms no less favourable than those standard commercial terms on which 
such software is usually made commercially available. 

6.3.4. The Contractor shall notify the Authority within five (4) Business Days of becoming 
aware of any COTS Software which in the next thirty-six (36) Months: 
6.3.4.1. will no longer be maintained or supported by the developer; or 
6.3.4.2. will no longer be made commercially available 

6.4. Authority’s right to assign/novate licences 
6.4.1. The Authority may assign, novate or otherwise transfer its rights and obligations 

under the licences granted pursuant to paragraph 6.2 to: 
6.4.1.1. a Central Government Body; or 
6.4.1.2. to any body (including any private sector body) which performs or carries 

on any of the functions and/or activities that previously had been 
performed and/or carried on by the Authority. 

6.4.2. If the Authority ceases to be a Central Government Body, the successor body to the 
Authority shall still be entitled to the benefit of the licences granted in paragraph 6.2. 

6.5. Licence granted by the Authority 
6.5.1. Where applicable, the Authority grants to the Contractor a royalty-free, non-

exclusive, non-transferable licence during the Term to use the Authority Software 
and the Specially Written Software solely to the extent necessary for providing the 
Services in accordance with this Contract, including the right to grant sub-licences 
to Sub-Contractors provided that any relevant Sub-Contractor has entered into a 
confidentiality undertaking with the Contractor on the same terms as set out in 
clause 16 (Confidentiality). 

6.6. Open Source Publication 
6.6.1. Unless the Authority otherwise agrees in advance in writing (and subject to 

paragraph 6.6.4) all Specially Written Software and computer program elements of 
New IPR shall be created in a format, or able to be converted (in which case the 
Contractor shall also provide the converted format to the Authority) into a format, 
which is: 
6.6.1.1. suitable for publication by the Authority as Open Source; and  
6.6.1.2. based on Open Standards (where applicable), 

6.6.2. and the Authority may, at its sole discretion, publish the same as Open Source. 
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6.6.3. The Contractor hereby warrants that the Specially Written Software and the New 
IPR: 
6.6.3.1. are suitable for release as Open Source and that the Contractor has used 

reasonable endeavours when developing the same to ensure that 
publication by the Authority will not enable a third party to use them in any 
way which could reasonably be foreseen to compromise the operation, 
running or security of the Specially Written Software, New IPRs or the 
Authority System; 

6.6.3.2. have been developed using reasonable endeavours to ensure that their 
publication by the Authority shall not cause any harm or damage to any 
party using them; 

6.6.3.3. do not contain any material which would bring the Authority into disrepute; 

6.6.3.4. can be published as Open Source without breaching the rights of any third 
party;  

6.6.3.5. will be supplied in a format suitable for publication as Open Source ("the 
Open Source Publication Material") no later than the date notified by 
the Authority to the Contractor; and 

6.6.3.6. do not contain any Malicious Software. 

6.6.4. Where the Authority has Approved a request by the Contractor for any part of the 
Specially Written Software or New IPRs to be excluded from the requirement to be 
in an Open Source format due to the intention to embed or integrate Contractor 
Existing IPRs and/or Third Party IPRs (and where the Parties agree that such IPRs 
are not intended to be published as Open Source), the Contractor shall: 
6.6.4.1. as soon as reasonably practicable, provide written details of the nature of 

the IPRs and items or Services based on IPRs which are to be excluded 
from Open Source publication; and  

6.6.4.2. include in the written details and information about the impact that 
inclusion of such IPRs or Services based on such IPRs, will have on any 
other Specially Written Software and/or New IPRs and the Authority’s 
ability to publish such other items or Services as Open Source. 

6.7. Malicious Software 
6.7.1. The Contractor shall, throughout the Term, use the latest versions of anti-virus 

definitions and software available from an industry accepted anti-virus software 
vendor to check for, contain the spread of, and minimise the impact of Malicious 
Software. 

6.7.2. If Malicious Software is found, the Parties shall co-operate to reduce the effect of 
the Malicious Software and, particularly if Malicious Software causes loss of 
operational efficiency or loss or corruption of Government Data, assist each other to 
mitigate any losses and to restore the provision of the Services to its desired 
operating efficiency. 

6.7.3. Any cost arising out of the actions of the Parties taken in compliance with the 
provisions of paragraph 6.7.2 shall be borne by the Parties as follows: 
6.7.3.1. by the Contractor, where the Malicious Software originates from the 

Contractor Software, the third party Software supplied by the Contractor 
or the Government Data (whilst the Government Data was under the 
control of the Contractor) unless the Contractor can demonstrate that such 
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Malicious Software was present and not quarantined or otherwise 
identified by the Authority when provided to the Contractor; and 

6.7.3.2. by the Authority, if the Malicious Software originates from the Authority 
Software or the Authority Data (whilst the Authority Data was under the 
control of the Authority). 

  



 

206 
 

ANNEX TO SCHEDULE 19 
SERVICE LEVELS 

1. DEFINITIONS 

1.1 In this part, the following words shall have the following meanings: 

“Critical Service Level Failure” means a failure by the Contractor to meet any Service Level 
for a continuous period of 7 calendar days or a combined 
period of more than 14 days in a 28-day period  

"Service Levels" means the service levels set out in Table A of this Annex to 
Schedule 19 

"Service Level Failure" means a failure by the Contractor to meet the Service Level 
Performance Measure in respect of a Service Level 

"Service Level Performance 
Measure" 

shall be as set out against the relevant Service Level in 
Table A of this Annex to Schedule 19 

2. SERVICE LEVELS 
2.1 If the level of performance of the Contractor’s System: 

2.1.1 is likely to or fails to meet any Service Level Performance Measure; or 
2.1.2 is likely to cause or causes a Critical Service Level Failure to occur,  
the Contractor shall immediately notify the Authority in writing and the Authority, in 
its absolute discretion and without limiting any other of its rights, may: 
2.1.3 require the Contractor to immediately take all remedial action that is 

reasonable to mitigate the impact on the Authority and to rectify or prevent 
a Service Level Failure from taking place or recurring;  

2.1.4 instruct the Contractor to comply with the Performance Improvement Plan 
Process;  

2.1.5 if the Authority deems the Service Level Failure to be of a substantial level 
it can exercise its right to terminate for material default. 

3. PLANNED MAINTENANCE 
3.1 The current planned maintenance times are as specified in the Contractor’s latest 

Maintenance Schedule 

4. FAILURE TO MEET THE SERVICE LEVELS 
4.1 The Contractor shall at all times meet the Service Level Performance Measure for each 

Service Level. 
4.2 The Contractor acknowledges that any Service Level Failure shall entitle the Authority to the 

rights set out in Paragraph 1 of this Annex to Schedule 19. 
4.3 The Contractor shall send MI Reports to the Authority detailing the level of compliance which 

was achieved against each Service Level Performance Criteria in accordance with the 
provisions of Schedule 16 (Records Provision and Management Information). 

 

Table A - Service Levels 
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Service Level 
Performance 

Criteria 

Service Level 
Reference 

Description Required 
Compliance 

(%) 
(Service 

Level 
Performance 

Measure) 
Contractor’s 
System 

CS1 The Contractor’s System shall be made 
available 24 hours per day, fifty-two (52) 
weeks a year, except for agreed downtime 
and maintenance 

99% 

Maintenance 
and Upgrades 

MU1 All essential scheduled maintenance and/or 
system upgrades to the Contractor’s System 
shall occur outside the hours of 07:30 to 20:00 
GMT (or BST as appropriate) Monday to 
Friday 

95% 

MU2 The Contractor shall provide prior notification 
of maintenance and/or system upgrades to the 
Authority  

100% 

MU3 Where applicable (e.g. on a website or app), a 
message shall be placed on the Contractor’s 
System at least 2 weeks in advance of any 
maintenance or upgrade taking place, 
followed by subsequent reminders 48 and 24 
hours prior to the maintenance or upgrade 

95% 

MU4 When required the Contractor and Authority 
shall ensure any system 
maintenance/upgrades are tested via the 
Authority networks prior to the upgraded 
version release going live 

100% 

Correction of 
Defects 

D1 Defects to be corrected within 24hrs of 
identification 

95% 
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SCHEDULE 20  
BREAKAGE COSTS 

1 DEFINITIONS 

1.1 In this Schedule, the following definitions shall apply: 

“Applicable Contractor 
Personnel” 

any Contractor Personnel who: 
at the Termination Date: 

are employees of the Contractor;  

a) are Dedicated Contractor Personnel;  

have not transferred (and are not in scope to transfer at 
a later date) to the Authority or the Replacement 
Contractor as a result of the operation of TUPE; 
and 

are dismissed or given notice of dismissal by the Contractor 
within: 
40 Business Days of the Termination Date; or  

such longer period required by Law, their employment 
contract (as at the Termination Date) or an 
applicable collective agreement; and 

(iii) have not resigned or given notice of resignation prior to the 
date of their dismissal by the Contractor; and 

 (iv) the Contractor can demonstrate to the satisfaction of the 
Authority: 

a) are surplus to the Contractor's requirements after 
the Termination Date notwithstanding its 
obligation to provide services to its other 
customers; 

b) are genuinely being dismissed for reasons of 
redundancy; and 

c) have been selected for redundancy by the 
Contractor on objective grounds other than the 
fact that the Contractor is entitled to 
reimbursement under this provision in respect of 
such employees; 

“Assets” means all assets and rights used by the Contractor to provide 
the Services in accordance with this Contract but excluding any 
assets belonging to the Authority; 

“Breakage Costs Payment” an amount equal to the Redundancy Costs and the Contract 
Breakage Costs as at the Termination Date as determined in 
accordance with Paragraph 2; 

“Contract Breakage Costs” the amounts payable by the Contractor to its Key Sub-
Contractors or other third parties (as applicable) for terminating 
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all relevant Key Sub-Contracts as a direct result of the early 
termination of this Contract; 

“Dedicated Contractor 
Personnel” 

all Contractor Personnel then assigned to the Services or any 
part of the Services. If the Contractor is unsure as to whether 
Contractor Personnel are or should be regarded as so assigned, 
it shall consult with the Authority whose view shall be 
determinative provided that the employee has been materially 
involved in the provision of the Services or any part of the 
Services; 

“Redundancy Costs” the total sum of any of the following sums paid to Applicable 
Contractor Personnel, each amount apportioned between the 
Contractor and the Authority based on the time spent by such 
employee on the Services as a proportion of the total Service 
duration: 
(a) any statutory redundancy payment; and  
(b) in respect of an employee who was a Transferring 

Former Contractor Employee or a Transferring Authority 
Employee, any contractual redundancy payment (or 
where such a contractual benefit on redundancy is a 
benefit payable from a pension scheme, the increase in 
cost to the Contractor as a net present value compared 
to the benefit payable on termination of employment 
without redundancy), provided that such employee was 
entitled to such contractual redundancy payment 
immediately prior to his or her transfer to the Contractor 
as a result of the operation of TUPE;  

“Request for Estimate” a written request sent by the Authority to the Contractor, 
requiring that the Contractor provide it with an accurate estimate 
of the Breakage Costs Payment that would be payable if the 
Authority exercised its right under Clause 25.11 (Termination) to 
terminate this Contract for convenience on a specified 
Termination Date;  

“Termination Estimate” 
 

has the meaning given in Paragraph 8.2; 

2 BREAKAGE COSTS PAYMENT 

2.1 The Contractor may recover through the Breakage Costs Payment only those costs incurred 
by the Contractor directly as a result of the termination of this Contract which: 

(a) would not have been incurred had this Contract continued until expiry of the Initial 
Contract Period, or in the event that the Term has been extended, the expiry of the 
Extension Period;  

(b) are unavoidable, proven, reasonable, and not capable of recovery; 

(c) are incurred under arrangements or agreements that are directly associated with this 
Contract; 

(d) are not Contract Breakage Costs relating to contracts or Sub-Contracts with Affiliates 
of the Contractor; and 

(e) relate directly to the termination of the Services.  



 

210 
 

Limitation on Breakage Costs Payment 

2.2 The Breakage Costs Payment shall not exceed the lower of: 

(a) the relevant limit set out in Annex 1 (Maximum Breakage Costs) ; and 

(b) 120% of the estimate for the Breakage Costs Payment set out in any relevant 
Termination Estimate. 

Redundancy Costs 

2.3 The Authority shall not be liable under this Schedule for any costs associated with Contractor 
Personnel (whether relating to redundancy, redeployment or otherwise) other than the 
Redundancy Costs. 

2.4 Where the Contractor can demonstrate that a member of Contractor Personnel will be made 
redundant following termination of this Contract, but redeployment of such person is possible 
and would offer value for money to the Authority when compared with redundancy, then the 
Authority shall pay the Contractor the actual direct costs incurred by the Contractor or its Sub-
contractor arising out of the redeployment of such person (including retraining and relocation 
costs) subject to a maximum amount of £30,000 per relevant member of the Contractor 
Personnel.  

Contract Breakage Costs 

2.5 The Contractor shall be entitled to Contract Breakage Costs only in respect of Sub-Contracts 
which: 

(a) are not assigned or novated to a Replacement Contractor at the request of the 
Authority); and 

(b) the Contractor can demonstrate: 

(i) are surplus to the Contractor’s requirements after the Termination Date, 
whether in relation to use internally within its business or in providing services 
to any of its other customers; and 

(ii) have been entered into by it in the ordinary course of business.  

2.6 The Contractor shall seek to negotiate termination of any Sub-Contracts with the relevant 
Sub-Contractor (as the case may be) using all reasonable endeavours to minimise the 
cancellation or termination charges. 

2.7 Except with the prior written agreement of the Authority, the Authority shall not be liable for 
any costs (including cancellation or termination charges) that the Contractor is obliged to pay 
in respect of: 

(a) the termination of any contractual arrangements for occupation of, support of and/or 
services provided for Contractor premises which may arise as a consequence of the 
termination of this Contract; and/or 

(b) Assets not yet installed at the Termination Date. 

3 MITIGATION OF CONTRACT BREAKAGE COSTS AND REDUNDANCY COSTS AND 
UNRECOVERED COSTS 

3.1 The Contractor agrees to use all reasonable endeavours to minimise and mitigate Contract 
Breakage Costs and Redundancy Costs by: 
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(a) the appropriation of Assets, employees and resources for other purposes;  

(b) at the Authority’s request, assigning any Sub-contracts to the Authority or a third party 
acting on behalf of the Authority; and 

(c) in relation to Sub-Contracts that are not to be assigned to the Authority or to another 
third party, terminating those contracts at the earliest possible date without breach or 
where contractually permitted. 

3.2 If Assets, employees and resources can be used by the Contractor for other purposes, then 
there shall be an equitable reduction in the Contract Breakage Costs, and Redundancy Costs 
payable by the Authority or a third party to the Contractor.  In the event of any dispute arising 
over whether the Contractor can use any Assets, employees and/or resources for other 
purposes and/or over the amount of the relevant equitable reduction, the dispute shall be 
determined in accordance with the procedure set out in Clause 39 (Dispute Resolution). 

4 FULL AND FINAL SETTLEMENT 

Any Breakage Costs paid under this Schedule shall be in full and final settlement of any claim, 
demand and/or proceedings of the Contractor in relation to any termination by the Authority 
pursuant to Clause 25.11 (Termination) and the Contractor shall be excluded from all other 
rights and remedies it would otherwise have been entitled to in respect of any such 
termination. 

5 INVOICING FOR THE PAYMENTS ON TERMINATION 

All sums due under this Schedule shall be payable by the Authority to the Contractor in 
accordance with the payment terms set out in Schedule 3 (Financials). 

6 SET OFF 

The Authority shall be entitled to set off any outstanding liabilities of the Contractor against 
any amounts that are payable by it pursuant to this Schedule. 

7 NO DOUBLE RECOVERY 

7.1 If any amount payable under this Schedule (in whole or in part) relates to or arises from any 
Assets that are to transfer to the Authority then, to the extent that the Authority makes any 
payments pursuant to the Exit Plan that the Contractor shall draft in accordance with Clause 
27.2 of the Contract in respect of such Assets, such payments shall be deducted from the 
amount payable pursuant to this Schedule. 

7.2 The value of the Breakage Costs Payment shall be reduced or extinguished to the extent that 
the Contractor has already received the Charges or the financial benefit of any other rights 
or remedy given under this Contract so that there is no double counting in calculating the 
relevant payment. 

7.3 Any payments that are due in respect of Assets that are to transfer to the Authority shall be 
calculated in accordance with provisions agreed between the Parties and detailed in the Exit 
Plan. 

8 ESTIMATE OF TERMINATION PAYMENT AND COMPENSATION PAYMENT 

8.1 The Authority may issue a Request for Estimate at any time during the Term provided that 
no more than 2 Requests for Estimate may be issued in any 6 month period. 
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8.2 The Contractor shall within 20 Business Days of receiving the Request for Estimate (or such 
other timescale agreed between the Parties), provide an accurate written estimate of the 
Breakage Costs that would be payable by the Authority based on a postulated Termination 
Date specified in the Request for Estimate (such estimate being the “Termination Estimate”). 
The Termination Estimate shall: 

(a) be based on the relevant amounts set out in the Financial Model;  

(b) include: 

(i) details of the mechanism by which the Termination Payment is calculated; 

(ii) full particulars of the estimated Contract Breakage Costs in respect of each 
Sub-Contract and appropriate supporting documentation; and 

(iii) such information as the Authority may reasonably require; and 

(c) state the period for which that Termination Estimate remains valid, which shall be not 
less than 20 Business Days. 

8.3 The Contractor acknowledges that issue of a Request for Estimate shall not be construed in 
any way as to represent an intention by the Authority to terminate this Contract. 
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 ANNEX 1: MAXIMUM BREAKAGE COSTS PAYMENT 

The table below sets out, by Contract Year, the maximum amount of Breakage Costs that the 
Authority shall be liable to pay to the Contractor pursuant to this Contract: 

 
 
 
 

 Termination Date  Maximum Breakage Costs Payment 

 Anytime in the first Contract Year  £175,423.00 

 Anytime in the second Contract Year  £241,008.00 

 Anytime in third Contract Year  £157,389.00 

 Anytime in fourth Contract Year  £ 131,222.00 




