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ThisAgreementismadeon 25/04/2016

BETWEEN:

(1)

(@)

the Minister for the Cabinet Office (‘Cabinet Office") acting throughthe Government
Digital Servicewhose officesare locatedat Aviation House, 125 Kingsway,
London, WC2B 6 N kthe "Authority");

QA Limitedwvhich is a company registeredin Englandand Wales under companynumber
02413137and whose registered office is at Rath House, 5655 Uxbridge Road, Slough,
Berkshire, SL1 1SEhe "Suppliet).

RECITALS:

A

A.

TheAuthority placeda contractnotice 2015/S 224-408025 on 19/11/2015 (the "OJEWNotice")
in the OfficialJournalof the EuropeanJnion seekingenders from providersof Digital Training
and SupportServicesnterested in entering into a frameworkarrangementfor the supplyof
suchServicedo ContractingAuthorities.

On19/11/2015 the Authority issuedan invitation to tender (the "Invitation to Tendef’) for
the provisionof the Services.

In responseto the Invitation to Tender,the Suppliersubmitted a tender to the Authority on
18/01/2016 (set out in FrameworkSchedule21 (Tender))(the “Tendef )through which it
representedto the Authority that it is capableof deliveringthe Servicesn accordancewith
the Authority's requirementsas set out in the Invitation to Tenderand, in particular, the
Suppliermade representationsto the Authority in the Tenderin relation to its competence,
professionalismand ability to providethe Servicesn an efficientandcost effectivemanner.

On the basisof the Tender,the Authority selectedthe Supplierto enter into a framework

agreement for Lots 1 (Support to use government digital service®)Design of a digital
inclusion course, product antervention) and 4 (Delivery if digital inclusidsdsicdigital skills
traininglalong with a number of other suppliers appointed to provide the Servicesto

Contracting Authorities from time to time on a call off basisin accordancewith this

Framework Agreement.

This Framework Agreement sets out the award and callingoff ordering procedure for
purchasing theServicesvhich may be required byContractingAuthorities,the template terms
and conditionsfor any CallOff Agreementwhich ContractingAuthorities may enter into and
the obligationsof the Supplierduringandafter the FrameworkPeriod.

It is the Parties'intention that there will be no obligation for any ContractingAuthority to
awardanyCallOff Agreementsinderthis FrameworkAgreemeniuring the FrameworkPeriod.

PRELIMINARIES

1. DEFINITIONSNDINTERPRETATION



1.1 Definitions

1.2

111

1.1.2

Interpretation
1.2.1

(@)
(b)
(©)

(d)

(e)

(f)

(9)

(h)

In this FrameworkAgreement,unlessthe context otherwiserequires,
capitalisedexpressionshallhavethe meaningsset out in Framework
Schedulel (Definitions)or the relevant FrameworkSchedulgn which
that capitalisedexpressiorappears.

If a capitalised expression does not have an interpretation in
Framework Schedule 1 (Definitions) or the relevant Framework
Schedule,it shall have the meaning given to it in this Framework
Agreement.If no meaningis givento it in this FrameworkAgreement,
it shall in the first instance be interpreted in accordancewith the
common interpretation within the relevant market sector/industry
where appropriate.Otherwise, it shall be interpreted in accordance
with the dictionarymeaning.

In this FrameworkAgreement, unlesthe contextotherwiserequires:
the singularincludesthe pluralandviceversa;
referenceto agenderincludesthe other genderandthe neuter;

references to a person include an individual, company, body
corporate, corporation, unincorporated association, firm,
partnershipor other legalentity or CrownBody;

a reference to any Law includes a reference to that Law as
amended, extended, consolidatedor re-enacted from time to
time;

the words "including'’, "other", "in particular', "for examplé' and
similarwords shallnot limit the generalityof the precedingwords
and shall be construedas if they were immediatelyfollowed by
the words"without limitation";

references to “writing” include typing, printing, lithography,
photography, display on a screen, electronic and facsimile
transmissionand other modes of representingor reproducing
words in a visibleform and expressiongeferringto writing shall
be construed accordingly;

referencesto “representations shallbe construedasreferencesto
presentfacts;to “warranties’ asreferenceso presentand future
facts; and to “undertakings as referencesto obligations under
this FrameworkAgreement;

referencesto “Clauses and “Framework Schedule$ are, unless
otherwise provided, referencesto the clausesand schedulesof
this Framework Agreementand referencesin any Framework
Scheduleto paragraphs, parts, annexesand tables are, unless
otherwise provided,referencesto the paragraphsparts, annexes
and tables of the Framework Scheduleor the part of the
FrameworkSchedulen which thereferencesappear;



() any referenceto this Framework Agreementincludes Framework
Schedulél (Definitions)andthe FrameworkSchedulesand

() the headingsin this FrameworkAgreementare for easeof reference
only and shallnot affect the interpretation or constructionof this
FrameworkAgreement.

1.2.2 Subjectto Claused..2.3and 1.2.4,in the eventandto the extent only
of a conflict between any of the provisions of this Framework
Agreement, the conflict shall be resolved, in accordancewith the
following descendingrder of precedence:

(@ the Clausesind FrameworlSchedulel (Definitions);

(b) Framework Schedules 2 to 20 inclusive and Schedule 22
(Transparencyreports);

(c) FrameworkSchedule 21Tender).

1.2.3 If there is any conflict between the provisions of this Framework
Agreementand provision®f anyCall OffAgreementthe provisionsof
this Framework Agreementshall prevail over those of the Call Off
Agreementsavethat:

(@ anyrefinementto the TemplateOrder Form and Template Call Off
Termspermitted for the purposesof a CallOff Agreementunder
Clause4 and FrameworkSchedule5 (Call Off Procedure)shall
prevail over FrameworkSchedule4 (Template Order Form and
TemplateCall-Off Terms); and

(b) subjectto Clausel.2.4 the Call Off Agreementshall prevail over
FrameworkSchedule 2{Tender).

1.2.4 WhereFrameworkSchedule21 (Tender)containsprovisionswhichare
more favourable to the Authority in relation to the rest of the
Framework Agreement, such provisionsof the Tender shall prevail.
The Authority shall in its absolute and sole discretion determine
whether anyprovisionin the Tenderis more favourableto it in relation
to this FrameworkAgreement.

2. DUBDILIGENCE

2.1 TheSupplieracknowledgeshat:

2.1.1 the Authority hasdeliveredor madeavailableto the Supplierall of the
information and documentsthat the Supplierconsidersnecessaryor
relevantfor the performanceor its obligationsunder this Framework
Agreement;

2.1.2 it hasmadeits own enquiriesto satisfyitself asto the accuracyof the
DueDiligencdnformation;

2.1.3 it has satisfied itself (whether by inspection or having raised all
relevant due diligence questions with the Authority before the
Framework Commencement Date) of all relevant details, has
undertaken all necessarydue diligence and has entered into this
FrameworkAgreementin relianceon its own due diligencealone.



2.14

it shallnot be excusedfrom the performanceof any of its obligations
under this Framework Agreementon the groundsof, nor shall the
Supplierby entitled to recoverany additional costsor charges arising
as aresultof any:

(&) misrepresentationof the A u t h o reguirgmengsof the Supplier

in the Invitationto Tenderor elsewhere;and/or

(b) failure by the Supplierto satisfy itself asto the accuracyand/or

adequacyof the DueDiligencelnformation.

3. SUPPLIERAPPOINTMENT

3.1 TheAuthority herebyappointsthe Supplierasa potential provider of the Servicesand the
Suppliershall be eligible to be consideredfor the award of Call Off Agreementsby the
Authority and Other ContractingAuthoritiesduringthe FrameworkPeriod.

3.2 In considerationof the Supplieragreeingto enter into this FrameworkAgreementand to
perform its obligationsunder it the Authority agreesto pay and the Supplieragreesto
accepton the signingof this FrameworkAgreementthe sumof one pound (£1.00)sterling
(receiptof whichis herebyacknowledgedy the Supplier).

4. SCOPBFFRAMEWORKGREEMENT

4.1 Without prejudiceto Clauset5 (ThirdPartyRights)this FrameworkAgreementgovernsthe
relationship between the Authority and the Supplierin respectof the provision of the
Servicedy the Supplier.

4.2 TheSupplieracknowledgesind agreeshat:

42.1

4.2.2

there is no obligation whatsoeveron the Authority or on any Other
ContractingAuthority to invite or selectthe Supplierto provide any
Servicesand/or to purchase any Servicesunder this Framework
Agreementand

in enteringinto this FrameworkAgreementno form of exclusivityhas
been conferred on the Supplier nor volume or value guarantee
granted by the Authority and/or Other Contracting Authorities in

relation to the provisionof the Servicesy the Supplierand that the

Authority and Other ContractingAuthoritiesare at all times entitled to

enter into other contractsand agreementsvith other suppliersfor the

provisionof any or all Servicesvhich are the sameasor similarto the

Services.

4.3 In the event that any Other ContractingAuthority makesan approachto the Supplier
with arequestfor the supplyof EquivalentServicesthe Suppliershallpromptly andin any
eventwithin five (5) WorkingDaysof the requestby the Other ContractingAuthority, and
before any supplyof EquivalentServicess made,inform suchOther ContractingAuthority
of the existenceof this Frameworkand the Other ContractingA u t h o ability ty dward
Call OffAgreementdor Servicepursuantto this FrameworkAgreement.

5. CALIOFF PROCEDURE

5.1 If the Authority or any Other Contracting Authoritydecidesto sourceany of the Services
through this FrameworkAgreement,then it shallbe entitled at any time in its absolute



and sole discretionduring the FrameworkPeriodto award Call Off Agreementsfor the
Servicegrom the Suppliey following FrameworkSchedules (Call OffProcedure).

5.2 The Suppliershall complywith the relevant provisionsin FrameworkSchedules (Call

Off Procedure).
6. NOTUSED

7. REPRESENTATIONMDWARRANTIES

7.1EachParty representandwarrantsthat:

7.1.1

7.1.2

7.1.3

7.1.4

it has full capacityand authority to enter into and to perform this
FrameworkAgreement;

this Framework Agreement is executed by its duly authorised
representative;

there are no actions,suitsor proceedingsor regulatoryinvestigations
before any court or administrative body or arbitration tribunal

pendingor, to its knowledge,threatenedagainstit (or, in the caseof

the Supplier, any of its Affiliates) that might affect its ability to

performits obligationsunderthis FrameworkAgreement;and

its obligationsunder this FrameworkAgreementconstitute its legal,
valid and binding obligations, enforceablein accordancewith their

respectiveterms subjectto applicable(asthe casemay be for each
Party) bankruptcy, reorganisation,insolvency,moratorium or similar
Laws affecting c r e d i rigltsr geherally and subject, as to

enforceability to equitableprinciplesof generalapplication (regardless
of whether enforcementis soughtin a proceedingin equity or law).

7.2 TheSupplierepresentsandwarrantsthat:

721

7.2.2

7.2.3

7.2.4

7.25

it is validly incorporated,organisedand subsistingin accordancewith
the Lawsof its placeof incorporation;

it hasobtained and will maintain all licences,authorisations,permits,
necessaryconsents(including, where its proceduresso require, the
consentof its ParentCompanyyand regulatoryapprovalsto enter into
and performits obligationsunderthis FrameworkAgreement;

it hasnot committed or agreedto commit a ProhibitedActand hasno
knowledge that an agreement has been reached involving the
committal by it or any of its Affiliatesof a Prohibited Act, savewhere
detailsof any sucharrangementhave beendisclosedn writing to the
Authority beforethe FrameworkCommencemenDate;

its execution, delivery and performanceof its obligationsunder this
FrameworkAgreementdoes not and will not constitute a breach of
any Lawor obligationapplicableto it and doesnot and will not cause
or resultin a breachof anyagreementoy whichit is bound;

as atthe FrameworkCommencemenbDate, all written statementsand
representationsin any written submissiongnade by the Supplieras
part of the procurement process,including (without limitation) its

10



Tender,and any other documentssubmittedremaintrue and accurate
exceptto the extent that such statementsand representationshave
been supersededr variedby this FrameworkAgreement;

7.2.6 as at the Framework CommencementDate, it has notified the
Authority in writing of any Occasionf TaxNon-Complianceor any
litigation that it is involvedin connectionwith any Occasionf Tax
NonCompliance;

7.2.7 it has and shall continue to have all necessaryintellectual Property
Rightsincludingin andto any materialsmade availableby the Supplier
(and/or any SubContractor)to the Authority which are necessanyfor
the performanceof the S u p p lobligationsainder this Framework
Agreement;

7.2.8 it shalltake all steps,in accordancewith Good Industry Practice,to
prevent the introduction, creation or propagation of any disruptive
elements(includinganyvirus,wormsand/or Trojans spywareor other
malware)into systems,data, software or the A u t h o Confidgntials
Information (held in electronicform) owned by or under the control
of, or used by, the Authority and/or Other Contracting Authorities.

7.2.9 it is not subjectto any contractualobligation,compliancewith which
is likely to have a material adverseeffect on its ability to perform its
obligationsunderthis FrameworkAgreement;

7.2.10 it is not affected by an InsolvencyEventand no proceedingsor other
steps have been taken and not discharged(nor, to the best of its
knowledge,have been or are threatened)for the winding up of the
Supplieror for its dissolutionor for the appointment of a receiver,
administrative receiver, liquidator, manager,administrator or similar
officerin relation toanyofthe S u p p lagsetsor fexeenue and

7.2.11 for the duration of this Framework Agreement and any CaltOff
Agreements and for a period of twelve (12) Months after the
termination or expiry of this FrameworkAgreementor, if later, any
Call Off Agreements, the Supplier shall not employ or offer
employmentto any personnelof the Authority or the personnelof any
ContractingAuthority who hasbeen associatedvith the procurement
and/or provisionof the Servicesvithout Approvalor the prior written
consent of the relevant Contracting Authority which shall not be
unreasonablyvithheld; and

7.2.12 in performing its obligations under this FrameworkAgreementand
any CallOff Agreement,the Suppliershallnot (to the extent possible
in the circumstancesyliscriminatebetween ContractingAuthoritieson
the basisof their respectivesizes.

7.3 Eachof the representationsand warranties set out in Clause¥.1 and 7.2 shall be
construedasa separaterepresentationand warranty and shallnot be limited or restricted
by referenceto, or inferencefrom, the terms of anyother representationwarranty or any
undertakingin this FrameworkAgreement.

11



7.4 1f at any time a Party becomesaware that a representation or warranty given by it
under Clauses/.1 and 7.2 has been breached, is untrue or is misleading,it shall
immediatelynotify the other Partyof the relevantoccurrencein sufficientdetail to enable
the other Partyto makeanaccurateassessmendf the situation.

7.5 Forthe avoidanceof doubt, the fact that any provisionwithin this FrameworkAgreement
is expressedas a warranty shall not preclude any right of termination the Authority
may have in respectof the breach of that provision by the Supplierwhich constitutes
amaterial Defaultof this FrameworkAgreement.

7.6 Eachtime that a CallOff Agreementis enteredinto, the warrantiesandrepresentationsin
Clause¥ .1 and 7.2 shallbe deemedto be repeatedby the Supplierwith referenceto the
circumstancegxistingat the time.

GUARANTEE

8.1 Where the Authority notifies the Supplierthat the award of this FrameworkAgreement
shallbe conditionalupon receiptof a valid FrameworkGuarantee, then on or prior to the
executionof the FrameworkAgreement,as a condition for the award of this Framework
Agreementthe Suppliershalldeliverto the Authority:

8.1.1 anexecuted Framewortsuaranteefrom a FrameworkGuarantor;and

8.1.2 a certified copy extract of the board minutes and/or resolutionof the
Framework Guarantor approving the execution of the Framework
Guarantee.

8.2 The Authority may in its sole discretionat any time agreeto waive compliancewith the
requirementin Clause8.1 by giving theSuppliemoticein writing.

8.3 Wherea ContractingAuthority notifiesthe Supplierthat the awardof a CallOff Agreement
by that Contracting Authority shall be conditional upon receipt of a valid Call Off
Guaranteethen, on or prior to the executionof that CallOff Agreementthe Suppliershall
deliverto the Contracting Authority:

8.3.1 anexecuted CalDff Guarantegrom a Call OffGuarantor;and

8.3.2 acertified copyextract of the board minutesand/or resolutionof the
Call OfiGuarantorapproving theexecutionof the CallOff Guarantee].

8.4 TheContractingAuthority mayin its solediscretionat anytime agreeto waive compliance
with the requirementin ClauseB.3 by giving theSuppliemotice in writing.

CYBERSSENTIASEHEMEONDITION

9.1 Wherethe Authority notifies the Supplierthat the award of this FrameworkAgreementis
conditionalupon receipt of a valid CyberEssentialsSchemeCertificateor its equivalent,
then on or prior to the executionof the FrameworkAgreement,the Suppliershalldeliver
to the Authority evidenceof a validCyberEssentialSchemeCertificateor equivalent.

9.2 Where the Suppliercontinuesto ProcessCyber EssentialsData during the Framework
Periodor the term of any CallOff Agreementthe Suppliershall deliver to the Authority
evidenceof renewalof a valid CyberEssentialsSchemeCertificateor equivalenton each
anniversanof the first CyberEssentialSchemeCertificateobtainedby the Supplierunder
Clause9.1.

12



9.3 Where the Supplieris due to ProcessCyber EssentialsData after the Framework
CommencemenDate but before the end of the FrameworkPeriodor term of the last Call
Off Agreementthe Suppliershall delivetto the Authority evidenceof:

9.3.1 ajvalid CyberEssentialsSchemeCertificate or equivalent (before the
SupplierProcesseanysuchCyberEssentials Schenfzata);and

9.3.2 renewalof avalid CyberEssentialSchemeCertificateor equivalenton
each anniversary of the first Cyber EssentialsScheme certificate
obtainedby the SupplierunderClause9.3.1

9.4 In the eventthat the Supplierfailsto complywith Clause®.2 or 9.3 (asapplicable)the
Authority reserveghe right to terminate this FrameworkAgreement formaterial Default.

B. DURATIONDFFRAMEWORK AGREEMENT

10. FRAMEWORRERIOD

10.1 ThisFrameworkAgreementshall take effect on the FrameworkCommencemenDate
and shalexpire,either:

10.1.1 at theendof the Initial FrameworkPeriod;or

10.1.2 where the Authority electsto extendthe duration of this Framework
Agreementin accordancewith Clausel0.3 below, at the end of the
Extension FrameworReriod.

10.2 Notwithstandingclause10.1 above,this FrameworkAgreementshall expire where it is
terminated earlier in accordancewith the terms of this Framework Agreement or
otherwiseby operationof Law.

10.3 TheAuthority may extendthe duration of this FrameworkAgreementfor any period or
periodsup to a maximumof one yearin total (eachan “ExtensionPeriod’ jand from the
expiryof the Initial FrameworkPeriodby giving theSuppliemo lessthan three (3) Months'
written notice prior to the date of expiryof the Initial FrameworkPeriod.

C. FRAMEWORKGREEMENAERFORMANCE

11. FRAMEWORKGREEMENFERFORMANCE
11.1 The Supplier shall perform its obligations under this Framework Agreement in
accordancewith:

11.1.1 the requirementsof this FrameworkAgreement,ncludingFramework
Schedule3 (FrameworkManagement);

11.1.2 the termsandconditionsof the respectiveCallOff Agreements;
11.1.3 GoodIndustry Practice;

11.1.4 allapplicableStandardsand

11.1.5 in compliancewith allapplicableLaw.

11.2 The Suppliershall bring to the attention of the Authority any conflict between any of
the requirementsof Clausell.1 and shall comply with the Authority's decisionon the
resolutionof anysuch conflict.

13



12. KEYPERFORMAN@EDICATORS

12.1 The Supplier shall at all times during the Framework Period comply with the Key
Performancdndicatorsandachievethe KPITargetssetout in PartB of FrameworkSchedule
2 (Services and Key Performanndicators).

13. STANDARDS

13.1 TheSuppliershallcomplywith the Standardsat all times duringthe performanceby the
Supplier of the Framework Agreement and any Call Off Agreement, including the
Standardsset out in Part A of Framework Schedul€ (Servicesand Key Performance
Indicators).

13.2 Throughoutthe FrameworkPeriod, the Partiesshall notify each other of any new or
emergent standardswhich could affect the S u p psl progsioh, or the receipt by a
ContractingAuthority under a Call Off Agreement,of the ServicesThe adoption of any
such new or emergent standard, or changesto existing Standards,shall be agreedin
accordancewith the VariationProcedure.

13.3 Wherea new or emergentstandardis to be developedor introducedby the Authority,
the Suppliershallbe responsiblefor ensuringthat the potential impact on the Suppliet s
provision,or a ContractingA u t h o nredeiptyndesa CallOff Agreement,of the Services
is explained to the Authority and the Contracting Authority (within a reasonable
timeframe),prior to the implementationof the newor emergentStandard.

13.4 Where Standardsreferenced conflict with each other or with best professionalor
industry practice adopted after the Framework CommencementDate, then the later
Standardor best practice shall be adopted by the Supplier.Any such alteration to any
Standard(syhallrequire Approvaland shalbe implementedwithin anagreedtimescale.

13.5 Wherea standard,policy or documentis referredto in FrameworkSchedule (Services
and Key Performancelndicators)by referenceto a hyperlink,then if the hyperlinkis
changedor no longer providesaccesdgo the relevant standard,policy or document,the
Suppliershall notifythe Authority andthe Partiesshallagreethe impactof such change.

14. NOTUSED
15. CONTINUOUMPROVEMENT

15.1 TheSuppliershallat all times during the FrameworkPeriodcomplywith its obligations
to continuallyimprovethe Servicesndthe mannerin whichit providesthe Servicesasset
out in FrameworkSchedulel 2 (Continuoudmprovementand Benchmarking).

16. CALIOFF PERFORMANCE UNEERMEWORKGREEMENT
16.1 The Suppliershallperform all its obligationsunder all CallOff Agreementsentered into
with the Authority or any Other ContractingAuthority:
16.1.1 in accordancevith the requirementsof this FrameworkAgreement;

16.1.2 in accordancewith the terms and conditionsof the respectiveCallOff
Agreements.

16.2 The Suppliershall draw any conflict in the applicationof any of the requirementsof
Claused6.1.1and 16.1.2to the attention of the Authority and shall comply with the
Authority'sdecisionon the resolutionof anysuch conflict.

14



D. FRAMEWORKGREEMEN3OVERNANCE

17. FRAMEWORKGREEMENWANAGEMENT

17.1 The Partiesshall managethis FrameworkAgreementin accordancewith Framework
Schedule3 (FrameworkManagement).

18. RECORDANDAUDITACCESS

18.1 TheSuppliershall keepndmaintain,until the later of:

18.1.1 seven (7) years after the date of termination or expiry of this
FrameworkAgreement;or

18.1.2 seven(7) yearsafter the date of termination or expiry of the last Calt
Off Agreementto expireor terminate; or

18.1.3 such otherdate asmaybe agreed betweerhe Parties,

full and accuraterecordsand accountsof the operation of this FrameworkAgreement,
including the CallOff Agreementsentered into with Contracting Authorities, the
Servicegrovided pursuantto the CallOff Agreements,and the amountspaid by each
ContractingAuthority underthe CaltOff Agreements.

18.2 The Supplier shall keep the records and accounts referred to in Clausel8.1 in
accordanceavith GoodIndustryPracticeand Law.

18.3 TheSuppliershallafford the Auditor and/or its nominatedrepresentativeaccesgo the
recordsand accountsreferred to in Clausel8.1 at the Supplier'spremisesand/or provide
suchrecordsandaccountsor copiesof the same,as maybe required and agreedwith any
of the Auditorsfrom time to time, in order thatthe Auditor may carryout aninspectionto
assesscomplianceby the Supplierand/or its SubContractorsof any of the Su p p |
obligationsunderthis FrameworkAgreement, includingn order to:

18.3.1 verify the accuracyof the Chargesand any other amountspayableby
a ContractingAuthority undera CallOff Agreement(includingproposed
or actual variations to them in accordancewith this Framework
Agreement);

18.3.2 verify the costs of the Supplier (including the costs of all Sub
Contractorsand any third party suppliers)in connection with the
provisionof the Services;

18.3.3 verifythe OpenBookData;

18.3.4 verify the S u p p landeeach SubContracto ' cempliancewith the
applicableLaw;

18.3.5 identify or investigateactualor suspectedProhibitedActs,impropriety
or accountingmistakesor anybreachor threatenedbreachof security
and in these circumstanceghe Authority shall have no obligation to
inform the Supplierof the purposeor objectiveof its investigations;

18.3.6 identify or investigateany circumstancesvhich may impact upon the
financial stability of the Supplierand/or any SubContractorsor their
ability to performthe Services;
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18.3.7 obtain such information as is necessaryto fulfl the Aut hori ty’' s
obligationsto supplyinformationfor parliamentary,ministerial, judicial
or administrativepurposesincludingthe supplyof information to the
Comptrollerand AuditorGeneral;

18.3.8 NOT USED

18.3.9 carryoutthe A u t h ointérrtalyarid statutory auditsandto prepare,
examineand/or certify the Authority'sannualand interim reports and
accounts;

18.3.10enable the National Audit Officeto carryout an examinationpursuant
to Section6(1) of the National Audit Act 1983 of the economy,
efficiency and effectivenesswith which the Authority has used its
resources;

18.3.11verify the accuracy and completeness of any Management
Information deliveredr required bythis FrameworkAgreement;

18.3.12review any Ml Reportsand/or other recordsrelatingtothe Sup pl i er ' s
performance of the Servicesand to verify that these reflect the
S u p p lownénternareportsand recordsand/or

18.3.13review the integrity, confidentiality and security of the Authority
PersonaData;and/or

18.3.14receve from the Supplier on request summaries of all central
government public sector expenditure placed with the Supplier
including througlroutes outsidethe Frameworkin order to verify that
the Su p p | praetice is consistent with the Gover nment ' s
transparencyagendawhich requiresall public sectorbodiesto publish
detailsof expenditureon common goodsindservices.

18.4 TheAuthority shallusereasonableendeavourdo ensurethat the conductof eachAudit
doesnot unreasonablydisruptthe Supplieror delaythe provisionof the Servicegpursuant
to the CallOff Agreements,saveinsofar as the Supplieracceptsand acknowledgeshat
control over the conductof Auditscarriedout by the Auditorsis outside of the control of
the Authority.

18.5 Subjectto the Authority's obligationsof confidentiality, the Suppliershall on demand
provide the Auditorswith all reasonableco-operation and assistancen relation to each
Audit, including byroviding:

18.5.1 allinformation withinthe scopeof the Auditrequested bythe Auditor;

18.5.2 reasonableaccessto any sites controlled by the Supplier and to
equipment usedn the provisionof the Servicesand

18.5.3 accesgo the SuppliePersonnel.

18.6 If an Audit revealsthat a material Defaulthasbeencommitted by the Supplierthen the
Authority shallbe entitled to terminate this FrameworkAgreement.

18.7 ThePartiesagreethat they shallbear their own respectivecostsand expensesncurred
in respectof compliancewith their obligationsunderthis Clause.

19. CHANGE
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19.1 Variation Procedure

19.1.1 Subijectto the provisionsof this Clausel and, in respectof any change
to the Framework Prices, subject to the provisions of Framework
Schedule3 (FrameworkPricesand ChargingStructure),the Authority
may, at its own instanceor wherein its sole and absolutediscretionit
decidesto havingbeenrequestedto do so by the Supplier,requesta
variation to this FrameworkAgreementprovided alwaysthat such
variation does not amount to a material changeof this Framework
Agreementwithin the meaningof the Regulationandthe Law.Sucha
changeonceimplementedis hereinaftercalleda "Variation".

19.1.2 TheAuthority may requesta Variationby completingand sendingthe
VariationForm as set out in FrameworkSchedulel9 (VariationForm)
to the Suppliergivingsufficientinformation for the Supplierto assess
the extent of the proposedVariationand any additional costthat may
beincurred.

19.1.3 The Supplier shall respondto the Au t h o requéesypursuant to
Clausel9.1.2 within the time limits specifiedin the Variation Form.
Suchtime limits shallbe reasonableand ultimately at the discretionof
the Authority having regardo the nature of the proposedVariation.

19.1.4 Inthe eventthat:
(a) the Supplieris unableto agreeto or providethe Variation;and/or

(b) the Partiesare unableto agreea changeto the FrameworkPrices
that may be includedin a requestfor a Variationor responseto it
as aconsequencehereof,

(c) the Authority may:

0] agreeto continueto performiits obligationsunder this FrameworkAgreement
without the Variation;or

(i) terminate this FrameworkAgreementwith immediateeffect.
19.2 LegislativeChange

19.2.1 The Suppliershall neither be relieved of its obligationsunder this
FrameworkAgreementnor be entitled to an increasethe Framework
Pricesasthe resultof:

(&) a GeneralChangdn Law; or

(b) a SpecificChangein Lawwhere the effect of that SpecificChangedn
Lawon the Serviceds reasonablyforeseeableat the Framework
CommencemenbDate.

19.2.2 If a SpecificChangen Lawoccursor will occurduring the Framework
Period (other than as referred to in Clausel19.2.1(b), the Supplier
shall:

(&) notify the Authority as soon as reasonablypracticableof the likely
effectsof that changeincludingwhether any Variationis required
to the Services,the Framework Prices or this Framework
Agreement;and
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(b) providethe Authority with evidence:

0] that the Suppliethasminimisedanyincreasein costsor maximisedany reduction
in costs,includingin respectof the costsof its SubContractors;

(i) as to how the SpecificChangein Law has affected the cost of providing the
Servicesand

(iir) demonstrating thatany expenditurethat has been avoided,for examplewhich

would have been required under the provisions of Framework Schedule12
(Continuousimprovementand Benchmarking) has been taken into accountin
amending theFrameworkPrices.

19.2.3 Any changein the FrameworkPricesor relief from the Supplier's
obligationsresulting from a SpecificChangein Law (other than as
referred to in Clausel9.2.1(b)shall be implementedin accordance
with Clausel9.1(VariationProcedure).

E. TAXATIOMNDVALUE-ORMONEYPROVISIONS

20. NOTUSED
21. PROMOTINGAXCOMPLIANCE

21.1 If, atanypoint duringthe FrameworkPeriod,an Occasiorof TaxNon-Complianceoccurs,
the Suppliershall:

21.1.1 notify the Authority in writing of such facwithin five (5) Working Days
of itsoccurrenceand

21.1.2 promptly provideto the Authority:

(a) details of the steps that the Supplieris taking to addressthe
Occasionof Tax Non-Compliance together with any mitigating
factorsthat it considergelevant;and

(b) such other information in relation to the Occasionof Tax Nor+
Complianceasthe Authority mayreasonablyrequire.

21.2 In the event that the Supplierfails to comply with this Clause21 and/or does not
provide details of proposed mitigating factors which in the reasonableopinion of the
Authority are acceptable,then the Authority reservesthe right to terminate this
FrameworkAgreement fomaterial Default.

22. BENCHMARKING
22.1 The Parties shall comply with the provisionsof Framework Schedulel2 (Continuous

Improvementand Benchmarking)n relation to the benchmarkingof any or all of the
Services.

23. SOLICITATIODIFBUSINESS

23.1 TheSuppliershall notuseany Confidential Information obtainefom the Authority and
any other ContractingAuthority to solicit businesdrom the Authority or any other Crown
Body.

F. SUPPLIERERSONNBANDSUPPLEHAINVATTERS

18



24. NOTUSED
25. SUPPLEHAINRIGHTANDPROTECTION

25.1 Appointment of SubContractors

25.1.1 The Authority has consented to the engagement of the Sub
Contractordistedin FrameworkSchedul&’ (SubContractors).

25.1.2 Whereduringthe FrameworkPeriodthe Supplierwishesto enter into
a new SubContractor replacea SubContractor,it must obtain the
prior written consentof the Authority and the ContractingAuthority
with whom it has enteredinto a CallOff Agreementand shall at the
time of requesting such consent, provide the Authority with the
information detailed in Clause25.1.3 Thedecisionof the Authority to
consentor not will not be unreasonablywithheld or delayed. The
Authority and/or the ContractingAuthority may reasonablywithhold
their consentto the appointment of a SubContractor if either of
them considerghat:

(@) the appointment of a proposed SubContractormay prejudice the
provisionof the Servicesr maybe contraryto its interests;

(b) the proposed SubContractoris unreliable and/or has not provided
reliable goodsand or reasonableservicesto its other customers;
and/or

(c) the proposed SubContractoremploysunfit persons.

25.1.3 TheSuppliershallprovidethe Authority andthe ContractingAuthority
with whom the Supplierhas entered into a Call Off Agreementwith
the followinginformationin respectof the proposed SubContractor:

(@ the proposedSubC o nt r aname,cegisteredoffice and company
registration number;

(b) the scope/descriptionof any Servicesto be provided by the
proposed SubContractor;

(c) where the proposedSubContractoris an Affiliate of the Supplier,
evidencethat demonstratesto the reasonablesatisfactionof the
Authority that the proposedSubContract has been agreed on
" ar -lerigth" terms; and

(d) the SubContract price is expressedas a percentageof the total
projected FrameworlPriceoverthe FrameworkPeriod.

25.1.4 If requestedby the Authority and/or the ContractingAuthority with
whom the Supplierhasenteredinto a CallOff Agreement,within ten
(10) Working Days of receipt of the information provided by the
Supplier pursuantto Clause?5.1.3 the Suppliershallalsoprovide:

(a) acopyofthe proposed SukContract;and

(b) any further information reasonably requested by the Authority
and/or the Contracting Authority with whom the Supplier has
enteredinto a CallOff Agreement.
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25.1.5 TheSuppliershallensurethat eachnew or replacement SubContract
shall include:

(@) provisionswhichwill enablethe Supplierto dischargets obligations
underthis FrameworkAgreement;

(b) a right under CRTPAor the Authority to enforce any provisions
under the SubContract which confer a benefit upon the
Authority;

(c) aprovisionenablingthe Authority to enforcethe SubContractas if
it werethe Supplier;

(d) a provision enablingthe Supplierto assign,novate or otherwise
transfer any of its rights and/or obligations under the Sub
Contractto the Authority;

(e) obligations no less onerous on the SubContractor than those
imposed on the Supplierunder this Framework Agreementin

respectof:

0] the data protection requirements set out in Clause27.5 (Protection of
PersonaData);

(i) the FOIA requirementsetout in Clause27.4 (Freedomof Information);

(iii) the obligationnot to embarrasghe Authority or otherwisebringthe Authority
into disreputesetout in Clause28 (Publicityand Branding);

(iv) the keepingof recordsin respectof the Servicesheing provided under the
SubContract;and

(v) the conductof auditssetout in Clausel8 (Recordsand Audit Accesaind Open
BookData);

() provisionsenablingthe Supplierto terminate the SubContracton
notice on terms no more onerous on the Supplierthan those
imposedon the Authority underClause83 (Authority Termination
Rights)and 35 (Consequencesf Expiry or Termination)of this
FrameworkAgreement;

(g) a provision restricting the ability of the SubContractor to Sub
Contractall or any part of the provisionof the Servicegrovided
to the Supplierunder the SubContractwithout first seekingthe
written consentof the Authority.

25.2 SupplyChain Protection
25.2.1 TheSuppliershallensurethat all SubContractscontaina provision:

(&) requiringthe Supplierto pay any undisputed sumswhich are due
from the Supplierto the SubContractorwithin a specifiedperiod
not exceedinghirty (30) daysfrom the receiptof a validinvoice;
and

(b) requiring that any invoicessubmitted by a SubContractorshall be
consideredand verified by the Supplierin a timely fashion and
that undue delay in doing so shall not be sufficient justification
for failing toregardan invoiceasvalidandundisputed;and
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(c) requiringthe SubContractorto includein any SubContractwhichit
in turn awardssuitable provisionsto impose, as between the
partiesto that SubContract,requirementsto the sameeffect as
thoserequiredby sub-clausega)and(b) above;and

(d) conferring a right to the Authority and any Contracting Authority
with whom the Supplierhas entered a Call Off Agreementto
publish the S u p p | comepliahce with its obligation to pay
undisputed invoicewvithin the specifiedpaymentperiod.

25.2.2 The Suppliershall pay any undisputedsumswhich are due from the
Supplierto a SubContractorwithin thirty (30) daysfrom the receipt of
a validinvoice.

25.2.3 Any invoicessubmitted by a SubContractorto the Suppliershall be
consideredand verified by the Supplierin a timely fashion. Undue
delay in doing so shall not be sufficient justification for the Supplier
failingto regardaninvoiceas validandundisputed.

25.2.4 Notwithstandingany provision of Clauses27.2 (Confidentiality)and
28 (Publicityand Branding)if the Suppliernotifies the Authority that
the Supplierhasfailed to pay an undisputedSubC o n t r dnwdice®
within thirty (30) daysof receipt, or the Authority otherwisediscovers
the same,the Authority shallbe entitled to publishthe details of the
late paymentor non-payment(includingon governmentwebsitesand
in the press).

CyberEssentialSchemeCertification

25.2.5 The Suppliershall ensurethat all SubContractswith SulbContractors
who Proces<CyberEssentialfata contain provisionsno lessonerous
on the Subcontractorsthan those imposedon the supplierunder this
frameworkagreementin respectof the CyberEssentialSchemeunder
Clause.

25.3 Termination ofSubContracts
25.3.1 TheAuthority mayrequirethe Supplierto terminate:
(& aSubContractwhere:

0] the acts or omissionsof the relevant SubContractorhave causedor materially
contributed to the Authority's right of termination pursuant to any of the
termination events in Clause33 (Authority Termination Rights)except Clause
33.7(TerminationWithout Cause)and/or

(i) the relevant SubContractor or its Affiliates embarrassedthe Authority or
otherwise brought the Authority into disrepute by engagingin any act or
omissionwhich is reasonablylikely to diminishthe trust that the public placesin
the Authority, regardlesof whether or not suchact or omissionis relatedto the
SubCo nt r ahidationsin relation tothe Servicewr otherwise;and/or

(b) a SubContractwhere there is a Changeof Control of the relevant
Subcontractor,unless:

0] the Authority has given its prior written consentto the particular Changeof
Control,whichsubsequentitakesplaceasproposed;or
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(i) the Authority hasnot servedits notice of objectionwithin six (6) months of the
later of the date the Changeof Control took place or the date on which the
Authority wasgivennotice of the Changeof Control.

25.3.2 Where the Authority requires the Supplier to terminate a Sub

25.4 Not Used

Contract or a SubContract pursuant to Clause25.3.1 above, the
Suppliershallremain responsiblefor fulfilling all its obligationsunder
this FrameworkAgreementncluding theprovisionof the Services.

25.5 Retentionof LegalObligations

25.5.1 Notwithstandingthe Supplier'sright to sub-contract pursuantto this

Clausel, the Supplier shall remain responsible for all acts and
omissionsof its SubContractorsand the acts and omissionsof those
employedor engagedy the SubContractorsas ifthey wereits own.

G. INTELLECTURROPERTANDINFORMATION

26. INTELLECTURROPERTRIGHTS

26.1 Allocation oftitle to IPR

26.1.1

26.1.2

26.1.3

26.1.4

26.2 IPRIndemnity
26.2.1

26.2.2

Saveas granted under this FrameworkAgreement,neither Party shall
acquire any right, title or interest in or to the Intellectual Property
Rightsof the other Party.

Where either Party acquires,by operation of Law,title to Intellectual
Property Rightsthat is inconsistentwith the allocationof title set out
in Clause26.1.], it shall assignin writing such Intellectual Property
Rightsasit hasacquiredto the other Partyon the requestof the other
Party(whenevemade).

Subjectto Clause®6.1.4 neither Party shallhaveanyright to useany
of the other Party'snames,logosor trademarkson any of its products
or serviceswithout the other Party'sprior written consent.

Subjectto full compliancewith the BrandingGuidance the Supplier
shallbe entitled to usethe A u t h o Iogo éxglusigelyin connection
with the provisionof the Servicesduring the FrameworkPeriod and
for no other purpose.

The Suppliershall ensure and procure that the availability, provision
and use of the Servicesand the performance of the Supplier's
responsibilities and obligations hereunder shall not infringe any
IntellectualPropertyRightsof anythird party.

The Suppliershall,during and after the FrameworkPeriod,on written
demand, indemnify the Authority against all Lossesincurred by,
awardedagainstor agreedto be paidbythe Authority (whether before
or after the making of the demand pursuant to the indemnity
hereunder)arisingfrom anIPRClaim.
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26.2.3 If an IPRClaimis made, or the Supplieranticipatesthat an IPRClaim
might be made,the Suppliermay, at its own expenseand sole option,
either:

(@) procure for the Authority the right to continue usingthe relevant
item whichis subjectto the IPRClaim;or

(b) replaceor modify the relevantitem with nor-infringing substitutes

providedthat:
0] the performanceand functionality of the replacedor modifieditem is at least
equivalentto the performanceand functionalityof the originalitem;
(i) the replacedor modified item doesnot have an adverseeffect on any other
Services;
(iii) there isno additionalcostto the Authority; and
(iv) the terms and conditions of this FrameworkAgreementshall apply to the

replacedor modified Services.

26.2.4 If the Supplierelectsto procure a licencein accordancewith Clause
26.2.3(a)or to modify or replacean item pursuantto Clause26.2.3(b)
but this hasnot avoidedor resolvedthe IPRClaim then:

(& the Authority may terminate this FrameworkAgreementby written
noticewith immediateeffect; and

(b) without prejudice to the indemnity set out in Clause26.2.2 the
Suppliershallbe liable for all reasonableand unavoidablecostsof
the substituteitems and/or servicesncludingthe additionalcosts
of procuring,implementingand maintainingthe substituteitems.

27. PROVISIONNDPROTECTIODFINFORMATION

27.1 Provision ofManagementinformation

27.1.1 The Supplier shall, at no chargeto the Authority, submit to the
Authority complete and accurate Management Information in
accordance with the provisions of Framework Schedule 9
(Managementnformation).

27.1.2 The Supplier grants the Authority a non-exclusive, transferable,
perpetual,irrevocable royalty free licenceto:

(&) useandto sharewith any Other ContractingAuthority and Relevant
Personand/or

(b) publish(subjectto anyinformation that is exemptfrom disclosurein
accordancevith the provisionsof FOIA beingedacted),

any ManagementInformation suppliedto the Authority for the Authority's
normal operational activities including but not limited to administeringthis
Framework Agreement and/or all Call Off Agreements, monitoring public
sector expenditure, identifying savingsor potential savingsand planning
future procurement activity.
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27.1.3 The Authority shall in its absolute and sole discretion determine
whether any Managementinformation is exempt from disclosurein
accordancavith the provisionsof the FOIA.

27.1.4 The Authority may consultwith the Supplierto help with its decision
regardingany exemptionsunder Clause?27.1.3but, for the purposeof
this FrameworkAgreement,the Authority shallhavethe final decision
in its absoluteand solediscretion.

27.2 Confidentiality

27.2.1 Forthe purposesof this Clause27.2 theterm & 5 A & Of 12 M3hang
mean a Party which disclosesor makesavailabledirectly or indirectly
its Confidential Information and & wS O A IsHalmgeéréthe Party
which receives or obtains directly or indirectly Confidential
Information.

27.2.2 Exceptto the extent set out in this Clause27.2 or where disclosureis
expressly permitted elsewhere in this Framework Agreement, the
Recipientshall:

() treat the DisclosingParty's Confidentiallnformation as confidential
and keep it in securecustody (which is appropriate depending
upon the form in which suchmaterialsare stored and the nature
of the Confidential Information containeith thosematerials);and

(b) not disclosethe DisclosingParty's Confidentiallnformation to any
other person except as expresslyset out in this Framework
Agreement or without obtaining the DisclosingParty's prior
written consent;

(c) not useor exploit the DisclosingParty €onfidentialinformationin
any way except for the purposes anticipated under this
FrameworkAgreementand

(d) immediately notify the DisclosingParty if it suspectsor becomes
aware of any unauthorisedaccesscopying,use or disclosurein
anyform of anyoftheDi s ¢ | o s iConfjdenfia Informatios.

27.2.3 TheRecipientshallbe entitled to disclosethe Confidentiallnformation
of the DisclosindPartywhere:

(a) the Recipientis requiredto disclosethe Confidentiallnformation by
Law, provided that Clause27.4 (Freedomof Information) shall
applyto disclosuregequired underthe FOIAor the EIRS;

(b) the needfor suchdisclosurearisesout of or in connection with:

0] any legalchallengeor potential legal challengeagainstthe Authority arising out
of or inconnectionwith this FrameworkAgreement;

(i) the examinationand certification of the Authority's accounts(providedthat the
disclosureis made ona confidential basis)or for any examinationpursuantto
Section 6(1) of the National Audit Act 1983 of the economy, efficiency and
effectivenessvith whichthe Authority ismaking useof its resourcespr

(iii) the conductof a CentralGovernmentBodyreview in respectof this Framework
Agreement;or
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(c) the Recipienthasreasonablegroundsto believethat the Disclosing
Partyis involvedin activity that may constitute a criminal offence
under the Bribery Act 2010 and the disclosureis being made to
the SeriousFraud Office.

27.2.4 If the Recipientis required byLaw tomakea disclosureof Confidential
Information, the Recipientshallas soonasreasonablypracticableand
to the extent permitted by Law notify the DisclosingParty of the full
circumstancesof the required disclosureincluding the relevant Law
and/or regulatorybody requiring suchdisclosureand the Confidential
Informationto which suchdisclosurevould apply.

27.2.5 Subjectto Clause®7.2.2and 27.2.3 the Suppliermay only disclose
the Confidentiallnformation of the Authority on a confidential basis
to:

(&) SupplierPersonnelwho are directly involvedin the provisionof the
Servicesand needto knowthe Confidential Informatiorto enable
the performance of the Su p p | oblgations under this
FrameworkAgreementand

(b) its professionaladvisersfor the purposesof obtaining advice in
relationto this FrameworkAgreement.

27.2.6 Where the Supplier disclosesthe Confidential Information of the
Authority pursuantto Clause27.2.5 it shallremain responsibleat all
timesfor compliancewith the confidentialityobligationsset out inthis
FrameworkAgreementby the personsto whom disclosurehas been
made.

27.2.7 The Authority may disclose the Confidential Information of the
Supplier:

(8) to any CentralGovernmentBodyor Other ContractingAuthority on
the basisthat the information may only be further disclosedto
Central Government Bodies Other ContractingAuthorities;

(b) to the British Parliament and any committees of the British
Parliamentor if required by any British Parliamentaryreporting
requirement;

(c) to the extentthat the Authority (actingreasonablydeemsdisclosure
necessanor appropriatein the courseof carryingout its public
functions;

(d) on a confidentialbasisto a professionaldviser,consultant,supplier
or other personengagedy anyof the entitiesdescribedn Clause
27.2.7(a) (including any benchmarking organisation) for any
purpose relating to or connected with this Framework
Agreement;

(e) on a confidential basisfor the purposeof the exerciseof its rights
underthis FrameworkAgreement;or

(H to a proposedtransferee,assigneeor novatee of, or successotin
title to the Authority,
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(g) andfor the purposesof the foregoing,referencesto disclosureon a

27.2.8

27.29

confidential basis shall mean disclosure subject to a
confidentiality agreementor arrangementcontaining terms no
less stringent than those placed on the Authority under this
Clause27.2.7

For the avoidanceof doubt, the Confidential Information that the
Authority may discloseunder Clause27.2.7 shall include information
relating to Call Off Agreements, including service levels, pricing
information (which includes information on prices tendered in a
Further Competition Procedure, even where such a Further
Competition Proceduredoesnot resultin the award ofa Call Off
Agreement)and the terms of any CallOff Agreementmay be shared
with any Central GovernmentBody or Other Contracting Authority
from time to time.

Nothing in this Clause27.2 shall prevent a Recipientfrom using any
techniques,ideasor KnowHow which the Recipienthasgainedduring
the performanceof this FrameworkAgreementin the course of its
normal businessto the extent that this use does not result in a
disclosureof the DisclosingP a r tCegnfidential Information or an
infringementof IntellectualPropertyRights.

27.2.10the event that the Supplierfails to comply with Clauses27.2.2 to

27.3 Transparency
27.3.1

27.3.2

27.3.3

27.2.5 the Authority reservesthe right to terminate this Framework
Agreementfor material Default.

The Parties acknowledgethat, except for any information which is
exemptfrom disclosurein accordancewith the provisionsof the FOIA,
the content of this Framework Agreement and any Transparency
Reportsunder it is not Confidentiallnformation and shall be made
available in accordancewith the procurement policy note 13/15
https://www.gov.uk/government/uploads/system/uploads/attachme
nt_data/file/458554/Procurement_Policy Note 13 15.pdand the
TransparencyPrinciples referred to therein.  The Authority shall
determine whether any of the content of this FrameworkAgreement
is exempt from disclosurein accordancewith the provisionsof the
FOIA. TheAuthority may consult with the Supplierto inform its
decisionregardingany redactionsbut shall have the final decisionin
its absolutediscretion.

Notwithstandingany other provision of this FrameworkAgreement,
the Supplierhereby givesits consentfor the Authority to publishthis
FrameworkAgreementin its entirety (but with any information which
is exempt from disclosurein accordancewith the provisionsof the
FOIlAredacted),includingany changesto this FrameworkAgreement
agreed frontime to time.

The Supplier acknowledgesthat publication of this Framework
Agreementwill includethe publicationof the nameand contact details
of the SupplierRepresentative Suchdetails will not be redacted.
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27.3.4 By executingthis FrameworkAgreement,the Supplierconfirmsthat it
has ensuredthat the SupplierRepresentativehas giventheir consent
to the publicationof their nameandcontactdetails or otherwisetaken
stepsto ensurethat publicationwill not breachthe Data Protection
Act 1998. The name and contact details of any subsequent Supplier
Representativedetails will also be publishedand in every suchcase
the Supplierwill ensurethat consentis obtained or otherwisetakes
stepsto ensurethat publicationof those detailswill not amount to a
breachof the DataProtection ActL998.

27.3.5 The Suppliershall assistand cooperatewith the Authority to enable
the Authority to publishthis FrameworkAgreement.

27.4 Freedomof Information

27.4.1 The Supplier acknowledgesthat the Authority is subject to the
requirementsof the FOlAandthe EIRsTheSuppliershall:

(a) provide all necessaryassistanceand cooperation as reasonably
requested by the Authority to enable the Authority to comply
with its Information disclosureobligations under the FOlAand
EIRs;

(b) transferto the Authority all Requestdor Informationrelatingto this
FrameworkAgreementthat it receivesassoonas practicableand
in anyeventwithin two (2) WorkingDaysof receipt;

(c) providethe Authority with a copy of allnformation belongingo the
Authority requestedin the Requestfor Information which is in
the S u p p Ipassessiom control in the form that the Authority
requireswithin five (5) WorkingDays(or suchother period asthe
Authority may reasonablyspecify)of the Authority's request for
such Informationand

(d) not responddirectly to a Requestfor Information unlessauthorised
in writing to do soby the Authority.

27.4.2 The Supplieracknowledgeshat the Authority may be required under
the FOIAand EIRsto disclose Information (including Commercially
Sensitivelnformation) without consultingor obtaining consent from
the Supplier.The Authority shall take reasonablestepsto notify the
Supplier of a Request for Information (in accordance with the
Secretaryof St a Sextiosd5 Codeof Practiceon the Dischage of
the Functionsof Public Authorities under Part1 of the FOIA)to the
extentthat it is permissibleand reasonablypracticalfor it to do sobut
(notwithstandingany other provisionin this FrameworkAgreement)
for the purposeof this FrameworkAgreement,the Authority shallbe
responsiblefor determining in its absolute discretion whether any
CommerciallySensitivelnformation and/or any other information is
exemptfrom disclosuren accordancevith the FOIA and/othe EIRs.

27.5 Protection ofPersonaData

27.5.1 Where any PersonalData are Processedin connection with the
exerciseof the P a r trights and obligationsunder this Framework
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(i)

(ii)

(iii)

(i)

(ii)

(iii)

Agreement,the Partiesacknowledgethat the Authority is the Data
Controllerandthat the Supplietis theDataProcessor.

27.5.2 TheSuppliershall:

(&) Procesghe PersonaDataonly in accordancewith instructionsfrom
the Authority to perform its obligations under this Framework
Agreement;

(b) ensurethat at all times it hasin place appropriate technical and
organisational measures to guard against unauthorised or
unlawful Processingf the PersonalData and/or accidentalloss,
destruction,or damageto the PersonaData;

(c) not discloseor transfer the Personal Datato any third party or
Supplier Personnelunless necessaryfor the provision of the
Servicesand, for any disclosureor transfer of PersonalData to
any third party, obtain the prior written consentof the Authority
(savewhere suchdisclosureor transfer is specificallyauthorised
underthis FrameworkAgreement);

(d) take reasonablestepsto ensurethe reliability and integrity of any
Supplier Personnelwho have accessto the PersonalData and
ensurethat the SuppliefPersonnel:

are aware of and complywith the S u p p Idutiesundes this Clause27.5.2 and
Clause27.2(Confidentiality);

are informed of the confidentialnature of the PersonaDataand do not publish,
discloseor divulge any of the PersonalDatato any third party unless directed
in writing to do so by the Authority or asotherwise permitted by this Framework
Agreement;and

have undergoneadequatetraining in the use, care, protection and handling of
personaldata (asdefinedin the DPA);

(e) notify the Authority within five (5) Working Day#f it receives:

from a Data Subject (or third party on their behalf) a Data Subject Access
Request(or purported Data SubjectAccesfRequest)a requestto rectify, blockor
erase any PersonalData or any other request, complaint or communication
relating tothe Authority'sobligationsunderthe DPA;

any communicationfrom the Information Commissioneor any other regulatory
authority in connectionwith PersonaData;or

a requestfrom anythird party for disclosureof PersonalDatawhere compliance
with such requestsrequiredor purportedto be requiredby Law;

(H provide the Authority with full cooperationand assistance(within
the timescalesreasonablyrequired by the Authority) in relation
to any complaint,communicationor requestmade (asreferredto
at Clause27.5.2(e) including bypromptly providing:

the Authority with full details and copiesof the complaint, communicationor
request;
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(i) where applicable suchassistancesis reasonablyrequestedby the Authority to
enablethe Authority to complywith the Data SubjectAccessRequestwithin the
relevanttimescalessetout inthe DPA;and

(iii) the Authority, on request by the Authority, with any PersonalData it holds in
relationto a DataSubjectand

(g) if requestedby the Authority, provide a written descriptionof the
measures that the Supplier has taken and technical and
organisationalsecurity measuresin place, for the purpose of
compliancewith its obligations pursuant to this Clause27.5.2
and provideto the Authority copiesof all documentationrelevant
to such complianceincluding, protocols, procedures,guidance,
trainingandmanuals.

27.5.3 TheSuppliershallnot Processr otherwisetransfer any PersonaData
in or to anycountryoutsidethe EuropearEconomicireaor any country
which is not determined to be adequate by the European
Commissiorpursuantto Article 25(6) of Directive 95/46/EC(together
“Restricted Countries ) If, after the Framework Commencement
Date, the Supplieror any SubContractor wishesto Processand/or
transfer any PersonalData in or to anywhere outside the European
EconomidArea,the following provisionshall apply:

(&) the Suppliershall proposea variationto the Authority which, if it is
agreedby the Authority, shall be dealt with in accordancewith
Claug 19.1 (Variation Procedure)and Clauses27.5.3(b) to
27.5.3(d)

(b) the Suppliershall set out in its proposalto the Authority for a
Variation,detailsof the following:

0] the PersonalData which will be transferredto and/or Processedn or to any
Restricted Countries;

(i) the RestrictedCountriesto which the PersonalDatawill be transferred and/or
Processedand

(iii) any SubContractorsor other third partieswho will be Processingind/or receiving

PersonaDatain Restricted Countries;

(iv) how the Supplierwill ensure an adequate level of protection and adequate
safeguardsin respect ofthe Personal Data that will be Processedn and/or
transferredto RestrictedCountriesso as to ensurethe A u t h o comgliances
with the DPA;

(c) in providing and evaluatingthe Variation, the Partiesshall ensure
that they haveregardto and complywith the Authority, Central
Government Authorities and Information CommissionerOffice
policies,procedures,guidanceand codesof practiceon, and any
approvalsprocessesn connectionwith, the Processingn and/or
transfersof PersonaDatato anyRestrictedCountriesand

(d) the Suppliershallcomplywith suchother instructionsand shallcarry
out such other actions as the Authority may notify in writing,
including:
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0] incorporating standard and/or model clauses (which are approved by the
EuropeanCommissioras offering adequatesafeguardsunder the DPA)into this
FrameworkAgreementor a separatedata processingagreementbetween the

Parties;and

(ii) procuring that any SulContractoror other third party who will be Processing
and/or receivingor accessing th€®ersonaDatain any RestrictedCountrieseither
entersinto:

(A) a direct data processingagreementwith the Authority on suchterms asmay be
required bythe Authority; or

(B) a data processingagreementwith the Supplieron terms which are equivalent to
those agreed between the Authority and the Supplierrelating to the relevant
PersonaDatatransfer,

and theSupplieracknowledgeshat in eachcase this mayinclude
the incorporation of model contract provisions (which are
approved by the European Commissionas offering adequate
safeguards under the DPA) and technical and organisation
measureswhich the Authority deemsnecessaryfor the purpose
of protecting PersondData.

27.5.4 The Supplier shall use its reasonable endeavoursto assist the
Authority to complywith any obligationsunder the DPAand shallnot
perform its obligations under this Framework Agreementin such a
way as to causethe Authority to breach any of the Aut hori ty’ s
obligations under the DPAto the extent the Supplieris aware, or
ought reasonablyto have been aware, that the same would be a
breachof suchobligations.

28. PUBLICITXKNDBRANDING

28.1 Subjectio Clause29 (Marketing),the Suppliershall not:

28.1.1 make any press announcements or publicise this Framework
Agreementin anyway;or

28.1.2 usethe Authority's nameor brandin any promotion or marketingor
announcemenbf Orders,

without Approval (the decision of the Authority to Approve or not shall not be
unreasonablyvithheld or delayed).

28.2 EachPartyacknowledgeso the other that nothingin this FrameworkAgreementeither
expresslyor by implication constitutesan approvaland/or endorsementof any products
or servicef the other Party(including theServicespnd eachPartyagreesnot to conduct
itself in sucha way asto imply or expressanysuch approvahnd/or endorsement.

28.3 The Authority shall be entitled to publicisethis FrameworkAgreementin accordance
with anylegalobligationuponthe Authority, includingany examinationof this Framework
Agreement by the National Audit Office pursuantto the National Audit Act 1983 or
otherwise.

29. MARKETING
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29.1 The Suppliershallundertake marketingof this FrameworkAgreementand the Services
on behalf of the Authority to Other Contracting Authorities in accordancewith the
provisionsof FrameworkSchedulel 1 (Marketing).

29.2 The Suppliershall obtain the Authority's Approvalprior to publishingany content in
relation to this Framework Agreement using any media, including on any electronic
medium, and the Supplierwill ensure that such content is regularly maintained and
updated. In the event that the Supplierfails to maintain or update the content, the
Authority maygive the Suppliemoticeto rectify the failureandif the failureis not rectified
to the reasonablesatisfactionof the Authority within one (1) Month of receipt of such
notice, the Authority shall have the right to remove such content itself or require that
the Supplienimmediatelyarrangeshe removalof such content.

H. LIABILITANDINSURANCE

30. LIABILITY

30.1 NeitherPartyexcludesor limits itsliability for:

30.1.1 death or personalinjury caused by its negligence,or that of its
employeesagentsor SubContractorqasapplicable);

30.1.2 briberyor Fraud byit or itsemployeespr
30.1.3 anyliability to the extentit cannotbe excludedor limited by Law.

30.2 TheSupplierdoesnot excludeor limit its liability in respectof the indemnity in Clause
26.2 (IPRIndemnity) in each casewhether before or after the making of a demand
pursuantto the indemnitytherein.

30.3 Subjectto Clauses30.1 and 30.2, each Party'stotal aggregateliability in respectof all
Lossesincurred under or in connectionwith this Framework Agreementas a result of
Defaults or Authority Causgasthe casemaybe) shallin no eventexceed:

30.3.1 in relation to any Default or Authority Cause(as the casemay be)
occurring fromthe FrameworkCommencemenbDateto the end of the
first Contract Year, one hundred and twenty five percent (125%)
Chargegaidor payableto the Supplierduring thatContractYear;

30.3.2 in relation to any Default or Authority Cause(as the casemay be)
occurringin each Contract Yearthat commencesduring the period
from the end of the first Contract Year, until the end of the
Framework Period, a sum equal to one hundred and twenty five
percent (125%)of the Chargespayableto the Supplierunder this
FrameworkAgreementin the previousContractYear;and

30.3.3 in relation to any Default or Authority Cause(as the casemay be)
occurringin eachContractYearthat commencesafter the end of the
Framework Period, a sum equal to one hundred and twenty five
percent (125%)of the Chargespayableto the Supplier under this
Framework Agreementin the last Contract Year of the Framework
Period,;

30.4 Subjectto Clause30.1,neither Party shall bdiableto the other Partyfor any:

30.4.1 indirect, special orronsequential Loss;
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30.4.2 lossof profits, turnover, savingspusinessopportunities or damageto
goodwill(in eachcasewhether direct or indirect).

30.5 Subjectto Clause30.3, and notwithstanding Clause30.4, the Supplieracknowledges
that the Authority may, amongstother things, recover from the Supplierthe following
Lossesncurred by the Authority to the extent that they ariseas a result of a Default by
the Supplier:

30.5.1

30.5.2 any additional operational and/or administrative costs and expenses
incurred by the Authority, includingcostsrelatingto time spentby or
on behalf of the Authority in dealingwith the consequence®f the
Default;

30.5.3 anywastedexpenditureor charges;

30.5.4 the additional cost of procuring Replacement Services for the
remainder of the Framework Period, which shall include any
incremental costs associatedwith such ReplacementServicesabove
those which would have been payable under this Framework
Agreement;

30.5.5 anycompensatioror interestpaidto athird party by the Authority;
30.5.6 anyfine, penaltyor costsincurred bythe Authority pursuanto Law.

30.6 EachPartyshalluse all reasonableendeavourgo mitigate any lossor damagesuffered
arisingout of or in connectionwith this FrameworkAgreement.

30.7 Forthe avoidanceof doubt, the Partiesacknowledgeand agreethat this Clause30 shall
not limit the S u p p llidbiéty t6 & ContractingAuthority under any CallOff Agreement
andthe S u p p llidbiktyr unhder a CallOff Agreementshallbe as providedfor in that Call
Off Agreementonly.

31. INSURANCE

31.1 The Suppliershall effect and maintaininsurancesn relation to the performanceof its
obligationsunderthis FrameworkAgreementandany CallOff Agreementandshall procure
that Subcontractorsshall effect and maintain insurancesn relation to the performance
of their obligationsunder any SubContract,in accordancewith Schedulel4 (Insurance
Requirements).

31.2 Theterms of any insuranceor the amount of covershallnot relieve the Contractorof
anyliabilitiesarising undethis FrameworkAgreementor any CallOff Agreements.

. REMEDIES
32. AUTHORITREMEDIES

32.1 Without prejudice to any other rights or remedies arising under this Framework
Agreement,includingunder Clause33.2 (Terminationon Material Default),if the Supplier
fails to achievea KPITargeton two or more occasionswithin any twelve (12) Month
rolling period, the Supplieracknowledgesand agreesthat the Authority shall have the
right to exercise(in its absoluteand sole discretion)all or any of the following remedial
actions:
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32.1.1 The Authority shall be entitled to require the Supplier, and the
Supplier agrees to prepare and provide to the Authority, an
ImprovementPlanwithin ten (10) Working Daysof a written request
by the Authority for suchlmprovementPlan.SuchimprovementPlan
shall be subjectto Approval and the Supplier will be required to
implement any Approved ImprovementPlan, as soon as reasonably
practicable.

32.1.2 The Authority shall be entitled to require the Supplier, and the
Supplieragreesto attend, within a reasonabletime one (1) or more
meetingsat the requestof the Authority in order to resolvethe issues
raised by the Authority in its notice to the Supplierrequestingsuch
meetings.

32.1.3 TheAuthority shallbe entitled to servean ImprovementNoticeon the
Supplier and the Supplier shall implement such requirements for
improvementassetout inthe ImprovementNotice.

32.1.4 Inthe eventthat the Authority has,in its absoluteand solediscretion,
invokedone or more of the remediesset out aboveand the Supplier
either:

() failsto implementsuchrequirementsfor improvementassetout in
the ImprovementNotice;and/or

(b) failsto implementan ImprovementPlanApprovedby the Authority;

then (without prejudice to any other rights and remedies of termination
providedfor in this FrameworkAgreement) the Authority shallbe entitled to
terminate this FrameworkAgreementfor materialDefault.

J. TERMINATIONNDSUSPENSION

33. AUTHORITYERMINATIORIGHTS

33.1 Terminationin RelationToGuarantee

33.1.1 Wherethe Authority hasprocureda FrameworkGuaranteepursuant
to Clause 8.1 (Guarantee), the Authority may terminate this
FrameworkAgreementby issuinga TerminationNoticeto the Supplier
where:

(@ the FrameworkGuarantorwithdrawsthe FrameworkGuaranteefor
anyreasonwhatsoever;

(b) the FrameworkGuarantoris in breachor anticipatorybreachof the
FrameworkGuarantee;

(c) anlInsolvencyEventoccursin respectof the FrameworkGuarantor;
or

(d) the FrameworkGuaranteebecomesdnvalidor unenforceablefor any
reasonwhatsoever,
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and in eachcasethe FrameworkGuarantee(as applicable)is not replacedby
analternativeguaranteeagreementacceptableo the Authority, or

(e) the Supplierfailsto provide the documentationrequired by Clause8.1
by the date so specifiedy the Authority.

33.1.2 Where aContractingAuthority hasprocureda Call OfiGuaranteefrom
the Supplierpursuantto Clause8.2 (Guarantee),the Authority may
terminate this FrameworkAgreementby issuinga TerminationNotice
to the Suppliewhere:

(@ the Call Off Guarantorwithdraws the Call Off Guaranteefor any
reasonwhatsoever;

(b) the CallOff Guarantoris in breachor anticipatorybreachof the Call
Off Guarantee;

(c) anlinsolvencyeventoccursin respectof the Call OffGuarantor;

(d) the Call Off Guaranteebecomesinvalid or unenforceablefor any
reasonwhatsoever,

and in eachcasethe CallOff Guarantee(asapplicable)is not replacedby an
alternative guarantee agreement acceptableto the Contracting Authority
and/or Authority; or

(e) the Supplier fails to provide the documentation required by
ClauseB.2 by the date sospecified bythe ContractingAuthority;

33.2 Termination on MaterialDefault

33.2.1 The Authority may terminate this FrameworkAgreementfor material
Defaultby issuinga Termination Noticeo the Supplieiwhere:

(@) the Supplier fails to accept a Call Off Agreement pursuant to
paragraph?.2 of FrameworkSchedulés (CallOff Procedure);

(b) a ContractingAuthority terminatesa Call Off Agreement for the
S u p p lbreaehof'that CallOff Agreement;

(c) the Supplierrefusesor failsto complywith its obligationsas set out
in Framework Schedule 12 (Continuous Improvement and
Benchmarking);

(d) inthe eventof two or more failuresby the Supplierto meet the KPI
Targetswhether the failuresrelate to the sameor different KPI
targets,in anyrolling period of three (3) months;

(e) the Authority expressly reserves the right to terminate this
FrameworkAgreementfor material Defaulincludingpursuantto:

0] Clause.4 (CyberEssentialSchemeCondition)

(i) Clausel9.1.4(c)(ii(Variation Procedure);

(iir) Clause27.2.10(Confidentiality);

(iv) Clauset0.6.2(Preventionof FraudandBribery);
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()] Clause36.1.2(Compliance);

(vi) Claug 41.3(Conflictsof Interest);
(vii) paragrah 0 of FrameworkSchedule® (Management Information)and/or
(viii) anywherethat is statedin this FrameworkAgreementthat the Supplierby its

actor omissionwill havecommitted a material Default;

() the Suppliercommitsa material Defaultof any of the following
Clause®r FrameworkSchedules:

0] Clause? (Representationand WarrantiesgxceptClauser.2.6

(i) Clausell (FrameworkAgreementPerformance);

(iii) Claus€l8 (Recordsaand AuditAccess);

(iv) Clause0 (ManagementCharge);

(V) Clause1 (PromotingTaxCompliance);

(vi) Clausel (SupplyChainRightsand Protection);

(vii) Clause7.1(Provisiorof Managementinformation);

(viii) Clause7.4 (Freedomof Information);

(ix) Clause27.5(Protectionof PersonaData);and/or

(x) paragraph 1.2 of Part B of Framework Schedule2 (Servicesand Key

Performancdndicators)

(g) the representationand warranty given by the Supplierpursuantto
Clause7.2.6 is materially untrue or misleading,and the Supplier
failsto provide detailsof proposedmitigatingfactorswhichin the
reasonableopinionof the Authority are acceptable;

(h) the Supplier commits any material Default which is not, in the
reasonableopinionof the Authority, capableof remedy;and/or

() the Suppliercommitsa Default, includinga material Default, which
in the opinion of the Authority is remediable but has not
remediedsuchDefaultto the satisfactionof the Authority within
twenty (20) Working Days, or such other period as may be
specifiedby the Authority, after issueof awritten notice from the
Authority to the Supplierspecifyingthe remediable Default and
requestingit to be remediedin accordancewith any instructions
of the Authority.

33.3 Terminationin Relationto FinancialStanding

33.3.1 The Authority may terminate this FrameworkAgreementby issuinga
TerminationNoticeto the Supplierwherein the reasonableopinion of
the Authority there is a material detrimental changein the financial
standing and/otthe credit rating of the Suppliewhich:

(a) adverselyimpacts on the Supplier'sability to supply the Services
underthis FrameworkAgreement;or
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(b) could reasonablybe expectedto have an adverseimpact on the
Suppliersability to supply the Servicesunder this Framework
Agreement;

33.4 Termination on Insolvency

33.4.1 The Authority may terminate this FrameworkAgreementby issuinga
Termination Notice to the Supplier where an Insolvency Event
affectingthe Supplieroccurs.

33.5 Termination on Change dfontrol

33.5.1 Tothe extent permitted by Law,the Suppliershallnotify the Authority
immediatelyif the Supplieris intendingto undergo,undergoesor has
undergone a Change of Control and shall notify the Authority
immediately in writing of the circumstances suggesting and/or
explainingthat a Changeof Controlis plannedor is in contemplation
or hastakenplace.

33.5.2 TheSuppliershallensurethat anynotificationmadepursuantto Clause
33.5.1shallset out full details of the Changeof Control includingthe
circumstancesuggestingand/or explainingthe Changeof Control.

33.5.3 The Authority may terminate this FrameworkAgreementby issuinga
Termination Noticdo the Suppliemwithin six (6)Months of:

(&) beingnotified in writing that a Changeof Controlis plannedor isin
contemplationor hasoccurred;or

(b) where no notification has been made, the date that the Authority
becomesaware that a Changeof Control is planned or is in
contemplationor hasoccurred,

but shallnot be permitted to terminate where an Approvalwasgranted prior
to the Changeof Control.

33.6 Termination forbreach ofRegulations

33.6.1 The Authority may terminate this FrameworkAgreementby issuinga
TerminationNotice to the Supplieron the occurrenceof any of the
statutory provisoscontainedin Regulation73 (1) (a)to (c).

33.7 Termination WithoutCause

33.7.1 The Authority shall have the right to terminate this Framework
Agreementwith effect from at any time following nine (9) Months
after the FrameworkCommencemenDate by givingat leastthree (3)
Months'written noticeto the Supplier.

33.8Termination forfailing to comply with the technicalrequirementsof CyberEssentials

33.8.1 The Authority shall be entitled to terminate this FrameworkAgreementwith
immediate effect by serving notice in Writing on the Supplier where the
Supplierfails to comply with the technical requirements prescribedby the
Cyber EssentialsSchemein accordancewith Claug 9.1 of this Framework
Agreement.

33.9 Partial Termination
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33.9.1 Where the Authority has the right to terminate this Framework
Agreement,the Authority is entitled to terminate all or part of this
FrameworkAgreementpursuantto this Clause33.9 provided always
that, if the Authority electsto terminate this FrameworkAgreementin
part, the parts of this Framework Agreement not terminated or
suspended can, in the Aut h o melasonablesopinion, operate
effectively to deliver the intended purpose of the survivingparts of
this FrameworkAgreement.

33.9.2 The Parties shall endeavourto agree the effect of any Variation
necessitatedby a partial termination in accordancewith Clausel9.1
(VariationProcedure)includingthe effect that the partial termination
may have on the on the provision of any other Servicesand the
FrameworkPricesprovidedthat:

(@) the Suppliershall not be entitled to an increasein the Framework
Pricesin respectof the Serviceghat havenot beenterminated if
the partial termination arisesdue to the exerciseof any of the
Aut h e rtermingtion rights under Clause 33 (Authority
Termination Rights) with the exception of Clause 33.7
(Termination WithoutCause)and

(b) the Suppliershall notbe entitled to rejectthe variation.
34. SUSPENSIODFSUPPLIERAPPOINTMENT

34.1 If the Authority is entitled to terminate this FrameworkAgreementpursuantto Clause
33 (Authority Termination Rights)(butot where the Authorityis entitled to terminate this
Framework Agreement pursuant to Clause 33.6 (Termination Without Cause),the
Authority mayinstead elecin its solediscretionto suspendthe Supplier'sability to accept
Ordersunder this FrameworkAgreementby givingnotice in writing to the Supplier,and
the Supplieragreesthat it shallnot be entitled to enter into any new CallOff Agreement
during theperiodspecifiedin theAu t h onotice. y ' s

34.2 Anysuspensiorunder Clause34.1 shallbe without prejudiceto anyright of termination
whichhasalreadyaccrued or subsequenthaccruesto the Authority.

34.3 The Partiesacknowledgethat suspensionshall not affect the Supplier'sobligation to
perform anyexisting CalDff Agreementsoncludedprior to the suspension notice.

34.4 If the Authority providesnotice to the Supplierin accordancewith this Clause34.1,the
Supplier'sappointment under this FrameworkAgreementshall be suspendedfor the
period set out in the notice or suchother period notified to the Supplierby the Authority
in writing fromtime to time.

34.5 Forthe avoidanceof doubt, no period of suspensiorunder this Clause34 shallresultin
an extensionof the FrameworkPeriod.

35. CONSEQUENCESEXPIRORTERMINATION
35.1 Notwithstandingthe serviceof a notice to terminate this FrameworkAgreement,the
Suppliershall continue to fulfil its obligationsunder this FrameworkAgreementuntil the

date of expiryor termination of this FrameworkAgreementor suchother date asrequired
underthis Clauses5.
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35.2 Termination or expiry of this Framework Agreement shall not cause any Call Off
Agreements to terminate automatically. For the avoidance of doubt, all Call Off
Agreementsshall remain in force unless and until they are terminated or expire in
accordancewith the provisionsof the CallOff Agreement.

35.3 If the Authority terminatesthis FrameworkAgreementunder Clause33.2 (Termination
on Material Default)and then makesother arrangementdor the supplyof the Servicego
ContractingAuthorities, the Suppliershall indemnifythe Authority in full upon demand for
the cost of procuringand implementing any alternative or replacementServicesto the
Servicesand no further paymentsshallbe payableby the Authority until the Authority has
establishedandrecoveredfrom the Supplierthe full amountof such cost.

35.4 Within ten (10) Working Daysof the date of termination or expiry of this Framework
Agreement, the Supplier shall return to the Authority anyand all of the Aut hor i ty’' s
Confidentialinformationin the Supplier'spossessionpower or control, either in its then
current format or in a format nominatedby the Authority, and any other information and
all copiesthereof owned by the Authority, savethat it may keep one copy of any such
data or information to the extent reasonablynecessaryto comply with its obligations
under this FrameworkAgreementor under any Law, for a period of up to twelve (12)
Months (or suchother period as Approvedby the Authority and is reasonablynecessary
for suchcompliance).

35.5 Terminationor expiry of this FrameworkAgreementshall be without prejudiceto any
rights, remediesor obligationsof either Party accruedunder this FrameworkAgreement
prior to terminationor expiry.

35.6 Terminationor expiry of this FrameworkAgreementshall be without prejudiceto the
survivalof any provisionof this FrameworkAgreementwhich expresslyor by implication)
is to be performed or observednotwithstandingtermination or expiry of this Framework
Agreement,ncluding theprovisionsof:

35.6.1 Clausesl (Definitions and Interpretation), 7 (Representationsand
Warranties),9 (CyberEssentialsSchemeCondition), 11 (Framework
AgreementPerformance), 18 (RecordsAudit Accessand Open Book
Data),20 (Management Charge26 (IntellectualPropertyRights) 27.1
(Provisionof Managementinformation), 27.2 (Confidentiality),27.3
(Transparency)27.4 (Freeam of Information), 27.5 (Protection of
PersonalData), 30 (Liability), 31 (Insurance),35 (Consequence®f
Expiryor Termination),36 (Compliance),38 (Waiverand Cumulative
Remedies)40 (Preventionof Fraudand Bribery), 42 (Severance)44
(Entire Agreement), 45 (Third Party Rights), 46 (Notices), 47
(ComplaintsHandling) 48 (DisputeResolution)and 49 (Governing_aw
and Jurisdiction)and

35.6.2 FrameworkSchedule®? (Servicesand Key Performancelndicators),3
(FrameworkPricesand ChargingStructure),7 (KeySublContractors)8
(Framework Managemen}, 9 (Management Information), 12
(Continuousimprovementand Benchmarking), 13 (Guarantee),14
(InsuranceRequirements)17 (Commerciallfsensitivdnformation)and
21(Tender).

K. MISCELLANEOBSDGOVERNINGAW
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36. COMPLIANCE

36.1 Compliance withLaw

36.1.1 The Suppliershall complywith all applicableLawin connectionwith
the performanceof this FrameworkAgreement.

36.1.2 Inthe eventthat the Supplieror the SupplierPersonnefailsto comply
with Clause36.1.], this shallbe deemedto be a material Defaultand
the Authority reserves the right to terminate this Framework
Agreementby giving notican writing to the Supplier.

36.2 Equalityand Diversity
36.2.1 TheSuppliershall:

(@) perform its obligationsunder this FrameworkAgreement(including
those in relation to the provisionof the Services)n accordance
with:

0] all applicableequality Law(whetherin relationto race,sex,genderreassignment,
religion or belief, disability, sexual orientation, pregnancy, maternity, age or
otherwise);and

(i) any other requirementsand instructionswhich the Authority reasonablyimposes
in connectionwith any equality obligationsimposedon the Authority at anytime
underapplicableequality Law;

(b) takeall necessangteps,andinform the Authority of the stepstaken,
to preventunlawfuldiscriminationdesignatedassuchby any court
or tribunal, or the Equalityand HumanRightsCommissioror (any
successoorganisation).

36.3 Official SecretsActand Finance Act
36.3.1 TheSuppliershallcomplywith the provisionsof:
(&) the OfficialSecretsActs1911to 1989;and
(b) section182of the FinanceAct 1989.
37. ASSIGNMENANDNOVATION
37.1 The Suppliershall not assign,novate, or otherwise disposeof or create any trust in

relation to any or all of its rights, obligations or liabilities under this Framework
Agreementor any part of it without Approval.

37.2 The Authority may assign,novate or otherwise dispose of any or all of its rights,
liabilitiesand obligationsinderthis FrameworkAgreementor any part thereofto:

37.2.1 anyOtherContractingAuthority; or

37.2.2 anyCentralGovernmentBodyor other body establishedby the Crown
or under statute in order substantiallyto perform any of the functions
that had previoushpeenperformedby the Authority; or

37.2.3 any private sector body which substantiallyperformsthe functions of
the Authority,
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and the Suppliershall,at the A u t h o nrequéstyehtsr into a novation agreementin
suchform asthe Authority shallreasonablyspecifyin order to enablethe Authority to
exercisdts rights pursuantto this Claug 37.2

37.3 A changein the legal status of the Authority suchthat it ceasesto be a Contracting
Authority shall not, subject to Clause 37.4, affect the validity of this Framework
Agreementand this FrameworkAgreementshallbe bindingon any successobody to the
Authority.

37.4 If the Authority assignsnovatesor otherwisedisposesof any of its rights, obligationsor
liabilities under this FrameworkAgreementto a body whichis not a ContractingAuthority
or if a body which is not a Contracting Authority succeedsthe Authority (both
“Transfereé in the rest of this Clause}he right of termination of the Authority in Clause
33.4 (Terminationon Insolvency)shall be availableto the Supplierin the event of the
insolvencyof the Transfereg(asif the referencesto Supplierin Clause33.4 (Termination
on Insolvency)land to Supplierin the definition of InsolvencyEventwere referencesto
the Transferee.

38. WAIVERANDCUMULATIVREMEDIES

38.1 The rights and remediesunder this Framework Agreementmay be waived only by
notice in accordancavith Clause46 (Notices)andin a mannerthat expresslystatesthat a
waiver is intended. A failure or delay by a Party in ascertainingor exercisinga right or
remedyprovidedunderthis FrameworkAgreementor by Lawshall notconstitute a waiver
of that right or remedy,nor shallit preventor restrictthe further exercisethereof.

38.2 Unlessotherwise provided in this FrameworkAgreement,rights and remediesunder
this Framework Agreementare cumulative and do not exclude any rights or remedies
providedby Law,in equity or otherwise.

39. RELATIONSHOBFTHEPARTIES

39.1 Exceptas expresslyprovided otherwise in this FrameworkAgreement,nothing in this
FrameworkAgreement,nor any actionstaken by the Partiespursuantto this Framework
Agreement, shall create a partnership, joint venture or relationship of employer and
employeeor principal and agent between the Parties,or authorise either Partyto make
representationsor enter into any commitmentsfor or on behalfof anyother Party.

40. PREVENTIODFFRAUD ANBRIBERY

40.1 The Supplierrepresentsand warrantsthat neither it, nor to the best of its knowledge
any SupplierPersonnelhaveat anytime prior to the Framework CommencemenDate:

40.1.1 committed a Prohibited Act or beenformally notified that it is subject
to an investigation or prosecution which relates to an alleged
ProhibitedAct; and/or

40.1.2 been listed by any government department or agency as being
debarred, suspended, proposed for suspensionor debarment, or
otherwise ineligible for participation in government procurement
programmesor contractson the groundsof aProhibitedAct.

40.2 TheSuppliershall notduring theFrameworkPeriod:
40.2.1 commita Prohibited Actand/or

40



40.2.2

do or suffer anythingto be done which would causethe Authority or
any of the Authority employees, consultants, contractors, sub
contractorsor agentsto contraveneany of the RelevantRequirements
or otherwise incur any liability in relation to the Relevant
Requirements.

40.3 TheSuppliershall duringhe FrameworkPeriod:

40.3.1

40.3.2

40.3.3

40.3.4

establish,maintain and enforce, and require that its SubContractors
establish, maintain and enforce policiesand procedureswhich are
adequateto ensurecompliancewith the RelevantRequirementsand
preventthe occurrenceof a Prohibited Act;

keep appropriaterecordsof its compliancewith its obligationsunder
Clause40.3.1 and make such records availableto the Authority on
request;

if sorequiredby the Authority, within twenty (20) WorkingDaysof the
FrameworkCommencemenDate, and annually thereafter, certify in
writing to the Authority, the compliancewith this Clause40.3 of all
personsassociatedwith the Supplieror its SubContractorswho are
responsible for supplying the Servicesin connection with this
Framework Agreement. The Supplier shall provide such supporting
evidenceof complianceasthe Authority mayreasonablyrequest;and

have, maintain and where appropriate enforce an anti-bribery policy
(which shall be disclosedto the Authority on request)to prevent it

and any Supplier Personnelor any person acting on the Supplier's
behalffrom committinga Prohibited Act.

40.4 TheSuppliershallimmediatelynotify the Authority in writing if it becomesawareof any
breachof Clausegl0.1, 40.2and 1.1.1, or hasreasonto believethat it hasor any of the
SupplierPersonnehas:

40.4.1

40.4.2

40.4.3

been subjectto an investigationor prosecutionwhich relatesto an
alleged Prohibited Act;

been listed by any government department or agency as being
debarred, suspended, proposed for suspensionor debarment, or
otherwise ineligible for participation in government procurement
programmesr contractson the groundsof aProhibitedAct; and/or

received a request or demand for any undue financial or other
advantageof any kind in connectionwith the performance of this
FrameworkAgreementor otherwise suspectghat any personor Party
directly or indirectly connectedwith this FrameworkAgreementhas
committedor attemptedto commita ProhibitedAct.

40.5 If the Suppliemmakesa notificationto the Authority pursuantto Clauset0.4, the Supplier
shall respond promptly to the Authority's enquiries, co-operate with any investigation,
and allow the Authority to audit any books, records and/or any other relevant
documentationin accordancewith Clausel8 (Records,Audit Accessand Open Book

Data).

40.6 If the Supplietbreache<Clauset0.1the Authority mayby notice:
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40.6.1 require the Supplierto remove from the performance of this
Framework Agreement any Supplier Personnel whose acts or
omissionshavecausedhe S u p p lbreaehot s

40.6.2 immediately terminate this Framework Agreement for material
Default.

40.7 Any notice servedby the Authority under Clause40.6 shall specifythe nature of the
Prohibited Act, the identity of the Party who the Authority believeshas committed the
Prohibited Act and the action that the Authority has elected to take (including, where
relevant,the date onwhich thisFrameworkAgreementshall terminate).

41. CONFLICTSFINTEREST

41.1 The Suppliershall take appropriate stepsto ensurethat neither the Suppliernor the
SuppliePersonnebre placedin apositionwhere(in the reasonablepinionof the Supplier)
there is or may be an actual conflict, or a potential conflict, betweenthe pecuniary or
personalinterests of the Supplieror the SupplierPersonneland the duties owed to the
Authority and Other Contracting Authorities under the provisionsof this Framework
Agreementor any CallOff Agreement.

41.2 The Suppliershall promptly notify and provide full particularsto the Authority or the
relevant Other ContractingAuthority if suchconflict referred to in Clause41.1 arisesor
mayreasonablbeen foreseerasarising.

41.3 The Authority reservesthe right to terminate this FrameworkAgreementimmediately
by giving notice in writing to the Supplierand/or to take such other steps it deems
necessarywhere, in the reasonableopinion of the Authority, there is or may be an actual
conflict,or a potential conflict, betweenthe pecuniaryor personalinterestsof the Supplier
and the duties owed to the Authority under the provisionsof this FrameworkAgreement
or any CallOff Agreement. Theactionof the Authority pursuantto this Clause
41.3shall notprejudiceor affect anyright of actionor remedywhich shalhaveaccruedor
shall thereafteraccrueto the Authority.

42. SEVERANCE

42.1 If any provisionof this FrameworkAgreement(or part of any provision)is held to be
void or otherwiseunenforceableby any court of competent jurisdictionsuchprovision(or
part) shall to the extent necessaryto ensure that the remaining provisions of this
FrameworkAgreementare not void or unenforceablebe deemedto be deleted and the
validity and/or enforceability of the remaining provisionsof this FrameworkAgreement
shall notbe affected.

42.2 Inthe eventthat anydeemeddeletion underClauset2.1lissofundamentalasto prevent
the accomplishmenbf the purposeof this FrameworkAgreementor materially alters the
balanceof risksand rewardsin this FrameworkAgreement,either Party may give notice
to the other Party requiring the Partiesto commencegood faith negotiations to amend
this FrameworkAgreementso that, as amended, it is valid and enforceable, preserves
the balanceof risks and rewardsin this FrameworkAgreementand, to the extentthat
isreasonablypracticable achieveghe Parties' originatommercialintention.

42.3 If the Partiesare unable to resolve any Dispute arising under this Clause42 within
twenty (20) Working Daysof the date of the notice given pursuantto Clause42.2 this
FrameworkAgreementshallautomaticallyterminate with immediate effect. The costsof
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termination incurredby the Parties shalie wherethey fall if this FrameworkAgreementis
terminated pursuantto this Claug 42.3.

43. FURTHERSSURANCES

43.1 EachParty undertakesat the request of the other, and at the cost of the requesting
Partyto do all actsand executeall documentswhich may be necessaryto give effect to
the meaningof this FrameworkAgreement.

44. ENTIRRGREEMENT

44.1 This FrameworkAgreementconstitutesthe entire agreementbetween the Partiesin
respect of the subject matter and supersedesand extinguishesall prior negotiations,
course of dealingsor agreementsmade between the Partiesin relation to its subject
matter, whetherwritten or oral.

44.2 Neither Party hasbeen given, nor entered into this FrameworkAgreementin reliance
on, any warranty, statement, promise or representationother than those expresslyset
out inthis FrameworkAgreement.

44.3 Nothing in this Clause44 shall exclude any liability in respectof misrepresentations
madefraudulently.

45. THIRCPARTRIGHTS

45.1 Theprovisionsof:

45.1.1 Clauses4 (Scopeof FrameworkAgreement) 5 (Call OffProcedure), 7
(Representationsand Warranties), 8 (Guarantee), 16 (Call Off
PerformanceUnder FrameworkAgreementPerformance)18 (Records
and Audit Access)27.5 (Protectionof PersonaData),31 (Insurance),
36.2(Equalityand Diversity)and45 (ThirdPartyRights)and

45.1.2 FrameworkSchedules (FrameworkPricesand ChargingStructure), 5
(Call Off Procedure)13 (Guarantee), 14 (Insurance Requirements),
and21 (Tender),

(together “Third Party Provision$ )confer benefits on persons named in such
provisionsother thanthe Parties(eachsuch persora “Third Party Beneficiary andare
intendedto be enforceableby Third PartiesBeneficiariedy virtue of the CRTPA.

45.2 Subjectto Clause45.1,a personwho is not Partyto this FrameworkAgreementhasno
right to enforce any term of this FrameworkAgreementunder the CRTPAut this does
not affect any right or remedy of any personwhich existsor is availableotherwise than
pursuantto the CRTPA.

45.3 No Third Party Beneficiarymay enforce, or take any step to enforce, any Third Party
Provisionwithout Approval,whichmay, if given,be givenon and subjectto suchterms as
the Authority maydetermine.

45.4 Anyamendmentsor modificationsto this FrameworkAgreementmay be made,and any
rights created under Clause45.1 may be altered or extinguished by the Partieswithout
the consentof any ThirdPartyBeneficiary.

45.5 The Authority may act as agent and trustee for each Third Party Beneficiaryand/or
enforceon behalfof that Third Party Beneficiaryany Third Party Provisionand/or recover
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any Losssufferedby that Third Party Beneficiaryin connectionwith a breachof any Third
PartyProvision.

46. NOTICES

46.1 Exceptas otherwise expresslyprovidedwithin this FrameworkAgreement,any notices
issuedunderthis FrameworkAgreementmust be in writing. Forthe purposeof this Clause
46, ane-mail isacceptedasbeing"in writing".

46.2 Subjectto Clause46.3,the followingtable setsout the method by which noticesmay be
servedunder this FrameworkAgreementand the respectivedeemedtime and proof of
service:

Mannerof delivery | Deemedtime of delivery Proofof Service
Email(Subjecto 9.00amonthe first Working Dispatchechs apdf
Clauset6.3 Dayafter sending attachmentto ane-mail to

the correcte-mail address
without anyerror message

Personabelivery Ondelivery,provideddeliveryis | Properlyaddressednd
between9.00am and 5.00pm | deliveredasevidencedby
on aWorking DayOtherwise, signatureof a delivery
deliverywill occurat 9.00amon | receipt

the next WorkingDay
RoyaMail Signed At the time recordedby the Properlyaddressed prepaid
F o ristClassr deliveryservice providedthat and deliveredasevidenced
other prepaid,next | deliveryisbetween9.00amand | by signatureof adelivery
WorkingDayservice | 5.00pmonaWorking Day. receipt
providing proofof Otherwise deliverywill occurat
delivery 9.00amon the sameWorking

Day(if deliverybefore9.00am)
or on the next WorkingDay(if
after 5.00pm)

46.3 The following noticesmay only be servedas an attachmentto an email if the original
noticeis then sentto the recipientby personaldeliveryor RoyalMail SignedF o r1*"Class
or other prepaidin the mannersetout in thetable in Clauset6.2

46.3.1 any Termination Notice under Clause 33 (Authority Termination
Rights)jncludingin respectof partial termination;

46.3.2 anynoticein respectof:
(@) SuspensionfS u p p lapp@ntmenst(Claused4)
(b) Waiver(Clause3d);
(c) Defaultor Authority Causeand

46.3.3 anyDisputeNotice.

46.4 Failure to send any original notice by personal delivery or recorded delivery in
accordancewith Clause46.3 shallinvalidatethe serviceof the related e-mail transmission.
The deemedtime of deliveryof suchnotice shallbe the deemedtime of delivery of the
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original notice sent by personaldelivery or RoyalMail SignedF o r18¥Classdelivery (as
setout in the table in Clause6.2) or, if earlier,the time of responseor acknowledgement
by the receivingPartyto the email attaching thenotice.

46.5 ThisClause46 doesnot applyto the serviceof any proceedingsor other documentsin
any legal action or, where applicable, any arbitration or other method of dispute
resolution (other than the serviceof a Dispute Notice under Framework Schedulel18
(DisputeResolution Procedure).

46.6 Forthe purposesof this Clauset6,the addres=f eachPartyshallbe:
46.6.1 Forthe Authority:

The Minister for The Cabinet Office acting through Government Digital Service
(GDS)

AddressAviation House, 125 Kingsway, London, WC2B 6NH
Forthe attention of: Commissioning Manager

46.6.2 Forthe Supplier:
QA Limited
AddressRath House, 585 Uxbridge Road, Slough, Berkshire, SL1 1SG

Forthe attention of: Giles Smith
Tel. 01753 898357 Fax1753 898305 Email. Giles.smith@ga.com

46.7 Either Party may changeits addressfor serviceby servinga notice in accordancewith
this Clauset6.

46.8 ThisClause46 doesnot applyto the serviceof any proceedingsor other documentsin
any legal action or, where applicable, any arbitration or other method of dispute
resolution (other than the service of a Dispute Notice under the Dispute Resolution
Procedure)

47. COMPLAINTSBANDLING

47.1 EitherParty shall notify the other Party of any Complaintsmade by Other Contracting
Authorities, which are not resolved by operation of the Supplier'susual complaints
handling procedure within five (5) Working Daysof becomingaware of that Complaint
and, if the Supplieris the Party providingthe notice, suchnotice shallcontain full details
of the Supplier's planto resolvesuchComplaint.

47.2 Without prejudice to any rights and remediesthat a complainantmay have at Law
(includingunder this FrameworkAgreementand/or a Call Off Agreement),and without
prejudiceto anyobligationof the Supplierto take remedialaction underthe provisionsof
this FrameworkAgreementand/or a Call Off Agreement,the Suppliershall use its best
endeavourgo resolvethe Complaintwithin ten (10) WorkingDaysand in so doing, shall
dealwith the Complaintfully, expeditiouslyandfairly.

47.3 Within two (2) Working Daysof a request by the Authority, the Suppliershall provide

full detailsof a Complaintto the Authority, includingdetails of stepstakento achieveits
resolution.

48. DISPUTRESOLUTION

48.1 The PartiesshallresolveDisputesarisingout of or in connectionwith this Framework
Agreementin accordancevith the DisputeResolution Procedure.
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48.2 TheSuppliershallcontinueto provide the Servicesn accordancewith the terms of this
FrameworkAgreement untila Disputehasbeenresolved.

49. GOVERNINGAWANDJURISDICTION
49.1 ThisFrameworkAgreementand any issues disputesor claims(whether contractualor

non-contractual)arisingout of or in connectionwith it or its subjectmatter or formation
shall begovernedby andconstruedin accordancewith the lawsof EnglancandWales.

49.2 Subjectto Clause 48 (Dispute Resolution) and Framework Schedule 18 (Dispute
ResolutionProcedure)includingthe A u t h o night to yefeisthe Disputeto arbitration),
the Partiesagreethat the courts of Englandand Walesshallhave exclusivgjurisdictionto
settle any Disputeor claim (whether contractualor non-contractual)that arisesout of or
in connectionwith this FrameworkAgreementor its subjectmatter or formation.

IN WITNESSf whichthis FrameworkAgreement habeen dulyexecuted bythe Parties.

Signedduly authorisedfor andon behalfof the SUPPLIER
Signature: [REDACTED]....ccooovviiiiininns
Name: [REDACTED]..cccviieiinn .
Position: [REDACTED]....coviiinen,

Date [REDACTED] cieoeeeeeeenenn..

Signedor andon behalfof the AUTHORITY

Signature: [REDACTED]....cccovviiieinnnnnn
Name: [REDACTED]..cccooovnnnennnn.
Positon: [REDACTED]....cccccovvvverrnnn..

Date [REDACTED] ccoiioveeeen..
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FRAMEWORK SCHEDWLBEFINITIONS

1. Inaccordancewith Clausel.l (Definitions),in this FrameworkAgreementincludingits
Recitalghe followingexpressionshallhavethe followingmeanings:

"Affiliates" meansin relation to a body corporate, any other entity which
directly or indirectly Controls,is Controlledby, or is under direct
or indirect commonControlof that body corporatefrom time to

time;

"Approval” meansthe prior written consentof the Authority and "Approve"'
and "Approved' shallbe construedaccordingly;

"Audit" meansan audit carriedout pursuantto Claug 18 (Recordsand
Audit Access);

"Audit Report" means a report summarisingthe testing completed and the

actionsarising followingan Audit,

"Auditor" meansthe Authority, and/or Other ContractingAuthority who is
a party to a Call OffAgreementand/or the National Audit Office
and/or any auditor appointedby the Audit Commissionand /or
the representative®f anyof them;

"Authority" means Government Digital Service Framework Authority, who:
offices are located at Aviation House, 125 Kingsway, London,
6NH

d ! dzil K/2FNJ&1P¢ meansany breachof the obligationsof the Authority (including
but not limited to any fundamental breach or breach of a
fundamental term) or any other default, act, omission,
misrepresentation, negligenceor negligent statement of the
Authority in connectionwith or in relation to this Framework
Agreementor the subjectmatter of this FrameworkAgreement
andin respectof whichthe Authority isliableto the Supplier;

"Authority Personal means any PersonalData supplied for the purposesof or in
Data" connectionwith this FrameworkAgreementby the Authority to
the Supplier;

"Authority meansthe representativeappointedby the Authority from time
Representative" to time in relationto this FrameworkAgreement;

"Authority's meansall Authority PersonaDataand any information, however
Confidential it isconveyedthat relatesto the businessaffairs, developments,
Information” trade secrets, Know How, personnel, and suppliers of the

Authority and/or Other ContractingAuthorities, includingall IPR,
togetherwith allinformationderivedfrom any of the above,and
any other information clearly designatedas being confidential
(whether or not it ismarked” ¢ o nf i doe mvhidh aught )
reasonablyto be considered tdbe confidential;

"BrandingGuidance" means the Authority's guidance in relation to the use of
branding available at
http://gcloud.civilservice.gov.uk/files/2012/10/suppligguides
April2012.pdf

"Call Off Agreement" meansa legallybinding agreement (enterehto pursuantto the
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"Call Off Guarantee"

"Call Off Guarantor"

"Call Off Procedure"

"CEDR"

"Central Government
Body"

"Changein Law"

"Change ofControl"

"Charges"

"ChargingStructure"

"Commercially
Sensitive
Information"

provisionsof this FrameworkAgreement)for the provision of
the Servicesmade between a Contracting Authority and the
Suppliempursuantto FrameworkSchedulés (Call OfProcedure);

meansa deed of guaranteein favour of a ContractingAuthority
in the form set out in FrameworkSchedulel3 (Guarantee)and
granted pursuanto Clause3 of the TemplateCallOffterms;

meansthe personacceptableto a ContractingAuthority to give
a Call OffGuarantee;

meansthe processfor awardinga CallOff Agreementpursuant
to Clauses (CallOff Procedure)and FrameworkSchedules (Call
Off Procedure);

meansthe Centrefor EffectiveDisputeResolution;

meansa body listed in one of the following sub-categoriesof the

Central Government classification of the Public Sector
ClassificationGuide, as published and amendedfrom time to

time by the Officefor NationalStatistics:

a) GovernmentDepartment;

b)  Non-Departmental Public Body or AssemblySponsored
PublicBody(advisory gxecutiveor tribunal);

c) NonMinisterial Department;or
d) ExecutiveAgency;

meansany changein Lawwhich impactson the supply of the
Servicesand performanceof the TemplateCallOff Termswhich
comesinto forceafter the FrameworkCommencemenbate;

meansa changeof control within the meaningof Section450 of
the CorporationTaxAct2010;

meansthe chargesraisedunder or in connectionwith a CallOff
Agreementfrom time to time, which Chargesshallbe calculated
in amannerwhichis consistentwith the Charging Structure;

means the structure to be used in the establishment of the

chargingmodel which is applicableto eachCallOff Agreement,
which structureis set out in FrameworkSchedule3 (Framework
Pricesand Charging Structure);

means the Su p p | Coafidéntsal Information listed in
Framework Schedule17 (CommerciallySensitive Information)
comprisedof commerciallysensitiveinformation:

a) relating to the Supplier, its IPR or its business or
information which the Supplier has indicated to the
Authority that, if disclosedby the Authority, would cause
the Supplier significant commercial disadvantage or
material financialoss;and

b) that constitutesatrade secret;
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"Comparable Supply

"Complaint”

"Confidential
Information"

"Continuous
ImprovementPlan"

"ContractYear"

"Contracting
Authorities"

"Control"

"Costs"

means the supply of Servicesto another customer of the
Supplierthat arethe sameor similarto the Services;

means any formal written complaint raised by a Contracting
Authority in relation to the performance of this Framework
Agreement or any Call Off Agreement in accordance with
Clause47 (ComplaintdHandling);

means the Authority's Confidential Information and/or the
Supplier's Confidential Informatioasthe contextrequires;

meansa planfor improvingthe provisionof the Servicesand/or
reducing the Chargesproduced by the Supplier pursuant to
Framework Schedule 12 (Continuous Improvement and
Benchmarking);

meansa consecutiveperiod of twelve (12) Months commencing
on the Framework CommencementDate or each anniversary
thereof;

meansthe bodieslisted in paragraphVI.3 of the OJEUNotice
a n €ontractingAuthority” s lde eohstruedaccordingly;

meanscontrol in either of the sensesdefined in sections450
and 1124of the CorporationTaxAct2010and "Controlled' shall
be construed accordingly;

means the following costs (without double recovery) to the
extent that they are reasonablyand properly incurred by the
Supplierin providing theServices:

a) the cost to the Supplieror the SubContractor (as the
context requires), calculated per Man Day, of engaging
the SuppliePersonnelincluding:

i) basesalarypaid tothe SuppliefPersonnel;
i) e mp | onatmnalinsurancecontributions;
iif) pension contributions;

iv) carallowances;

v) anyother contractualemploymentbenefits;
vi) stafftraining;

vii) work placeaccommodation;

vii)work place IT equipment and tools reasonably
necessaryto provide the Services(but not including
itemsincludedwithin limb (b) below);and

ix) reasonable recruitment costs, as agreed with the
Contracting Authorities under any Call Off
Agreements;

b)  costsincurred in respectof those Supplier Assetswhich
are detailed on the Registers (“Supplier Asset$ and
“Registet shall have the meaninggivento them under
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"Crown"

"Crown Body"

"CRTPA"

Call Off Schedulel (Definitions)) and which would be
treated as capital costs accordingto generally accepted
accountingprinciples within the UK, which shall include
the costto be chargedin respectof SupplierAssetsby the
Supplierto the ContractingAuthorities or (to the extent
that risk and title in any SupplierAssetis not held by the
Supplier) any cost actually incurred by the Supplierin
respectof those SupplierAssets;

c) operationalcostswhich are not includedwithin (a) or (b)
above, to the extent that such costs are necessaryand
properly incurred by the Supplierin the provisionof the
Services;

d) Reimbursabld&Expenseso the extenttheseareincurredin
delivering any Serviceswhere the Chargesfor those
Servicesare to be calculatedon a FixedPriceor FirmPrice
pricing mechanism(as set out in FrameworkSchedule3
(FrameworkPricesand Chargingstructure);

but excluding:
i) Overhead;
i) financingor similarcosts;

iii) maintenance and support costs to the extent that
these relate to maintenanceand/or support services
provided beyond the FrameworkPeriod and term of
anyCallOff Agreementsvhetherin relationto Supplier
Assetr otherwise;

iv) taxation;
v) finesand penalties;

vi) amounts payableunder the benchmarkingprovisions
of FrameworkSchedulel2 (Continuousimprovement
and Benchmarkingand

vii) non-cashitems (includingdepreciation,amortisation,
impairmentsand movementsin provisions);

meansthe governmentof the United Kingdom (including the
Northern Ireland Assembly and Executive Committee, the
Scottish Executive and the National Assembly for Wales),
including, but not limited to, government ministers and
government departments and particular bodies, persons,
commissions or agencies from time to time carrying out
functionson its behalf;

means any department, office or executive agency of the
Crown;

meansthe ContractgRightsof Third Partiespct1999;
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4/ & gsSavdals
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a/ & esSevfials
Schemd S NI A T

a/ & egsSevfials
51 a1 ¢
"Data Controller"

"Data Processor"

"Data Protection
Legislation”

"Data Subject"

"Data SubjectAccess
Request"

"Default"”

"Direct Award
Criteria"

"Dispute"

means the Cyber Essentials Scheme developed by the
Government which provides a clear statement of the basic
controls all organisationsshouldimplementto mitigate the risk
from commoninternet basedthreats (asmay be amendedfrom
time to time). Details of the CyberEssentialsSchemecan be
found here:

https:// www.gov.uk/government/publications/cybegssentials
schemeoverview;

meansone of the two levelsof certification which are available
under the CyberEssentialSchemeand CyberEssentialScheme
Certificationwill be interpreted accordingly;;

means sensitiveand personalinformation and other relevant
information asreferredto in the CyberEssentialScheme;

hasthe meaninggivento it in the DataProtectionAct 1998, as
amendedfrom time to time;

hasthe meaninggivento it in the DataProtectionAct 1998, as
amendedfrom time to time;

meansthe DataProtectionAct 1998, as amendedfrom time to
time and all applicable laws and regulations relating to
processingof personal data and privacy, including where
applicablethe guidanceand codes of practice issued by the
Information Commissionepr relevant Governmentdepartment
in relationto such legislation;

hasthe meaninggivento it in the DataProtectionAct 1998, as
amendedfrom time to time;

meansa request made by a Data Subjectin accordancewith
rights granted pursuantto the DPAto accessis or her Personal
Data;

meansany breach of the obligationsof the Supplier(including
but not limited to any fundamental breach or breach of a
fundamental term) or any other default, act, omission,
misrepresentation, negligenceor negligent statement of the
Supplier or the Supplier Personnelin connection with or in
relation to this FrameworkAgreementor the subjectmatter of
this FrameworkAgreementand in respectof whichthe Supplier
isliableto the Authority;

meansthe award criteria to be appliedfor the direct award of
CallOff Agreementsfor Servicesset out in PartA of Framework
Scheduleés (Award Criteria);

means any dispute, difference or question of interpretation
arisingout of or in connectionwith this FrameworkAgreement,
including any dispute, difference or question of interpretation
relating to the Servicesfailure to agreein accordancewith the
procedurefor variationsin Clausel6.1(VariationProcedure)or
anymatter wherethis FrameworkAgreementdirectsthe Parties
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"Dispute Notice"
"Dispute Resolution

Procedure”
"DOTAS"

IIDPAII
"Due Diligence

Information”

"Environmental
Information
Regulationsor EIRs"

"EquivalentServices"

G 9 E i Sty@&Nrea/i

"FOIA"

"Framework"

"Framework
Agreement”

"Framework
Commencement

to resolve an issue by reference to the Dispute Resolution
Procedure;

meansa written notice servedby one Partyon the other stating
that the Party serving thaotice believesthat there isa Dispute;

meansthe dispute resolution procedureset out in Framework
Schedulel8 (DisputeResolution);

meansthe Disclosureof Tax AvoidanceSchemesrules which
require a promoter of tax schemedo tell HMRCof any specified
notifiable arrangementsor proposalsand to provide prescribed
information on those arrangementsor proposalswithin set time
limits as containedin Part7 of the FinanceAct 2004and in
secondarylegislation made under vires contained in Part7 of
the FinanceAct 2004 and asextended to national insurance
contributions by the National Insurance Contributions
(Applicationof Part 7of the FinanceAct 2004)Regulation012,
S12012/1868) made under section132A of the SocialSecurity
AdministrationAct1992;

meansthe DataProtectionAct 1998 as amendedfrom time to
time;

meansany information suppliedto the Supplierby or on behalf
of the Authority prior to the FrameworkCommencement Date;

means the Environmental Information Regulations 2004
together with any guidanceand/or codesof practice issuedby
the Information Commissioner or relevant Government
departmentin relationto suchregulations;

meansServicesvhichthe Supplieris requestedto andis ableto
supplywhichare the sameor similarto the Services;

meanssuchperiod or periodsup to a maximumof one yearin
total as may be specifiedby the Authority pursuantto Clause
10.2(FrameworkPeriod);

meansthe Freedomof Information Act 2000 as amendedfrom
time to time and any subordinate legislationmade under that
Act from time to time together with any guidanceand/or codes
of practiceissuedby the Information Commissionepr relevant
Government departmenin relationto such legislation;

means the framework arrangements established by the
Authority for the provision of the Servicesto Contracting
Authorities by suppliers(includingthe Supplier)pursuantto the
OJEWotice;

meansthis agreementconsistingof the Clausegogether with
the FrameworkSchedulesand any appendicesand annexesto
the same;

means25/04/2016
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Date"

"Framework
Guarantee"

"Framework
Guarantor"

"FrameworkPeriod"

"FrameworkPrice(s)

"Framework
Schedules"

"Framework
Suppliers"

"Fraud"

"Further Competition
Award Criteria"

"Further Competition
Procedure"

"General Anti-Abuse
Rule"

"GeneralChangéan
Law"

"Good Industry
Practice"

"Services
Requirements”

meansa deed of guaranteein favour of the Authority in the
form set out in FrameworkSchedulel3 (FrameworkGuarantee)
granted pursuanto Clause8 (Guarantee);

means any person acceptable to the Authority to give a
FrameworkGuarantee;

meansthe period from the FrameworkCommencementDate
until the expiry or earlier termination of this Framework
Agreement;

meansthe price(s)applicableto the provisionof the Serviceset
out in FrameworkSchedule3 (FrameworkPricesand Charging
Structure);

meansthe schedulego this FrameworkAgreement;

meansthe suppliers(includingthe Supplier)appointed under
this Framework Agreement or agreementson the same or
similar terms to this Framework Agreement as part of the
Framework;

meansany offence under Lawscreating offencesin respectof
fraudulent acts (includingthe MisrepresentationAct 1967)or at
common law in respect of fraudulent acts including acts of
forgery;

means the award criteria set out in PartB of Framework
Schedules (Award Criteria);

means the further competition procedure described in
paragraph3 of FrameworkSchedules (Call OffProcedure);

means(a) the legislationin Part5 of the FinanceAct 2013;and
(b) any future legislation introduced into parliament to
counteracttax advantagesarisingfrom abusivearrangementdo
avoidnationalinsurancecontributions;

means a Changein Law where the changeis of a general
legislative nature (including taxation or duties of any sort
affecting the Supplier) or which affects or relates to a
Comparablesupply;

means standards, practices, methods and procedures
conformingto the Law and the exerciseof the degree of skill
and care, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilled and
experiencegersonor bodyengagedvithin the relevantindustry
or businesssector;

means the requirements of the Authority or any other
ContractingAuthority (asappropriate)for the Servicesrom time
to time;
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"Government"

"Halifax Abuse
Principle”

"Holding Company"

"Improvement Plan"

"Improvement
Notice"

"Information”
& Ly Kramewdrk
t SNA 2 R¢

"InsolvencyEvent"

meansthe governmentof the United Kingdom (including the
Northern Ireland Assembly and Executive Committee, the
Scottish Executive and the National Assembly for Wales),
including government ministers and government departments
and other bodies, persons,commissionor agenciesfrom time
to time carrying outfunctionson its behalf;

meansthe principleexplainedin the CJEWCaseCG255/02 Halifax
and others;

hasthe meaninggivento it in section1159 of the Companies
Act2006;

means the plan required by the Authority from the Supplier
which shalldetail how the Supplierwill improvethe provisionof
the Servicepursuantto Clause32.1.1(Authority Remedies);

means the notice issued by the Authority to the Supplier
pursuantto Clause32.1.3(Authority Remedieshichwill detail
how the Suppliershallimprovethe provisionof the Services;

has the meaning given under section84 of the Freedom of
Information Act2000asamendedfrom time to time;

meansthe period from the FrameworkCommencemenDate
until its secondanniversary;

means,n respectof the Supplier:

a) a proposalis made for a voluntary arrangementwithin
Part | of the Insolvency Act 1986 or of any other
compositionschemeor arrangementwith, or assignment
for the benefit of, its creditors;or

b) a shareholders'meeting is convenedfor the purpose of
considering a resolution that it be wound up or a
resolutionfor its windingup is passed(other than as part
of, and exclusively for the purpose of, a bona fide
reconstructionor amalgamation)pr

c) a petition is presentedfor its winding up (which is not
dismissedvithin fourteen (14)WorkingDaysof its service)
or an application is made for the appointment of a
provisionalliquidator or a creditors' meeting is convened
pursuant to section 98 of the InsolvencyAct 1986;0r

d) a receiver, administrative receiver or similar officer is
appointed over the whole or any part of its businessor
assetspr

e) anapplicationorder ismadeeither for the appointmentof
an administrator or for an administration order, an
administrator is appointed, or notice of intention to
appointanadministratoris given;or

f) it is or becomes insolvent within the meaning of
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"Intellectual Property
Rights" or"IPR"

"Invitation to
Tender"orad L ¢ ¢ €

" SubContractor"

"IPRClaim"

"KeyPerformance
Indicators" or"KPIs"

"Know-How"

section123of the InsolvencyAct1986;0r

g) beinga "small company"within the meaning of section
382(3) of the CompaniesAct 2006, a moratorium comes
into force pursuantto ScheduleAl of the InsolvencyAct
1986;0r

h)  where the Supplier or Framework Guarantor is an
individual or partnership, any event analogousto those
listed in limbs (a) to (g) (inclusive)occursin relation to
that individualor partnership;or

i) any event analogousto those listed in limbs (a) to (h)
(inclusive)ccursunderthe lawof anyother jurisdiction;

means:

a) copyright,rights related to or affording protection similar
to copyright, rights in databases,patents and rights in
inventions, semiconductor topography rights, trade
marks, rights in Internet domain names and website
addressesand other rightsin trade names,designs Know
How, trade secrets and other rights in Confidential
Information;

b) applicationsfor registration, and the right to apply for
registration, for any of the rights listed at (a) that are
capableof beingregisteredin any country or jurisdiction;
and

c) all other rights havingequivalentor similar effect in any
countryor jurisdiction;

has the meaning givento it in Recital C to this Framework
Agreement;

meansany meansany personother than the Supplierwho is a
party to a SubContractandthe servantsor agentsof that person
who, in the opinionof the Authority, performs(or would perform
if appointed)a critical role in the provisionof all or any part of
the Services;

means any claim of infringement or alleged infringement
(including the defence of such infringement or alleged
infringement) of any IPRused to provide the Servicesor as
otherwise providedand/or licensedby the Supplier(or to which
the Supplier has provided access)to the Authority in the
fulfilment of its obligationsunderthis FrameworkAgreement;

meansthe performance measurementsand targets set out in
Part B of FrameworkSchedule2 (Servicesand KeyPerformance
Indicators);

means all ideas, concepts, schemes,information, knowledge,
technigues, methodology, and anything else in the nature of
know-how relating to the Servicesbut excluding know-how
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"KPITarget"

"Law"

"Legacy Services"

"Losses"

IILOtII

Galsyl &é

"Man Hours"

"Management
Information" ora a L
"MI Default"

"MI Failure"

"MI Report"

alreadyin the other Party's possessiorbefore the Framework
CommencemenbDate;

meansthe acceptableperformancelevel for a KPlasset out in
relationto eachKPl;

meansany law, subordinate legislationwithin the meaningof
Section 21(1) of the Interpretation Act 1978, byelaw,
enforceable right within the meaning of Section2 of the
EuropeanCommunitiesAct 1972, regulation, order, regulatory
policy, mandatory guidanceor code of practice,judgmentof a
relevant court of law, or directivesor requirementswith which
the Supplierisboundto comply;

means Servicessimilar to the New Servicesand/or Services
which interface with or are intended to interface with or be
replacedby the New Services;

meansall losses liabilities, damages costs,expensegincluding
legal fees), disbursements, costs of investigation, litigation,
settlement, judgment, interest and penaltieswhether arisingin
contract, tort (including negligence),breach of statutory duty,
misrepresentationon otherwiseand & [ 2 shallbe interpreted
accordingly;

meansthe number of lots specifiedin FrameworkSchedule2
(Servicesand Key Performancelndicators)and "Lots" shall be
construedaccordingly;

means7.5Man Hours,whether or not such hours are worked
consecutivelyand whether or not they are worked on the same
day;

means the hours spent by the Supplier Personnel properly
working on the provision of the Servicesincludingtime spent
travelling (other than to and from the Supplier'soffices, or to
and fromthe Sites) buexcludingunchbreaks;

means the managementinformation specified in Framework
Schedul® (Management Information);

has the meaninggiven to it in paragraph6.1 of Framework
Schedul® (Management Information);

meanswhenan Ml report:

a) containsany material errors or material omissionsor a
missingnandatoryfield; or

b) issubmitted usinganincorrectMI reporting Template;or

c) s not submitted by the reporting date(includingwhere a
Nil Returnshould have been filed);

meansa report containingManagementinformation submitted
to the Authority in accordancewith Framework Schedule9
(Managemeninformation);
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"MI Reporting
Template"

"Ministry of Justice
Code"

"Month"

"New Services"

"Nil Return"

"Occasion ofTaxNon
¢Compliance"

"OJEWNotice"

"Order"

"Other Contracting
Authorities”

"Overhead"

meansthe form of report set out in the Annexto Framework
Schedule 9 (Management Information) setting out the
informationthe Supplierisrequired tosupplyto the Authority;

means the Ministry of Justice'sCode of Practiceon the
Dischargeof the Functionsof PublicAuthorities under Part 1 of
the Freedomof Information Act 2000 as amendedfrom time to
time;

meansa calendarmonth and "Monthly" shall be interpreted
accordingly;

meansServicesvhicha ContractingAuthority wishesto procure
from athird partywhichare the sameor similarto the Services;

has the meaninggivento it in paragraph3.3 of Framework
Schedul® (Management Information);

meanswhere:

a) anytaxreturn of the Suppliersubmittedto a RelevantTax
Authority on or after 1 October2012whichis found on or
after 1 April 2013to beincorrectasa resultof:

i) a RelevantTax Authority successfullychallengingthe
Supplierunder the General Anti-Abuse Rule or the
Halifax abuse principle or under any tax rules or
legislation in any jurisdiction that have an effect
equivalentor similar to the GeneralAnti-AbuseRule
or the Halifaxabuseprinciple;

ii) the failure of an avoidanceschemewhichthe Supplier
wasinvolvedin, and which was, or shouldhave been,
notified to a RelevantTaxAuthority underthe DOTAS
or any equivalentor similarregimein any jurisdiction;
and/or

b) anytaxreturn of the Suppliersubmittedto a RelevantTax
Authority on or after 1 October2012 which givesrise, on
or after 1 April 2013, to a criminal conviction in any
jurisdiction for tax related offenceswhich is not spent at
the FrameworkCommencemenDate or to a civil penalty
for fraud or evasion;

has the meaning given to it in Recital A to this Framework
Agreement;

meansan order for the provisionof the Servicesplacedby a
Contracting Authority with the Supplier under a Call Off
Agreement;

means all Contracting Authorities except the Authority and
G h (i E&ixekcting! dzii K 2sNallkie oastrued accordingly;

means those amounts which are intended to recover a
proportion of the Su p p loitleeKeySubCo nt r astheo |
context requires) indirect corporate costs (includingfinancing,
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"Party"

"PersonalData"

"Processing"

"Prohibited Act"

"Regulations”

"RelevantPeron”

"Relevant
Requirements”

marketing, advertising, research and development and
insurance costs and any fines or penalties) but excluding
allowable indirect costs apportioned to facilites and
administration in the provision of Supplier Personnel and
accordinglyincludedwithin limb (a) of the definition of* Co s t :

meansthe Authority or the Supplierand "Parties" shallmean
both of them;

hasthe meaninggivento it in the DataProtectionAct 1998 as
amendedfrom time to time;

has the meaninggivento it in the Data Protection Legislation
but, for the purposesof this Framework Agreement,it shall
include both manual and automatic processingand “Proces$
a n dProcessetishallbeinterpretedaccordingly;

meansany of the following:

a) to directly or indirectly offer, promiseor give any person
working for or engagedby a ContractingAuthority and/or
the Authority a financialor other advantageo:

i) inducethat personto perform improperly a relevant
functionor activity; or

i) reward that person for improper performanceof a
relevantfunction oractivity;

b) to directly or indirectly request,agreeto receiveor accept
any financial or other advantageas an inducementor a
reward for improper performanceof a relevant function
or activity in connectionwith this Agreement;

c) committinganyoffence:

i) under the Bribery Act 2010 (or any legislation
repealedor revokedby suchAct); or

i) under legislationcreatingoffencesconcerningFraud;
or

iif) at commonlaw concerning~raud;or

iv) committing (or attempting or conspiringto commit)
Fraud;

means the Public Contracts Regulations 2015
(http://www.legislation.gov.uk/uksi/2015/102/contents/made)
and/or the PublicContracts(Scotland)Regulation2012 (asthe
contextrequires)asamendedfrom timeto time;

meansany employee,agent, servant, or representativeof the
Authority, or of any Other ContractingAuthority or other public
body;

means all applicable Law relating to bribery, corruption and
fraud, includingthe BriberyAct 2010and any guidanceissuedby
the Secretaryof State for Justicepursuantto section9 of the
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"RelevantTax
Authority"

"RelevantSupplier

"Replacement
Services"

"Replacement
Supplier"”

"Reporting Date"

"Requestsfor
Information”

"Restricted
Countries"

"ServicePeriod"

"Services"
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"SpecificChangédn
Law"

"Standards"

BriberyAct2010;

means HMRC, or, if applicable, the tax authority in the
jurisdictionin whichthe Supplieris established:;

meansathird party biddingto provideNew Services;

meansany Serviceswhich are substantiallysimilarto any of the
Servicesand which are receivedin substitution for the Services
following the expiry or termination of this Framework
Agreement;

means any third party provider of Replacement Services
appointed by or at the direction of the Authority from time to
time;

meansthe 7th day of eachMonth followingthe Month to which
the relevant Managementinformation relates, or such other
date asmaybe agreed betweerthe Parties;

means a request for information relating to this Framework
Agreementor the provision of the Servicesor an apparent
request for such information under the Code of Practiceon
Accesgo Governmentinformation, FOlAor the EIRS;

shallhavethe meaninggivento it in Clause27.5.3(Protectionof
PersonaData);

hasthe meaninggivento it in FrameworkSchedule4 (Template
Order Form and Template Call Off Terms) as refined by a
Contracting Authority in a Call Off Agreement between that
ContractingAuthority and theSupplier;

meansthe servicesdescribedin FrameworkSchedule (Services
and KeyPerformancelndicators)which the Suppliershall make
availableto ContractingAuthorities;

means the requirements of the Authority or any other
Contracting Authority (as appropriate) for the Services from
time to time;

meansa Changein Lawthat relates specificallyto the business
of the Authority and which would not affect a Comparable

Supply;
means:

a) any standards published by BSI British Standards,the
National StandardsBody of the United Kingdom, the
International Organisationfor Standardisationor other
reputableor equivalentbodies(andtheir successobodies)
that a skilledand experiencedoperator in the sametype
of industry or businesssector as the Supplier would
reasonablyand ordinarily be expectedto comply with;

b) anystandardsdetailedin the specificationin Framework
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"Statement of
Requirements”

"Sub-Contract"

"Supplier"

"SupplierAction
Plan”

"SupplierPersonnel"

"SupplierProfit"

"Supplier Profit
Margin"

"Supplier
Representative"

"Supplier's

Schedule (Serviceand KeyPerformancendicators);

c) anystandardsdetailedby the ContractingAuthority in the
Call Off Agreement following a Further Competition
Procedureor agreed between the Partiesfrom time to
time;

d) anyrelevant Governmentcodesof practice and guidance
applicablefrom timeto time.

means a statement issued by the Authority or any Other
ContractingAuthority detailingits ServiceRequirementsssued
in accordancewith the CallOff Procedure;

means any contract or agreement (or proposed contract or
agreement) other than this FrameworkAgreementor a CallOff
Agreement pursuantto whichathird party:

(a) providesthe Servicegor anypart of them);

(b) providesfacilities or servicesnecessaryfor the provision of
the Servicegor any part of them); and/or

(c) is responsiblefor the management,direction or control of
the provisionof the Servicegor any part of them);

meansthe person,firm or companystated in the preambleto
this FrameworkAgreement;

means a document, maintained by the Authority, capturing
information about the relationship between the Parties
including, but not limited to strategic objectives, actions,
initiatives, communication channels, risks and supplier
performance;

means all persons employed or engaged by the Supplier
together with the Supplier's servants, agents, suppliers,
consultantsand SubContractors(and all personsemployed by

any SubContractortogether with the SubC o n t r asenvardasr
consultants,agents, suppliersand sub-contractors)usedin the

performanceof its obligationsunder this FrameworkAgreement
or anyCallOff Agreements;

means,in relation to a period, the differencebetweenthe total

Charges (in nominal cash flow terms but excluding any
Deductions(as defined in CallOff Schedulel (Definitions))and
total Costs(in nominalcash flowmterms)in respectof anyCall Off
Agreementdor the relevantperiod,

means, in relation to a period, the Supplier Profit for the
relevant period divided by the total Chargesover the same
period in respectof any CallOff Agreementsand expressedasa
percentage;

meansthe representativeappointed by the Supplierfrom time
to time in relationto this FrameworkAgreement;

meansany information, howeverit is conveyed that relatesto
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Confidential
Information”

"Template CallOff
Terms"

"Template Order
Form"

"Tender"

"Termination Notice"

Transparency
Principles

"Variation"

"Variation Form"

"Variation
Procedure"

IIVATII

"Working Days"

the business,affairs, developments,trade secrets, KnowHow,
personneland suppliersof the Supplier,includinglPRstogether
with information derived from the above, and any other
information clearly designatedas being confidential (whether or
not it is markedas "confidential") or which ought reasonablyto
be considered tdbe confidential;

means the template terms and conditionsin  Annex2 to
FrameworkSchedulet (TemplateOrder Formand TemplateCall
Offterms);

meansthe template form in Annex1 to FrameworkSchedulet
(TemplateOrderFormand TemplateCall Ofterms);

meansthe tender submitted by the Supplierto the Authority on
a copyof whichis setout in FrameworkSchedule1 (Tender);

meansa written notice of termination givenby one Partyto the
other, notifying the Partyreceivingthe notice of the intention of
the Party giving the notice to terminate this Agreementon a
specifieddate and settingout the groundsfor termination;

means the principles set out at
https://www.gov.uk/government/publications/transpareneyf-
suppliersand-governmentto-the-public _(and as may be
amendedfrom time to time) detailing the requirementfor the
proactive release of information under the Gover nm
transparencycommitmentto publishcontractinformation. They
set a presumptionin favour of disclosure,to encourageboth
Government and suppliers to consider the information that
should be made availablewhen government signsa contract
with asupplier.

meansthe information relatingto the Servicesand performance
of this FrameworkAgreementwhich the Supplieris requiredto

provide to the Authority in accordancewith the reporting
requirementsin FrameworkSchedule22;

has the meaning given to it in Clause 19.1.1 (Variation
Procedure);

meansthe form that will be completedand signedby the Parties
to effect a Variation which shall be in the form set out in
FrameworkSchedulel9 (VariationForm);

meansthe procedurefor carryingout a Variationas set out in
Claus€l9.1 (VariationProcedure);

meansvalueaddedtax in accordancewith the provisionsof the
ValueAddedTaxAct1994;

meansany day other than a Saturday,Sundayor public holiday
in Englandand Wales.
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FRAMEWORK SCHEDPLEERVICESIDKEYPERFORMANGMEDICATORS

1. GENERAL

PARTA ¢ SERVICES

1.1 The purpose of this Part A of Framework Schedule2 (Servicesand Key Performance
Indicators)is to lay down the characteristicsof the Servicesthat the Supplierwill be
requiredto make availabl¢o all ContractingAuthoritiesunder this FrameworkAgreement
(including,if applicable,n eachLot)togetherwith any specificStandardsapplicableto the

Services.

1.2 The Servicesand any Standardsset out in paragraph2.2 below may be refined (to the
extent permitted and set out in Framework Schedule5 (Call Off Procedure))by a
Contracting Authority during a Further Competition Procedureto reflect its Services
Requirementdor enteringa particularCallOff Agreement.

2. SPECIFICATION

2.1  Summary

The Suppliermay be required to provide servicesin relation to the supply of the
Servicego ContractingAuthoritiesincluding butnot limited to:

2.2 Services

211

21.2
213
214
215

2.16

217

218

Takingordersfor the Servicedrom ContractingAuthoritiesin respect
of the relevantLot(s);

Conforming tahe Chargingstructure;
Undertakinganybilling requirements;
Undertaking to meeall ContractingAuthority requirements;

Providing a support function to deal with Contracting Authority
enquiriesand issues;

Complyingwith any KPIsand any service levels and any reporting
requirements;

Providinga dedicated account managerto managethe relationship
between the Authority and the Supplier under this Framework
Agreement, to resolve any issues arising from this Framework
Agreementand to implement any improvements/innovationsduring
the FrameworkPeriod,;

Complying with the Awut hor iManadersent Information
requirements.

TheServicexoveredare dividedinto 2 Sectionsand subdividedinto the following 5

Lots:

SectionA: AssistedDigital
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221

Lot 1 - Supportto use governmentdigital servicesLot 1 is for the
procurementof assisteddigital support. Thisis the deliveryof support
to assistusers through all or part of a government digital service.
Exactrequirementswill be detailed in mini-competitions, based on
userneedsfor the specificservice.

SectionB: Digital Inclusion

111

1.1.2

1.1.3

114

Lot 2 - Digitalinclusionresearchand analysis.Lot 2 is for the
procurementof digital inclusion research/analysis.

Lot 3 - Desigrof a digitalinclusioncourse productor intervention. Lot
3 is for the procurementof the designof a digital inclusiontraining
course productor intervention foranychannel

Lot4 - Deliveryof basicdigital skills/digitalinclusiontraining. Lot 4 is
for the procurementof the deliveryof digitalinclusiontrainingviaany
channel.

Lot 5 - Digital inclusionmarketing and promotion. Lot 5 is for the
procurementof the creation and the delivery of marketing,
communicationsand campaignselatedto digital inclusion.

1. GROUP A - SCOPE DESCRIPTION - ASSISTED DIGITAL SERVICES

TheGovernment Digital Strateggommits to providing support for people and businesses who
need it to use government digital services. This is called assisted digital sujupomnd 1 in 5
adults in Britain will need some form of assisted digital support, due to lack of digital access or
skills. The exact number and the type of support provided will depend on the service and the

needs of its users.

Assisted digital supportissual |y del i vered by telephone
the user visits the support; or outreach, where the support provider goes to the user). The

provider

could guide a user through the

digital service on their behalf.

This LOT is for the procurementasfsisted digital supparfThis is the delivery of support to

assist users through all or part of a government digital service. Exact requirements will be

detailed in minicompetitions, baseé on user needs for the specific service.

Suppliers will be expected to provide or contribute to support for users who need it which:

is aligned with assisted digital guidance in goernment service design manual
helps users build thekills or confidence to complete government digital services

independently

is easy for users to find and access, at the times and places they need it

is free to use (no additional fees are charged, over any payment required for completing

the digital service)
gives a good end to end experience for users
is trusted by users

securely

is measued through analytics and user feedback, to improve the support and make the

or

di gi t

stores and handl es users’ per sonal
meets legal accessibility and language requirements

digital service better
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10.

11.

12. .

13. -

14. .

15.

16.

17.

18.

19.

20.

Staff must be suitably trained to support users through specific digital services, including
providing information about the government service or thaipy behind it.

Appropriate technology must be available to provide support for the specific digital service.

GROUP BSCOPE DEFINITIODNGITAL INCLUSION SERVICES

Digital inclusion means enabling people to make the most of the internet. This includes
removing key barriers such as a lack of access (lack of equipment, wifi), a lack of basic digital
skills (for examplelack of ability to use an email account or sdéasafely online) and a lack of
motivation or trust. The definition dfasic digital skillsreated by Go ON UK is a useful
articulation of what we mean by basic digital skills.

Whilst we know that the number of households in Great Britain with interneess has risen
from 57% in 2006 to 86% in 2015, there are still 14% of households with no internet access
and 13% of UK adults who have never used the internet (@Nf&e of National Statistics).

We also know that 23% of UK adults lack basic onlitis §lkisos Mori/Go ON UK, 2015) and
that among households without internet access, key barriers are (ONS research):

Motivation. 53 % say they don’'t have a connection
Skills 32% indicated that this was dbe a lack of skills;

Accesshigh equipment costs and access costs are also a barrier to 12% and 11% of
households respectively.

Government is committed to reducing the number of digitally excluded people, SMEs and
charities.

These four lots aréor the procurement of digital inclusion research/analysis, the design of a
digital inclusion course, product or intervention, the delivery of basic digital skills training and
digital inclusion marketing and promotion.

LOT 2 Digital inclusion researchnd analysis

This LOT is for the procurement of digital inclusion research/analysis. This includes some or all
of the below:

digital inclusion research designed to inform strategy/policy, based on user needs
evaluationresearch geared at assessing the implementation and impact of
programmes/services

digital inclusion data collectionincluding qualitative, quantitative or customer insight

data analysisincluding analysing and synthesising digital includiata

reporting and presenting findings to drive digital inclusion strategy/policy/ practice
creation of an actionable plan to increase digital inclusion for a particular user/community

LOT 3 Design of a digital inclusion course, productiotervention

This LOT is for the procurement of the design of a digital inclusion training course, product or
intervention for any channel. This includes some or all of the below:
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design of a digital inclusion course, intervention or product

design of a proposal to evaluate a course, product or intervention (see section on
Measuring Digital Inclusion below)

design of a training plan

21. LOT 4 Delivery of basic digital skills/digital inclusion training

22. This LOT is for the procurement oktdelivery of digital inclusion training via any channel.
This includes some or all of the below:

delivery of basic digital skills training to meet broad or targeted user netis may focus
on achievement of a particular outcome and/or maglude a basic digital skills
gualification)

the monitoring and evaluation of training (see section on Measuring digital inclusion
below)

establishment and/or management of a training programme

establishment and/or management of one or maiges/network

management of staff and/or volunteers who deliver training

establishment of feedback arrangements with staff/volunteers and users to ensure
interventions and products meet user needs.

user engagement, feedback and use of atiedyto make improvements to training and
related products

creation and/or enhancement as well as maintenance of bespoke courses, products and
interventions during the contract

co-ordination and/or collaboration with a range of national and/ocb partners

meeting evaluation and reporting requirements

1.2 ProcurementspecificStandards

TheSuppliershallat all times duringthe Framewok Periodandthe term of anyCall
Off Agreementcomplywith the Standards.
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PARTB ¢ KEYPERFORMAN@EDICATORS

1. GENERAL

1.1 Thepurposeof this PartBisto setout the KPIdywhichthe S u p p loverallrpérfermance
under this Framework Agreement shall be monitored and managed. The Authority
reservesthe right to adjust, introduce new, or remove KPIsthroughout the Framework
Period, however any significantchangesto KPIsshall be agreedbetweenthe Authority
andthe Supplierin accordanceavith Clausel9.1(VariationProcedure).

1.2 The Suppliershallcomplywith all its obligationsrelated to KPIsset out in this Framework
Agreementincludingthis FrameworkSchedule? (Servicesind Key Performancelndicators
Part B) and the Suppliershall use all reasonableendeavoursto meet the KPITargets
identifiedin the table below.

1.3 The KPIsfrom which performanceby the Supplierof this FrameworkAgreementwill be
reportedagainstare setout below:

2. SERVICEEVELS ANEERFORMANCE

2.1 TheAuthority will measurethe qualityofthe S u p p Idelivenyexciusivehby:

KeyPerformance Indicato(KPI) Target

1. Quality of Service 80%for eachquestion

a) TheSuppliershall consistentlyleliver
a quality service to reasonable
satisfaction of the Contracting
Authority and the Customer,
measuredby a CustomerSatisfaction
Surveyandfollow up discussionsvith
the Customer by the Authority as

necessary.

Agreed budgetindagreedvariations

2. Value forMoney thereto

Deliverwithin agreedbudgets.

3. TimelyDelivery Meet 100%of agreed (oragreedas
varies)deadlines.

Deliverwithin agreedtimescales.

4. Governance Impacton at leastone of the three
areas:

Demonstratempacton improved

governanceriskmanagement andbr
controlsanddeliveryof the relevant
publicservice.

governanceand/ or Control
management linkedto the relevant
publicservice.
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Compliance

Compliancevith Ml and otheraudit
servicegjuality assurance
requirements

100%complianceunlessagreed
otherwisewith contractingauthority.

Clientand specialisndevelopment:
demonstrateaddedvalueasagreedfor
eachpieceof work

Measuredasagreedper pieceof
work
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FRAMEWORK SCHEDBLERAMEWORRRICEANDCHARGINGTRUCTURE

1. DEFINITIONS

1.1 The following terms used in this Framework Schedule3 shall have the following
meanings:

"Reimbursable means reasonable out of pocket travel and

Expenses" subsistence(for example,hotel and food) expenses,
properly and necessarilyincurred in the performance
of the Services, calculated at the rates and in
accordancewith the ContractingA u t h o expensgs’
policycurrentfrom time to time, but not including:

travel expensesincurred as a result of Supplier
Personneltravellingto and from their usual place of
work, or to and from the premisesat which the
Servicesare principally to be performed, unlessthe
ContractingAuthority otherwise agreesin advancein
writing; and

subsistenceexpensesincurred by SupplierPersonnel
whilst performing the Servicesat their usualplace of
work, or to and from the premisesat which the
Servicesre principallyto be performed,;

"Supporting meanssufficientinformation in writing to enablethe

Documentation” Contracting Authority reasonablyto assesswhether
the ChargesReimbursabld&xpensegasreferredto in
paragraph 5 to this Framework Schedule 3
(ReimbursableExpensesyand other sums due from
the ContractingAuthority under a CallOff Agreement
detailedin the informationare properly payable.

2. GENERARROVISIONS

2.1 TheFrameworkPricesset out in Annex3 to this FrameworkSchedule3 are the maximum
that the Suppliemay chargepursuantto any CallOff Agreement.

2.2 The Supplieracknowledgesand agreesthat any pricessubmitted in relation to a further
competition held in accordancewith FrameworkSchedule5 (CallOff Procedure)shall be
equalto or lower thanthe FrameworkPrices.

2.3 The Supplieracknowledgesand agreesthat, subjectto paragraph5.1 of this Framework
Schedule3 (Adjustment of the Framework Prices),the Framework Prices cannot be
increased during th&rameworkPeriod.

3. PRICINMECHANISNFORTHECALCULATIODFFRAMEWORRRICES
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3.1 FrameworkPricesshallbe calculatedusingthe pricingmechanismspecifiedin Annex1 to
this FrameworkSchedule8 and on the basisof the ratesand prices specifiedh Annex2 to
this FrameworkSchedule3, asmore particularlysetout in this FrameworkSchedules.

3.2 Tablel of Annex1 sets out which pricing mechanismshall be used to calculateeach
FrameworkPrice whichshall beone or more of the following:

3.2.1 & ¢ A ahdMaterials’ jn which casethe provisionsof Paragrapl8.3
shall applypr

3.2.2 “FixedPric€ in whichcasethe provisionsof ParagraptL.1 shallapply;
3.3 Timeand Materials

3.3.1 Where Tablel of Annexl indicates that a Framework Price (as
applicable)is to be calculatedby referenceto a Time and Materials
pricingmechanismthe dayratessetout in Tablel of Annex2 shallbe
usedto calculatethe relevant FrameworkPrices,provided that the
Supplier(or its SubContractor) shall not be entitled to include any
uplift for risksor contingenciewithin its dayrates.

3.4 Fixed Price FrameworRrices

3.4.1 Where Tablel of Annexl indicatesthat a FrameworkPriceis to be
calculated by reference to a Fixed Price pricing mechanism, the
relevant FrameworkPrice shall be the amount set out againstthat
FrameworkPrice inTable2 of Annex2.

4. COSTANDEXPENSES

4.1 Exceptas expresslyset out in paragraph5 of this FrameworkSchedule3 (Reimbursable
Expenses}he FrameworkPricesshallincludeall costsandexpenseselatingto the Services
providedto ContractingAuthoritiesand/or the S u p p Ipérfermanceof its obligations
under any CallOff Agreementsand no further amountsshallbe payableby a Contracting
Authority to the Supplierin respectof suchperformance,includingin respect of matters
suchas:

4.1.1 any incidental expensesthat the Supplier incurs, including travel,
subsistenceand lodging, documentor report reproduction, shipping,
desktopor office equipmentcostsrequired by the SupplierPersonnel,
network or data interchange costs or other telecommunications
chargespr

4.1.2 anyamountfor anyservicesprovidedor costsincurred bythe Supplier
prior to the commencementate of any CallOff Agreement.

5. REIMBURSABIEXPENSES

5.1Where Servicesareto be providedto ContractingAuthoritiesunderany CallOff Agreement
on the basisof FrameworkPricessubmitted by the Supplierto the Authority using the
Time and Materials pricing mechanismthe Suppliershall be entitled to be reimbursed
by the ContractingAuthoritiesfor ReimbursabléExpensegin addition to being paid the
relevant Chargesunder the respective Call Off Agreements), provided that such
ReimbursableExpensesare supported by Supporting Documentation.The Contracting
Authorities shall provide a copy of their current expensespolicy to the Supplierupon
request.
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6. ADJUSTMENDFTHEFRAMEWORRRICES

6.1 TheFrameworkPricesshallonly be varied:

6.1.1 dueto a SpecificChangen Lawin relation to whichthe Partiesagree
that a changeis required to all or part of the FrameworkPricesin
accordancewith Clausel9.2 of this FrameworkAgreement(Legislative
Change);

6.1.2 where allor part of the FrameworkPricesare reviewedand reducedin
accordancewith Framework Schedulel2 (Continuousimprovement
and Benchmarking);

6.1.3 where allor part of the FrameworkPricesare reviewedand reducedin
accordancewith paragraph? of this FrameworkSchedule3 (Supplier
PeriodicAssessmendf FrameworkPrices)or

6.1.4 whereareview and increaseof FrameworkPricesis requestedby the
Supplierand Approved,in accordancewith the provisionsof paragraph
8 of this FrameworkSchedule3 (SupplierRequest-or IncreaseOf The
FrameworkPrices).

6.2 Qubject to paragraphs.1.1to 6.1.30f this FrameworkSchedulethe FrameworkPriceswill
remainfixedfor the first two (2)) ContractYears.

7. SUPPLIERERIODIBSSESSMENIFFRAMEWORK PRICES

7.1 Everysix(6) Monthsduringthe FrameworkPeriod,the Suppliershallassesshe levelof the
FrameworkPriceso considemwhetherit is ableto reducethem.

7.2 Suchassessmentby the Supplierunder paragraph7.1 shallbe carriedout on 1 May and
1 Decemberin each Contract Year (or in the event that such dates do not, in any
ContractYear,fall on a Working Day,on the next Working Day following suchdates). To
the extentthat the Supplieris ableto decreaseall or part of the FrameworkPricesit shall
promptly notify the Authority in writing and such reduction shall be implemented in
accordancewith paragraphl0.1.3below.

8. SUPPLIEREQUESHORNCREASEBFTHEFRAMEWORRRICES

8.1 TheSuppliermayrequestanincreasein all or part of the FrameworkPricesin accordance
with the remainingprovisionsof this paragraph8 subjectalwaysto:

8.1.1 the Supplier'srequest being submitted in writing at least three (3)
Months before the effective date for the proposedincreasein the
relevant FrameworkPrices("ReviewAdjustmentDate") which shallbe
subjectto paragraph8.2;

8.1.2 the Approvalof the Authority whichshall begrantedinthe Aut hor i t y’' s
solediscretion.

8.2 The earliest Review Adjustment Date will be the first (1st) Working Day following the
[second (2nd)] anniversary of the Framework CommencementDate. Thereafter any
subsequentincreaseto any of the FrameworkPricesin accordancewith this paragraph8
shallnot occurbefore the anniversaryof the previousReviewAdjustmentDate during the
FrameworkPeriod.
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8.3 Tomakearequestfor anincreasein someor all of the FrameworkPricesin accordance
with this paragraph8, the Suppliershall providehe Authority with:

8.3.1 a listof the FrameworkPricest wishesto review;

8.3.2 for eachof the FrameworkPricesunder review, written evidenceof
the justification forthe requestedincreasencluding:

(8) a breakdownof the profit and cost componentsthat comprisethe
relevantFrameworkPrice;

(b) detailsof the movementin the different identified costcomponents
of the relevantFrameworkPrice;

(c) reasons for the movement in the different identified cost
componentsof the relevantFrameworkPrice;

(d) evidencethat the Supplierhas attempted to mitigate againstthe
increasen the relevantcostcomponentsand

(e) evidence that the S u p p | proétrcongponent of the relevant
FrameworkPriceis no greater than that applyingto Framework
Pricesusing the same pricing mechanismas at the Framework
CommencemenbDate.

9. NOTUSED
10. IMPLEMENTATIOQIF ADJUSTEHRAMEWORRRICES

10.1 Variationsin accordancewith the provisionsof this FrameworkSchedule3 to all or part
the FrameworkPricegasthe casemaybe) shall bemadeby the Authority to take effect:

10.1.1 in accordance with Clause 19.2 (Legislative Change) where an
adjustment to the Framework Pricesis made in accordancewith
paragraph6.1.1of this FrameworkSchedule;

10.1.2 in accordanceawith paragraph3.3.3and 4.8 of FrameworkSchedulel2
(Continuousimprovementand Benchmarkingwhere an adjustment
to the FrameworkPricesis madein accordancewith paragraph6.1.2
of this FrameworkSchedule3; or

10.1.3 on 1 Junefor assessmentgnade on [1 May and on 1 Januaryfor
assessmentamade on 1 Decemberwhere an adjustment to the
FrameworkPricesis madein accordancewith paragraph6.1.3of this
FrameworkSchedules.

andthe Partiesshallamendthe FrameworkPricesshownin Annex3 to this Framework
Schedules to reflect suchvariations.

11. CHARGES UNDERLIOFFAGREEMENTS

11.1 Forthe avoidanceof doubt any changeto the FrameworkPricesimplementedpursuant
to this Framework Schedule3 are made independently of, and, subject always to
paragraphs2.1 and 2.2 of this FrameworkSchedule3 and shall not affect the Charges
payableby a ContractingAuthority under a Call Off Agreementin force at the time a
changeto the FrameworkPricessimplemented.
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11.2 Anyvariationto the Chargegayableundera Call Off Agreementimustbe agreed between
the Supplierand the relevant ContractingAuthority and implementedin accordancewith
the provisionsapplicableto the CallOff Agreement.

12. ECOMMERCERANSACTIONBETHCENTRAGOVERNMENFODIES

12.1. The Supplieracknowledgesind agreesthat the Go v e r n midersttategyof * Di @y t a |
D e f dhttgs:f/www.gov.uk/government/publications/governmerdigitatstrategy) endorses
a commitment to implement e-commerce systems, including, for example, purchaseto-
pay (P2P)automated systems, as the preferred transacting model for al Gov er nment
purchasing transactions. Theintent is to migrate, wherever practically possibleall
Go v e r n puechasirige ane-commerceenvironment.

12.2. The Supplier acknowledgesand agrees that when contracting with Central Government
Bodies,the latter mayusea specifice-commerceapplicationand the Suppliershallbe required
to comply with the relevant requirementsset out by the relevant Central GovernmentBody
in their Statementof Requirementsduring the Further Competition Procedureand/or terms of

the relevantCallOff Agreement.
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ANNEX3: FRAMEWORRRICES

[REDACTED]
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FRAMEWORK SCHEDYWI'EEMPLATERDERORMANDTEMPLATEALIOFFTERMS

ANNEXL: TEMPLATERDERORM

)

ATTACHMENT 4 -
Call Off Contractpdf
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ANNEX2: TEMPLATEALIOFFTERMS

)

ATTACHMENT 4 -
Call Off Contractpdf
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FRAMEWORK SCHEDBLEALIOFF PROCEDURE
1. AWARCPROCEDURE

1.1 If the Authority or any Other ContractingAuthority decidesto source the Servicesthrough
this FrameworkAgreementthen it will award its ServicesRequirementsin accordance
with the procedurein this FrameworkSchedulé (CallOff Procedurepndthe requirements
of the Regulationsand the Guidance.For the purposesof this Framework Schedule5,
“Guidancé shall mean any guidanceissued or updated by the UK Governmentfrom
time to time in relationto the Regulations.

1.2 If aContractingAuthority can determinghat:

1.2.1 its ServicesRequirementscan be met by the FrameworkSuppliers
cataloguesand description of the Servicesas set out in Framework
Schedule (Services and Key Performarnodicators);and

1.2.2 all of the terms of the proposedCallOff Agreementare laid down in
this FrameworkAgreementand the Template Call Off Termsdo not
require amendment or any supplementary terms and conditions
(other than the inclusionof optional provisionsalreadyprovidedfor in
the TemplateCallOff Terms);and

1.2.3 the groundsfor use of the Direct Award Procedureset out in the
Invitation to Tenderare met.

then the ContractingAuthority may awarda CallOff Agreementin accordancewith the
DirectAwardProceduresetout in paragraph2 below.

1.3 If all of the terms of the proposedCallOff Agreementare not laid downin this Framework
Agreementanda ContractingAuthority:

1.3.1 requiresthe Supplierto developproposalsor a solution in respectof
such Contracting u t h o Seiviteg Reguirementand/or

1.3.2 needsto amendor refine the Template Call Off Termsto reflect its
ServicesRequirementso the extent permitted by and in accordance
with the Regulationand Guidance;

then the ContractingAuthority shallawarda CallOff Agreementin accordancewith the
Further Competition Proceduiget out in paragragh 3 below.

2. DIRECORDERIN®/ITHOUTA FURTHEROMPETITION

2.1 Subjectto paragraphl.2 aboveany ContractingAuthority awardinga CallOff Agreement
underthis FrameworkAgreementwithout holdinga further competitionshall:

2.1.1 developaclearStatementof Requirements;

2.1.2 make a reasonableestimation of the time needed and grade of
Supplierpersonnelnecessaryto meet the objectivesin the Statement
of Requirementscalculatean estimated time cost for each capable
supplieron the basisof this estimate,and applythe Award Criteriaset
out in paragraph2, Part A to this Schedules to suchestimatedtime
cost in order to establish which Supplier provides the most
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2.1.3

economicdly advantageoussolution and which shall therefore be
awardedthe CallOff Agreementand

on the basisset out above, award the Call Off Agreementwith the
successful Framewo&upplierin accordancewvith paragraph7 below.

3. FURTHEROMPETITIORROCEDURE

Contracting! dzii K 2 Qfligat®rs &

3.1 Any Contracting Authority awarding a Call Off Agreement under this Framework
Agreementthrougha FurtherCompetition Procedurshall:

(i)

(ii)

(iii)

3.11

3.1.2

3.1.3

developa Statementof Requirementssetting out its requirementsfor
the Serviceandidentify the FrameworkSupplierscapableof supplying
the Services;

amend or refine the Template Call Off Form and Template Call Off
Termdo reflectits ServicesRequirement®nly to theextent permitted
by and in accordancewith the requirementsof the Regulationgand
Guidance;

invite tenders by conductinga Further CompetitionProcedurefor its
Services Requirements in accordance with the Regulations and
Guidanceandin particular:

invite the FrameworkSuppliersidentified in accordancewith paragraph3.1.1 to
submit a tender in writing for eachproposedCallOff Agreementto be awarded
by giving written notice by email to the relevant Supplier Representativef
each FrameworSupplier;

set a time

limit for the receipt by it of the tenders which takes into account

factors such as the complexity of the subject matter of the proposed Call Off
Agreementandthe time neededto submittenders;and

keep each tender confidential until the time limit set out for the return of
tendershasexpired.

3.1.4

3.1.5

(@)
(b)
()

(d)

apply the Further Competition Award Criteria to the Framework
Suppliers' compliant tenders submitted through the Further
CompetitionProcedureasthe basisof its decisionto award a CallOff
Agreementfor its Servicefkequirements;

on the basis set out above, award its Call Off Agreementto the
successfuFrameworkSupplierin accordancewith paragraph7 which
Call Offagreement shall:

statethe Servicefkequirements;
statethe tender submittedby the successful Framewof&upplier;

state the charges payable for the Services Requirements in
accordance with the tender submitted by the successful
FrameworkSupplier;and

incorporatethe TemplateCallOff Formand TemplateCallOff Terms
(asmay be amendedor refined by the ContractingAuthority in
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accordance with paragraph 3.1.2 above) applicable to the
Services,

3.1.6 provide unsuccessfuFramework Supplierswith written feedbackin
relationto the reasonswvhy their tenderswere unsuccessful.

The Supplier'©bligations

3.2 The Suppliershallin writing, by the time and date specifiedby the ContractingAuthority
following an invitation to tender pursuant to paragraph 3.1.3 above, provide the
ContractingAuthority with either:

3.2.1 astatementto the effect that it doesnot wishto tender in relationto
the relevant Services Requirements;

3.2.2 the full detailsof its tender madein respectof the relevant Statement
of Requirementsin the eventthat the Suppliersubmitssuchatender,
it should includeas aminimum:

(& an email response subject line to comprise unique reference
numberand Suppliename,soasto clearlyidentify the Supplier;

(b) a brief summary,in the email (followed by a confirmation letter),
stating that the Supplier is bidding for the Statement of
Requirements;

(c) aproposalcovering theServicefRequirements.

(d) CVsof key personnel— as a minimum any lead consultant, with
others,asconsidered appropriatalongwith required stafflevels;
and

3.2.3 The Suppliershall ensurethat any prices submitted in relation to a
Further Competition Procedureeld pursuanto this paragraph3 shall
be basedon the ChargingStructureasset out in FrameworkSchedule
3 (FrameworkPricesand Charging Structure).

3.2.4 TheSupplieragreeshat:

(@ all tenders submitted by the Supplier in relation to a Further
Competition Procedureheld pursuantto this paragraph3 shall
remain open for acceptanceby the Contracting Authority for
ninety (90) Working Days(or suchother period specifiedin the
invitation to tender issuedby the relevant ContractingAuthority
in accordancevith the CallOff Procedure)and

(b) all tenderssubmitted by the Supplierare made and will be madein
goodfaith andthat the Supplierhasnot fixed or adjustedandwill
not fix or adjustthe price of the tender by or in accordancewith
any agreement or arrangement with any other person. The
Suppliercertifiesthat it hasnot andundertakeshat it will not:

0] communicateto any person other than the person inviting these tenders the
amount or approximateamount of the tender, exceptwhere the disclosure,in
confidence,of the approximateamount of the tender was necessaryto obtain
guotationsrequired forthe preparationof the tender; and
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(i) enter into any arrangementor agreementwith any other personthat he or the
other person(s)shallrefrain from submittinga tender or asto the amountof any
tendersto be submitted.

4. BEAUCTIONS

4.1 The ContractingAuthority shallbe entitled to formulate its Statementof Requirementsin
accordancewith paragraph3 above and invite the Supplierto a Further Competition
Procedureincluding a reverse auction in accordancewith the rules laid down by the
ContractingAuthority and theRegulations.

4.2 The Supplier acknowledgesthat Contracting Authorities may wish to undertake an
electronicreverseauction,where FrameworkSupplierscompetein real time by biddingas
the auction unfoldq"Electronic Reverse Auction.

4.3 Beforeundertakingan ElectronicReverseAuction,the relevant ContractingAuthority will
make an initial full evaluation of all tenders receivedin responseto its Statement of
Requirements. Th€ontractingAuthority will then invite to the ElectronicReverseAuction
only those tendersthat are admissiblein accordancewith the RegulationsTheinvitation
shall beaccompanied byhe outcomeof the full initial evaluationof the relevanttenders.

4.4 The ContractingAuthority will inform the FrameworkSuppliersof the specificationfor the
ElectronicReverseéAuction which shalhclude:

4.4.1 the information to be providedat auction,which mustbe expressedn
figuresor percentage®f the specifiedquantifiablefeatures;

4.4.2 the mathematicalformulato be usedto determine automaticranking
of bidson the basisof new prices and/omew valuessubmitted;

4.4.3 anylimits onthe valueswhich maybe submitted;

4.4.4 a description of any information which will be made available to
FrameworkSuppliersin the courseof the ElectronicReverseAuction,
and whenit will be madeavailableto them;

4.4.5 the conditionsunder which FrameworkSupplierswill be able to bid
and, in particular, the minimum differences which will, where
appropriate,be requiredwhenbidding;

4.4.6 relevant information concerningthe electronic equipment used and
the arrangementsandtechnical specification faronnection;

4.4.7 subjectto paragraph4.5 the date and time of the start of the
ElectronicReverseAuction;and

4.4.8 detailsof whenandhow the ElectronidReverseAuction willclose.

4.5 TheElectronicReverseAuctionmay not start soonerthan two (2) WorkingDaysafter the
date on whichthe specification fothe ElectronidReverseAuctionhasbeenissued.

4.6 Throughouteach phaseof the ElectronicReverseAuctionthe ContractingAuthority will
communicate to all Framework Suppliers sufficient information to enable them to
ascertairtheir relativeranking.

4.7 TheSupplieracknowledgesndagreeshat:

4.7.1 the Contracting Authority and its officers, servants, agents, group
companiesassigneesand customers(includingthe Authority) do not
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guaranteethat its accessto the ElectronicReverseAuction will be
uninterruptedor error-free;

4.7.2 its accessto the Electronic ReverseAuction may occasionallybe
restrictedto allowfor repairsor maintenanceand

4.7.3 it will comply with all such rules that may be imposed by the
ContractingAuthority in relation to the operation of the Electronic
ReverseéAuction.

4.8 TheContractingAuthority will closethe ElectronidReverseAuctionon the basisof:
4.8.1 adateandtime fixedin advance;

4.8.2 when no new prices or values meeting the minimum differences
required pursuantto paragraph4.4.5 have been receivedwithin the
prescribedelapsedtime period;or

4.8.3 whenallthe phaseshave been completed.
5. NOAWARD

5.1 Notwithstandingthe factthat the ContractingAuthority hasfolloweda procedureasset out
abovein paragraph2 or 3 (asapplicable)the ContractingAuthority shall beentitled at all
times to decline to make an award for its ServicesRequirements.Nothing in this
Framework Agreement shall oblige any Contracting Authority to award any Call Off
Agreement.

6. RESPONSIBILIFORAWARDS

6.1 The Supplieracknowledgeghat each ContractingAuthority is independentlyresponsible
for the conduct of its award of Call Off Agreementsunder this Framework Agreement
and that the Authority is not responsibleor accountablefor and shall have no liability
whatsoeverin relation to:

6.1.1 the conduct of Other Contracting Authorities in relation to this
FrameworkAgreement,or

6.1.2 the performance or non-performance of any Call Off Agreements
betweenthe Supplierand Other ContractingAuthorities entered into
pursuantto this FrameworkAgreement.

7. CALIOFF AWARBROCEDURE

7.1 Subject to paragraphsl to 6 above, a Contracting Authority may award a Call Off
Agreementwith the Supplierby sending (including electronically)a signed order form
substantiallyin the form (asmay be amendedor refined by the ContractingAuthority in
accordancewith paragraph 3.1.2 above) of the Template Order Form set out in
FrameworkSchedule4 (TemplateOrder Form and Template Call Off Terms).The Parties
agreethat any documentor communication(includingany documentor communication
in the apparentform of a Call OffAgreement)whichis not asdescribedin this paragraph?
shall notconstitute a CallOff Agreement undethis FrameworkAgreement.

7.2 Onreceiptof anorder form asdescribedn paragraph7.1from a ContractingAuthority the
Suppliershallacceptthe CallOff Agreementby promptly signingand returning (including
by electronicmeans)a copy of the order form to the ContractingAuthority concerned.
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7.3 Onreceipt of the signedorder form from the Supplier,the ContractingAuthority shall
send(includingby electronicmeans)a written notice of receiptto the Supplierwithin two
(2) Working Daysinda CallOff Agreement shalbe formed.
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FRAMEWORK SCHEDBLAWARCCRITERIA
1. GENERAL

1.1 This Framework Schedule6 is designedto assist ContractingAuthorities seeking to
award a Call Off Agreement on the basis of direct award or through reopening
competition under a Further Competition Procedurein accordancewith the Call Off
Procedure.

1.2 A CallOff Agreementshallbe awardedon the basisof most economicallyadvantageous
tender ("MEAT")from the point of view of the ContractingAuthority.

1.3 ThisFrameworkSchedules includesdetails of the evaluationcriteria and any weightings
that will be appliedto that criteria.
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PARTA:

NOTUSED
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PARTB: FURTHEROMPETITIONWARDCRITERIA

Thefollowingcriteriashallbe appliedto the Servicesetout inthe Suppliers' compliant
tenderssubmittedthrough theFurtherCompetition Procedure:

Criteria Criteria- rankedin order of importance Percentage Weighting®r rank
Number order of importancewhere
applicable)- to be set by the
ContractingAuthority conducting
the further competition

1 Quality Within the rangeof 60%

(resourcingtransferof skillsand
knowledge addedvalue,continuous
improvement,complaintsmanagement
function), technicaland professional
qualificationsandexperience.

2 Price Within therangeof 40%
(dayrates)

(Fixed Price)

Call off process
Further competition procedure

When a requirement arises the Contracting Bodies will be normally required to undertake a
further competition with suppliers thaaire successfully award the framewor&chedule 5 of
the framework agreement provides further guidance.

Direct Award procedure

The contracting body reserves the right to make direct award using the Digital training and
support services frameworkThe value of direct award is up to the threshold of £25,000 and
below, where at least one of the circumstances below applizisect award applies to all lots
and the circumstances in which this will be used are describedvdeloeach lot:-

Lot 1- Support to use government digital services
Circumstances

Pilots
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Buyers may wish to procure assisted digital support for testing purposes (a pilot). Where the
requirement in relation to a pilot is below the threshold of £25,000, the direct award
procedure may be used.

BackgroundThere are four phases in digital seevidesign: discovery, alpha, beta and live. As
part of the Digital Service Standard, government digital services are required to test their
assisted digital support, at least during the beta stage of development. To do this, buyers may
wish to procure a ot to test whether a proposed method of assisted digital support will

meet user needs.

Low Volumes

Buyers may wish to procure assisted digital support in low volumes, below the direct award
threshold of £25,000 per annum. This is likely to be for digi#avices where there is a very
low demand for support because most users of the specific service have digital skills and
access, or because the digital service is specialist and has a small overall number of users.

Criteria: The work should cost no motkan £25k.

Lot 2- Digital inclusion research and analysis

Circumstances:

Buyers may wish to procure a short burst of research or analysis from a supplier via Direct
Award. This may be to inform some immediate work such as a pilot or small progeatan

be specific to a particular geographical area or customer group. It may result in a short piece
of work highlighting the needs analysis for the next stage of digital inclusion for that buyer.
Criteria: The work should cost no more than £25k.

Lot 3 - Design of a digital inclusion course, product or intervention

CircumstancesBuyers may wish to procure a short burst of design work. This work could be
around the design of a digital inclusion course, product or intervention. This work is likely to
enable a forthcoming tight timescale to be met and may be about designing to imeet t

digital inclusion barriers for a particular customer group.

Criteria: The work should cost no more than £25k.

Lot 4- Delivery of digital inclusion / basic digital skills training

CircumstancesBuyers may wish to procure a short burst of digitalision/basic digital skills
training. This is likely to be the running or testing of a digital inclusion pilot or small project,
potentially with a single selected group of customers. Alternatively it may be to run a pilot or
small project to test viabtly of a new training method, or means to reach digitally excluded
people.

Criteria: The work should cost no more than 25k.

Lot 5- Digital inclusion marketing and promotion
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CircumstancesBuyers may wish to procure a short burst of digital inclusion marketing and/or
promotion activity. This is likely to be linked to the promotion of a pilot or small project or a
bespoke time limited piece of work.

Criteria: The work should cost no moreah 25k.
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FRAMEWORK SCHEDBLERAMEWORMANAGEMENT

1. INTRODUCTION

1.1 The following definitions shall apply in addition to the definitions containedin the
FrameworkSchedulél (Definitions):

"Supplier hasthe meaninggivento it in paragraph2.1.1of this
Framework FrameworkSchedule 8and
Manager"

"Supplier Review hasthe meaninggivento it in paragraph2.2.1 of this
Meetings" FrameworkSchedule.

1.2 The successfuldelivery of this Framework Agreementwill rely on the ability of the
Supplierand the Authority in developinga strategic relationship immediately following
the conclusionof this Framework Agreementwith the Supplier and maintaining this
relationshipthroughoutthe FrameworkPeriod.

1.3 To achievethis strategic relationship, there will be a requirement to adopt proactive
framework management activities which will be informed by quality Management
Information,andthe sharingof information betweerthe Supplierandthe Authority.

1.4 This FrameworkSchedule8 outlines the general structures and managementactivities
that the Parties shall followduring theFrameworkPeriod.

2. FRAMEWORK MANAGEMENT

2.1 FrameworkManagementStructure:

211

212

213

214

215

The Suppliershall provide a suitably qualified nominated contact (the
“Supplier Framework Managel’ who will take overall responsibility
for deliveringthe Servicegequiredwithin this FrameworkAgreement,
as wellas asuitablyqualifieddeputyto actin theirabsence.

The Suppliershall put in place a structure to managethe Framework
in accordance with Framework Schedule 2 (Servicesand Key
Performancdndicators).

A full governancestructurefor the Frameworkwill be agreedbetween
the Partiesduring theFrameworkAgreement implementation stage.

Following discussionsbetween the Partiesfollowing the Framework
CommencemeniDate, the Authority shall produce and issueto the
Supplier a draft Supplier Action Plan. The Supplier shall not
unreasonablywithhold itsagreementto the draft SupplierAction Plan.
TheSupplierActionPlanshall,unlessthe Authority otherwise Approves,
be agreedbetweenthe Partiesand comeinto effect within two weeks
from receipt by the Supplierof the draft SupplierAction Plan.

The Supplier Action Plan shall be maintained and updated on an
ongoing basisby the Authority. Any changesto the Supplier Action
Plan shall be notified by the Authority to the Supplier.The Supplier
shallnot unreasonablywithhold its agreementto any changego the
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Supplier Action Plan. Any such changesshall, unless the Authority

otherwise Approves,be agreedbetween the Partiesand come into
effectwithin two weeksfrom receiptby the Supplierof the Aut hor i ty’' s
notification.

2.2 SupplierReviewMeetings

2.2.1 Regular performance review meetings will take place at the
A u t h opremisgsthraughoutthe FrameworkPeriodandthereafter
until the FrameworkExpiryDate6 & { dzLRediewaSNS (i .y 3 & ¢

2.2.2 Theexacttimings and frequenciesof such SupplierReviewMeetings
will be determined by the Authority following the conclusionof the
Framework Agreement. It is anticipated that the frequency of the
SupplieReviewMeetingswill be onceeverymonth or less.TheParties
shall beflexibleaboutthe timingsof thesemeetings.

2.2.3 The purpose of the SupplierReviewMeetings will be to review the
S u p p Ipérfermdanceunder this FrameworkAgreementand, where
applicable,the S u p p ladherente® the SupplierAction Plan. The
agendafor eachSupplierReviewMeeting shallbe set by the Authority
and communicatedo the Supplierin advanceof that meeting.

2.2.4 The SupplierReviewMeetings shall be attended, as a minimum, by
the Authority Representative(gind theSupplierfFrameworkManager.

3. KEYPERFORMANM@EDICATORS

3.1 The KPIsapplicableto this FrameworkAgreementare set out in FrameworkSchedule2
(ServicemandKeyPerformancdndicators).

3.2 The Supplier shall establish processesto monitor its performance againstthe agreed
KPIsTheSuppliershall atall timesensurecompliancewith the standardssetby the KPls.

3.3 The Authority shall review progressagainstthese KPIsto evaluatethe effectivenessand
efficiency of which the Supplier performs its obligations to fulfil this Framework
Agreement.

3.4 TheS u p p ladhievemenf KPIsshallbe reviewedduringthe SupplieReviewMeetings,
in accordancewith paragraph2.2 above, and the review and ongoing monitoring of
KPIswill form a key part of the framework managementprocessas outlined in this
FrameworkSchedules.

3.5 TheAuthority reservesthe right to adjust,introduce new, or remove KPIghroughout the
FrameworkPeriod, howeverany significantchangeso KPIsshallbe agreedbetween the
Authority and theSupplier.

3.6 The Authority reservesthe right to use and publish the performanceof the Supplier
againstthe KPlsvithout restriction.

4. EFFICIENORACKINGERFORMANGHEASURES
4.1 The Supplier shall cooperate in good faith with the Authority to develop efficiency

tracking performancemeasuresfor this FrameworkAgreement.Thisshall include but is
not limited to:
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4.1.1 trackingreductionsin product volumesand product costs,in order to
demonstrate that Contracting Authorities are consumingless and
buyingmore smartly;

4.1.2 developingadditional KPIsto ensurethat the FrameworkAgreement
supports the emerging target operating model across central
government (particularlyn line with centralisedsourcingand category
management,procurement delivery centres and payment processing
systemsandshared serviceentres).

4.2 Thelist in paragraph4.1is not exhaustiveand may be developedduring the Framework
Period.

4.3 The metrics that are to be implementedto measureefficiency shall be developedand
agreedbetween the Authority and the Supplier.Suchmetrics shall be incorporatedinto
the list of KPIsset out in Framework Schedule2 (Servicesand Key Performance
Indicators).

4.4 The ongoingprogressand developmentof the efficiencytracking performance measures
shallbe reportedthroughframeworkmanagementctivitiesasoutlinedin this Framework
Schedules.

ESCALATIORROCEDURE

5.1 In the event that the Authority and the Supplierare unable to agreethe performance
scorefor any KPIduring a SupplierReviewMeeting, the disputedscoreshallbe recorded
and the matter shall be referred to the Authority Representativeand the Supplier
Representativein order to determine the best course of action to resolve the matter
(which may involve organisingan ad-hoc meeting to discussthe performance issue
specifically).

5.2 In caseswhere the Authority Representativeand the Supplier Representativefail to
reach a solution within a reasonableperiod of time, the matter shall be dealt with in
accordancawith the proceduresetout in Claug 48 (Dispute Resolution).
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FRAMEWORK SCHEDULE 9: MANAGEMIERRMATION

1. GENERAREQUIREMENTS

1.1 The Suppliershall operate and maintain appropriate systems,processesand recordsto
ensurethat it can, at all times, deliver timely and accurateManagementinformation to
the Authority in accordancevith the provisionsof this FrameworkScheduleo.

1.2 The Suppliershall also supply such Managementinformation as may be required by a
ContractingAuthority in accordancevith the termsof a Call OffAgreement.

2. MANAGEMENTNFORMATIORNDFORMAT

2.1 The Supplieragreesto provide timely, full, accurateand complete Ml Reportsto the
Authority whichincorporatesthe data, in the correctformat, required bythe MI Reporting

Template. The initial Ml ReportingTemplateis set out in the Annexto this Framework
Schedule.

2.2 The Authority may from time to time make changesto the Ml Reporting Template
includingto the datarequired or format of the report and issuea replacementversionof
the MI ReportingTemplateto the Supplier. The Authority shall give notice in writing of
any suchchangeto the Ml ReportingTemplateand shallspecifythe date from which the
replacementM| ReportingTemplatemust be usedfor future Ml Reportswhich date shall
be at leastthirty (30)calendardaysfollowingthe date of the notice.

2.3 If the MI ReportingTemplateis amendedby the Authority at any time, thenthe Supplier
agreesto provide all future MI Reportsin accordancewith the most recentMI Reporting
Templateissuedby the Authority.

2.4 TheAuthority may providethe Suppliewith supplementalguidancefor completingthe M
ReportingTemplateor submitting Ml Reportsfrom time to time which may for example
indicate which fields are mandatory and which are optional. The Supplier agrees to
completethe Monthly MI Reportin accordancevith anysuch guidance.

2.5 The Supplier may not make any amendmentto the current Ml Reporting Template
without the prior Approvalof the Authority.

2.6 The Authority shall have the right from time to time (on reasonablewritten notice) to
amend the nature of the Managementinformation which the Supplieris required to
supplyto the Authority.

3. FREQUENGWDCOVERAGE

3.1 All MI Reportsmust be completedby the Supplierusingthe Ml ReportingTemplateand
returned to the Authority on or prior to the ReportingDate every Month during the
FrameworkPeriod and thereafter, until all transactionsrelating to Call Off Agreements
havepermanentlyceased.

3.2 The MI Report should be used (among other things) to report Orders received and
transactionsoccurring during the Month to which the MI Report relates, regardlessof
when the work was actually completed. For example,if an invoiceis raisedfor October
but the work was actuallycompletedin Septemberthe Suppliermust report the invoice
in October'sMI Reportand notSeptember's.EachOrderreceivedby the Suppliemustbe
reportedonly oncewhenthe Orderisreceived.
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3.3 The Supplier must return the Ml Report for each Month even where there are no
transactiongo report in the relevantMonth (a"Nil Return’).

3.4 The Suppliermust inform the Authority of any errors or correctionsto the Management
Information:

3.4.1 in the next Ml Report due immediately following discoveryof the
error by the Supplier;or

3.4.2 as a result of the Authority querying any data containedin an Ml
Report.

4. SUBMISSIONFTHEMONTHLYI REPORT

4.1 ThecompletedMI Reportshallbe completedelectronicallyand returnedto the Authority
by uploading theelectronic Ml Report computer file to the reporting mechanism as
prescribedby the Authority in accordancewith the instructionsprovidedby the Authority.

4.2 The Authority reservesthe right (acting reasonably)to specify that the Ml Report be
submitted by the Supplier using an alternative communicationto that specified in
paragraph 4.1 above such as email. The Supplier agreesto comply with any such
instructionsprovidedthey do not materiallyincreasethe burdenon the Supplier.

5. DEFECTIVMANAGEMENINFORMATION

5.1 The Supplier acknowledgesthat it is essentialthat the Authority receivestimely and
accurate Management Information pursuant to this Framework Agreement because
Management Informatioris usedby the Authority to inform strategicdecisionmaking.

5.2 Followingan Ml Failurethe Authority may issueremindersto the Supplieror require the
Supplierto rectify defectsin the MI Reportprovidedto the Authority. The Suppliershall
rectify any deficientor incomplete M| Reportas soonas possibleand not more than five
(5) Working Days$ollowingreceiptof anysuch reminder.

Meetings

5.3 The Supplieragreesto attend meetings between the Partiesin personto discussthe
circumstance®f any Ml Failure(s)at the requestof the Authority (without prejudiceto
any other rights the Authority may have). If the Authority requestssucha meeting the
Suppliershall proposemeasuresto ensurethat the Ml Failuresare rectified and do not
occurin the future. The Partiesshalldocumentthese measuresand continueto monitor
the Supplier's performance.
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ANNEXL: M| REPORTINTEMPLATE

ANNEX 1 MI
REPORTING TEMPL
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FRAMEWORK SCHEDWOENOTUSED

FRAMEWORK SCHEDWLEMARKETING
6. INTRODUCTION

6.1 This FrameworkSchedulell describesthe activitiesthat the Supplierwill carry out as
part of its ongoing commitment to the marketing of the Servicesto Contracting
Authorities.

7. MARKETING

7.1 Marketing contactetails:
7.1.1[REDACTED]
7.1.2[REDACTED]
7.1.3Te.[REDACTEEmail[REDACTED]
8. AUTHORITPUBLICATIONS
8.1 The Authority will periodicallyupdate and revise marketing materials. The Suppliershall

supplycurrentinformation for inclusionin suchmarketingmaterialswhenrequired bythe
Authority.

8.2 Suchinformation shallbe providedin the form of a completedtemplate, suppliedby the
Authority togetherwith the instruction forcompletionandthe date for its return.

8.3 Failureto comply with the provisions of paragraphs38.1 and 8.2 may result in the
Supplier'sexclusiorfrom the useof suchmarketingmaterials.

9. SUPPLIERUBLICATIONS

9.1 Any marketing materials in relation to this Framework Agreementthat the Supplier
produces must comply in all respectswith the Branding Guidance.The Supplier will
periodicallyupdateandrevise sucimarketingmaterials.

9.2 The Supplier shall be responsible for keeping under review the content of any
information whichappearsonthe S u p p Iwebsitedndwhichrelatesto this Framework
Agreementandensuring thatsuch informatioriskeptup to date at all times.

93



FRAMEWORK SCHEDWRECONTINUOUSIPROVEMENT ANBENCHMARKING
1. DEFINITIONS

1.1 In this Framework Schedulel2, the following expressionsshall have the following

Services"

"Comparable Rates"

"Comparable Supply"

"ComparableServices

"ComparisonGroup"

"EquivalentData"

"Good Value"

meanings:
"BenchmarkedRates" meansthe FrameworkPricesfor the Benchmarkedervices
"BenchmarkReview" meansa review of the Servicescarried out in accordance
with this Framework Schedulel2 to determine whether
those Services represe@oodValue
"Benchmarked means any Services included within the scope of a

BenchmarlRkeviewpursuantto this FrameworkSchedulel 2

means rates payable by the Comparison Group for
ComparableServiceshat can be fairly comparedwith the
FrameworkPrices

meansthe supply of Servicesto another customerof the
Supplierthat arethe sameor similarto the Services

meansServicegshat are identicalor materially similarto the
Benchmarked Services (including in terms of scope,
specification,volume and quality of performance)provided
that if no identical or materially similar Servicesexistin the
market, the Supplier shall propose an approach for
developinga comparableServicebenchmark

means a sample group of organisations providing
ComparableServiceswhich consistsof organisationswhich
are either of similar size to the Supplier or which are
similarly structured in terms of their businessand their
service offering so as to be fair comparators with the
Supplieror which,are bestpracticeorganisations

means data derived from an analysisof the Comparable
Rates and/or the Comparable Services (as applicable)
providedby the ComparisorGroup

meansthat the BenchmarkedRatesare within the Upper
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Quartile

"Upper Quartile" means,in respectof BenchmarkeRates that basedon an
analysis of Equivalent Data, the BenchmarkedRates, as
comparedto the range of prices for ComparableServices,
are within the top 25%in terms of bestvalue for money for
the recipientsof ComparableServices.

2. BACKGROUND
2.1 TheSupplieracknowledgeshat the Authority wishesto ensurethat the Servicesrepresent
valuefor moneyto the taxpayerthroughoutthe FrameworkPeriod.

2.2 ThisFrameworkSchedulel2 (Continuousimprovementand Benchmarkingkets out the
following processesto ensure this Framework Agreementrepresentsvalue for money
throughoutthe FrameworkPeriodand subsequentlywhile any CallOff Agreementsremain
in force:

2.2.1 Benchmarking;
2.2.2 Continuoudmprovement;
3. BENCHMARKING

3.1 FrequencyPurposeand Scope oBenchmarkReview

3.1.1 The Suppliershallcarry out BenchmarkReviewsof the Servicesvhen
sorequestedby the Authority.

3.1.2 The Authority shall not be entitled to request a BenchmarkReview
during the first six (6) Month period from the Framework
CommencemenDate nor at intervalsof lessthan twelve (12) Months
after anypreviousBenchmarkReview.

3.1.3 Thepurposeof a BenchmarkReviewwill be to establishwhether the
BenchmarkedServicesare, individually and/or as a whole, Good
Value.

3.1.4 The Servicesthat are to be the BenchmarkedServiceswill be
identified by the Authority in writing.

3.2 BenchmarkingProcess

3.2.1 The Suppliershall produceand sendto the Authority for Approval,a
draft planfor the Benchmarkkeview.

3.2.2 Theplanmustinclude:
(a) aproposedtimetablefor the BenchmarkReview;
(b) adescription otthe benchmarkingnethodologyto be used;

(c) a descriptionthat demonstratesobjectively and transparentlythat
the benchmarkingmethodologyto be usedis capableof fulfilling
the benchmarking purposeind
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(d) a description of how the Supplier will scope and identify the
ComparisorGroup.

3.2.3 The Authority must give notice in writing to the Supplierwithin ten
(10) Working Daysafter receivingthe draft plan, advisingwhether it
Approvesthe draft plan, or, if it does not approve the draft plan,
suggesting amendments to that plan. The Authority may not
unreasonablywithhold or delayits Approvalof the draft planand any
suggestecamendmentanust be reasonable.

3.2.4 Where the Authority suggestsamendmentsto the draft plan under
paragraph3.2.3 the Suppliermust produce an amendeddraft plan.
Paragrapl8.2.2shall applyto anyamendeddraft plan.

3.2.5 Onceit hasreceivedthe Approvalof the draft plan,the Suppliershall:

(@) finalise the Comparison Group and collect data relating to
ComparableRates.The selectionof the ComparableRates(both
in terms of number and identity) shall be a matter for the
Supplier's profession@idgmentusing:

0] marketintelligence;

(i) the Supplier's owrdataandexperience;

(iii) relevantpublished informationand

(iv) pursuant to paragraph3.2.7 below, information from other suppliers or

purchaseron Comparabldrates;

(b) by applying the adjustment factors listed in paragrap 3.2.7 and
from an analysisof the ComparableRates,derive the Equivalent
Data;

(c) using theEquivaleniDatato calculatethe UpperQuartile;

(d) determine whether or not each BenchmarkedRateis, and/or the
Benchmarked Ratess awhole are, Good Value.

3.2.6 The Supplier agreesto use its reasonable endeavoursto obtain
information from other suppliersor purchasereon Comparabldrates.

3.2.7 Incarryingout the benchmarkinganalysighe Suppliemayhaveregard
to the following matters when performinga comparative assessment
of the BenchmarkedRatesand the ComparableRatesin order to
deriveEquivalenData:

(@) the contractualterms and businessenvironment under which the
ComparableRatesare being provided (including the scale and
geographical spreadf the customers);

(b) exchangeates;

(c) anyother factorsreasonablyidentified by the Supplierwhich, if not
taken into consideration, could unfairly cause the Supplier's
pricingto appearnon-competitive.

3.3 BenchmarkingReport:
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3.3.1 For the purposesof this Framework Schedule12 ¢ . SY OKY | NJ Ay 3
w S LI2sNdfirheanthe report producedby the Supplierfollowing the
Benchmark Review and as further described in this Framework
Schedulel?;

3.3.2 TheSuppliershallpreparea BenchmarkindReportand deliverit to the
Authority, at the time specified in the plan Approved pursuantto
paragraph3.2.3 of this Schedulel2, setting out its findings. Those
findingsshall berequired to:

(8 includeafindingasto whetheror not a Benchmarkederviceand/or
whether the BenchmarkedServicesas a whole are, Good Value;

(b) if any of the BenchmarkedServicesare, individuallyor as a whole,
not Good Value, specifythe changesthat would be required to
makethat BenchmarkedServiceor the BenchmarkedServicesas
awhole GoodValue;and

(c) include sufficient detail and transparencyso that the Authority can
interpret andunderstandhow the Suppliethascalculatedwhether
or not the BenchmarkedServicesare, individuallyor as a whole,
GoodValue.

3.3.3 The Parties agree that any changesrequired to this Framework
Agreement identified in the Benchmarking Report may be
implemented at the direction of the Authority in accordancewith
Clausel9.1(VariationProcedure).

3.3.4 The Authority shall be entitled to publish the results of any
benchmarking of the Framework Prices to Other Contracting
Authorities.

4. CONTINUOUBPROVEMENT

4.1 The Suppliershall adopt a policy of continuousimprovementin relation to the Services
pursuantto whichit will regularlyreview with the Authority the Servicesand the manner
in whichit is providingthe Servicesvith aviewto reducingthe Authority'scosts,the costs
of ContractingAuthorities (includingthe FrameworkPrices)and/or improvingthe quality
and efficiencyof the Services.The Supplierand the Authority will provide to eachother
any information which may be relevant to assistingthe objectives of continuous
improvementandin particular reducing costs.

4.2 Without limiting paragraph4.1, the Suppliershall produce at the start of each Contract
Yeara plan for improvingthe provisionof Servicesand/or reducingthe Chargegproduced
by the Supplierpursuantto this Schedulel2 under all CallOff Agreementsand reducing
the FrameworkPrices(without adverselyaffecting the performanceof the Framework
Agreement or any Call Off Agreement) during that Contract Year ("Continuous
Improvement Plan") for the Approval of the Authority. The Continuousimprovement
Planshallinclude,as aminimum,proposalsin respectof the following:

4.2.1 identifying the emergenceof new and evolving technologieswhich
couldimprovethe Services;
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4.2.2

4.2.3

4.2.4

4.2.5

4.2.6

4.2.7

4.2.8

identifying changesn behaviourat ContractingAuthoritiesthat result
in acostsavinganda reductionin the FrameworkPrices;

improvingthe way in which the Servicesare sold via the Framework
Agreementthat mayresultin reducedFrameworkPrices;

identifying and implementing efficienciesin the Supplier'sinternal
processesand administration that may lead to cost savingsand
reductionsin the FrameworkPrices;

identifying and implementing efficienciesin the way the Authority
and/or Contracting Authorities interact with the Supplierthat may
leadto costsavingsandreductionsin the FrameworkPrices;

identifying and implementing efficiencies in the Supplier's supply
chainthat may lead to costsavingsand reductionsin the Framework
Prices;

baseliningthe quality of the Supplier'sServicesand its cost structure
and demonstratingthe efficacy of its ContinuousimprovementPlan
on eachelementduringthe FrameworkPeriod;and

measuringand reducing the sustainabilityimpacts of the Supplier's
operations and supplychains pertaining to the Services, and
identifying opportunities to assistContractingAuthorities in meeting
their sustainabilityobjectives.

4.3 Theinitial ContinuousmprovementPlanfor the first (1*') ContractYearshallbe submitted
by the Supplierto the Authority for Approvalwithin ninety (90) Working Days of the first
Order or six (6) Months following the FrameworkCommencementDate, whicheveris

earlier.

4.4 The Authority shall notify the Supplier of its Approval or rejection of the proposed
ContinuousimprovementPlanor any updatesto it within twenty (20) Working Daysof
receipt. Within ten (10) Working Daysof receipt of the Authority's notice of rejectionand
of the deficiencies of the proposed Continuousimprovement Plan, the Suppliershall
submit to the Authority a revised ContinuousimprovementPlanreflecting the changes
required. Once Approved by the Authority, the programme shall constitute the
ContinuoudmprovementPlanfor the purposesof this Agreement.

4.5 Once the first Continuousimprovement Plan has been Approved in accordancewith

paragraph4.4:
45.1

45.2

the Suppliershall use all reasonableendeavoursto implement any
agreeddeliverablesin accordancewith the Continuousimprovement
Plan;and

the Partiesagreeto meet as soon as reasonablypossiblefollowing
the start of each quarter (or as otherwise agreed between the
Authority and the Supplier)to review the Supplier'sprogressagainst
the ContinuoudmprovementPlan.

4.6 The Suppliershallupdate the ContinuousimprovementPlanasand when requiredbut at
least once every ContractYear(after the first (1*) ContractYear)in accordancewith the
procedureandtimescalesetout in paragraph.2
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4.7 All costsrelatingto the compilationor updatingof the ContinuousimprovementPlan and
the costsarisingfrom anyimprovementmadepursuantto it andthe costsof implementing
any improvement, shall have no effect on and are includedin the FrameworkPrices.

4.8 Shouldthe Supplier'scostsin providingthe Servicego ContractingAuthoritiesbe reduced
asa result of any changesmplementedby the Authority and/or ContractingAuthorities,
all of the cost savingsshall be passedon to Contracting Authorities by way of a
consequentiabndimmediatereductionin the FrameworkPricesfor the Services.
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FRAMEWORK SCHEDWBESUARANTEENOT USED

[INSERTHENAMEOF THESUARANTOR]
- AND-

[INSERT THEAMEOFTHEBENEFICIARY]

DEEBOFGUARANTEE
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DEEBDFGUARANTEE

THISDEEBDFGUARANTEEmadethe

BETWEEN

dayof 20[ ]

(1) [Insert the name of the Guarantpfa company incorporated in England and Wales] with number
[insert company no.] whose registered office idinsert details of theGuarantor's registered
office here] PR] [a company incorporated under the lawgin§ert country] registered irfinsert
country]with number[insert numberlat [insert place of registrationlwhose principal office is at
[insert office details]d D dzI NJ); if fa2obklof

(2) [The Authority] [nsert name of Contracting Authority who is Party to the Guaranteed Agreément

whose principal office is at [

WHEREAS

G.18Y SHAOAT NE £

(A) The Guarantor has agreed, in consideration of the Beneficiagriaeg into the Guaranteed
Agreement with the Supplier, to guarantee all of the Supplier's obligations under the

Guaranteed Agreement.

(B) It is the intention of the Parties that this document be executed and take effect as a deed.

Now in consideration fathe Beneficiary entering into the Guaranteed Agreement, the Guarantor
hereby agrees with the Beneficiary as follows:

1. DEFINITIONS AND INRERETATION

In this Deed of Guarantee:

1.1 unless defined elsewhere in this Deed of Guarantee or the context requireswitie, defined

terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;

1.2 the words and phrases below shall have the following meanings:

["Authority"”

['Beneficiary"

['Call Off Agreement"”

["Framework
Agreement"

['Goods"

['Guaranteed
Agreement"

[Guaranteed
Obligations"

has the meaning given to it in the Framework Agreemer

means [the Authority] [insert name of the Contractil
Authority with whom the Supplier enters into a Call (
Agreement] and "Beneficiaries" shall be constru
accordingly;]

has the meaning given to it in the Framewdgreement;]
means the Framework Agreement for the Goods anc

Services dated on or about the date hereof made betwt
the Authority and the Supplier;]

has the meaning given to it in the Framework Agreemer

means [the Framework Agreement] [the Call (
Agreement] made between the Beneficiary and t
Supplier on [insert date];]

means all obligations and liabilities of the Supplier to
Beneficiary under the Guaranteedgweement together
with all obligations owed by the Supplier to the Benefici
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that are supplemental to, incurred under, ancillary to
calculated by reference to the Guaranteed Agreement;

['Services" has the meaning given to it in the Framew@freement;]

1.1 referencedo this Deedof Guaranteeandanyprovisionsof this Deedof Guaranteeor to any
other document or agreement (including to the Guaranteed Agreement) are to be
construedasreferencesto this Deedof Guarantee those provisionsor that documentor
agreementin force for the time being and as amended,varied, restated, supplemented,
substitutedor novatedfrom time to time;

1.2 unlessthe context otherwise requires, words importing the singularare to include the
pluralandviceversa;

1.3 referencedo apersonareto be construedto includethat person'sassigneesr transferees
or successorf title, whetherdirect or indirect;

l.4thewords” ot tamdf b t h e ararnotsodé construedasconfiningthe meaningof any
following words to the classof thing previously stated where a wider construction is

possible;
1.5 unlessthe contextotherwiserequires,referenceto a genderincludesthe other gender and
the neuter;
1.6 unlessthe context otherwise requires, referencesto an Act of Parliament, statutory
provisionor statutory instrumentinclude a referenceto that Act of Parliament,statutory
provisionor statutory instrument as amended,extendedor re-enactedfrom time to time
andto anyregulationsmadeunderit;
1.7 unlessthe context otherwise requires, any phraseintroduced by the words“ i ncl udi ng"” ,
“incl “imas 't , téxa rhpdsimnilar, shallbe construedas illustrative and
without limitation to the generalityof the relatedgeneral words;
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1.8 referencesto Clause@nd Schedulesre, unlessotherwiseprovided,referencesto Clauses
of andScheduleso this Deedof Guaranteeand

1.9 referencesto liability are to include any liability whether actual, contingent, present or
future.

GUARANTEANDINDEMNITY

2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the
Beneficiary to procure that the Supplier duly and punctually performs all of the
GuaranteedObligationsnow or hereafter due, owing or incurred by the Supplierto the
Beneficiary.

2.2 The Guarantorirrevocablyand unconditionally undertakesupon demandto pay to the
Beneficiaryall monies and liabilities which are now or at any time hereafter shall have
become payable by the Supplierto the Beneficiaryunder or in connection with the
GuaranteedAgreementor in respectof the GuaranteedObligationsasif it were a primary
obligor.

2.31If at any time the Suppliershallfail to perform any of the GuaranteedObligations,the
Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the
Beneficiarythat, upon first demandby the Beneficianyit shall,at the costand expenseof
the Guarantor:

2.3.1 fully, punctuallyand specificallyperform suchGuaranteedObligations
asif it were itself a direct and primary obligor to the Beneficiaryin
respectof the GuaranteedObligationsand liable asif the Guaranteed
Agreementhad been entered into directly by the Guarantorand the
Beneficiaryand

2.3.2 asa separateand independentobligation and liability, indemnify and
keep the Beneficiaryindemnified againstall losses,damages,costs
and expenses (including VAT thereon, and including, without
limitation, all courtcostsandall legalfeeson a solicitor ancbwn client
basis, together with any disbursements,)of whatever nature which
mayresultor whichsuchBeneficiarynaysuffer,incuror sustainarising
in anyway whatsoeverout of a failure by the Supplierto perform the
GuaranteedObligationssavethat, subjectto the other provisionsof
this Deed of Guarantee,this shall not be construed as imposing
greater obligationsor liabilities on the Guarantorthan are purported
to be imposedon the Supplierunder the GuaranteedAgreement.

2.4 As a separateand independentaobligation and liability from its obligationsand liabilities
under Clauses2.1 to 2.3 above, the Guarantor as a primary obligor irrevocably and
unconditionallyundertakesto indemnify and keepthe Beneficiaryindemnifiedon demand
againstall losses,damages,costs and expenses(including VAT thereon, and including,
without limitation, all legal costs and expenses)of whatever nature, whether arising
under statute, contract or at common law, which such Beneficiarymay suffer or incur if
any obligationguaranteedoy the Guarantoris orbecomesunenforceablejnvalidor illegal
asif the obligation guaranteedhad not becomeunenforceable jnvalid or illegal provided
that the Guarantor'sliability shall be no greater than the Supplier'sliability would have
beenif the obligation guaranteedhad notbecomeunenforceablejnvalidor illegal.
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3. OBLIGATIONOENTERNTOANEWCONTRACT

3.1 If the GuaranteedAgreementis terminated for any reason,whether by the Beneficiary or
the Supplier, or if the Guaranteed Agreementis disclaimedby a liquidator of the
Supplieror the obligationsof the Supplierare declaredto be void or voidable for any
reason,then the Guarantorwill, at the requestof the Beneficiaryenter into a contract
with the Beneficiaryin terms mutatis mutandisthe sameas the GuaranteedAgreement
and the obligationsof the Guarantorunder suchsubstitute agreementshall be the same
asif the Guarantorhad been original obligor under the GuaranteedAgreementor under

an agreemententered into on the sameterms and at the sametime asthe Guaranteed
Agreementwith the Beneficiary.

4. DEMANDS ANNOTICES

4.1 Any demand or notice servedby the Beneficiaryon the Guarantorunder this Deed of
Guaranteeshall bein writing, addressed to:

4.1.JAddressof the Guarantorin Englandand Wales]
4.1.ZFacsimileNumber]

4.1.3 Forthe Attention of [insertdetails]

or suchother addressin Englandand Walesor facsimilenumber asthe Guarantorhas
from time to time notified to the Beneficiaryin writing in accordancewith the terms of

this Deedof Guaranteeasbeingan addressor facsimilenumber for the receipt of such
demandsor notices.

4.2 Any notice or demand servedon the Guarantoror the Beneficiaryunder this Deed of
Guaranteeshall bedeemedto havebeen served:

4.2.1 if deliveredby hand,at the time of delivery;or

4.2.2 if posted,at 10.00a.m. on the secondWorking Day after it was put
into the post;or

4.2.3 if sentby facsimile,at the time of despatchjf despatchedbefore5.00

p.m.on any WorkingDay,and in any other caseat 10.00a.m. on the
nextWorking Day.

4.3 In proving serviceof a notice or demandon the Guarantoror the Beneficiaryit shallbe
sufficientto provethat deliverywasmade,or that the envelopecontainingthe notice or
demand was properly addressedand posted as a prepaid first classrecorded delivery

letter, or that the facsimilemessagewas properly addressedand despatchedasthe case
maybe.

4.4 Any notice purported to be servedon the Beneficiaryunder this Deed of Guarantee
shallonly be valid whenreceivedin writing bythe Beneficiary.

5. BENEFICIARYROTECTIONS

5.1 The Guarantorshall not be dischargedor releasedfrom this Deedof Guaranteeby any
arrangement made between the Supplier and the Beneficiary (whether or not such
arrangementis madewith or without the assentof the Guarantor)or by any amendment
to or termination of the GuaranteedAgreementor by any forbearanceor indulgence
whether asto payment,time, performanceor otherwise granted by the Beneficiaryin
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relationthereto (whetheror not suchamendmenttermination, forbearanceor indulgence
is made with or without the assentof the Guarantor)or by the Beneficiarydoing (or
omitting to do) any other matter or thing which but for this provisionmight exonerate
the Guarantor.

5.2 ThisDeedof Guaranteeshallbe a continuingsecurityfor the GuaranteedObligationsand
accordingly:

5.2.1 it shall notbe discharged, reducedr otherwiseaffectedby any partial
performance(exceptto the extent of suchpartial performance)by the
Supplierof the GuaranteedObligations or by anyomissionor delayon
the part of the Beneficiaryin exercisingits rights under this Deed of
Guarantee;

5.2.2 it shall not be affected by any dissolution, amalgamation,
reconstruction,reorganisation,changein status, function, control or
ownership, insolvency,liquidation, administration, appointment of a
receiver, voluntary arrangement, any legal limitation or other
incapacityof the Supplierthe Beneficiarythe Guarantoror any other
person;

5.2.3 if, for any reason,any of the GuaranteedObligationsshall prove to
havebeenor shallbecomevoid or unenforceableagainstthe Supplier
for any reasonwhatsoeverthe Guarantorshallneverthelesse liable
in respectof that purported obligationor liability asif the samewere
fully valid and enforceableand the Guarantorwere principaldebtor in
respectthereof; and

5.2.4 the rights of the Beneficiaryagainstthe Guarantorunder this Deedof
Guaranteeare in addition to, shall not be affected by and shall not
prejudice,any other security,guarantee,indemnity or other rights or
remediesavailableto the Beneficiary.

5.3 The Beneficiaryshall be entitled to exerciseits rights and to make demandson the
Guarantorunderthis Deedof Guaranteeasoften as itwishesandthe makingof ademand
(whether effective, partial or defective)in respectof the breachor non performanceby
the Supplierof any GuaranteedObligationshallnot precludethe Beneficiaryfrom making
a further demandin respectof the sameor some other default in respectof the same
GuaranteedObligation.

5.4 TheBeneficiaryshallnot be obligedbefore taking stepsto enforcethis Deedof Guarantee
againstthe Guarantorto obtain judgment againstthe Supplieror the Guarantoror any
third party in any court, or to makeor file any claimin a bankruptcyor liquidationof the
Supplieror any third party, or to take any action whatsoeveragainstthe Supplieror the
Guarantoror anythird partyor to resortto anyother securityor guarantee or other means
of payment. No action (or inaction) by the Beneficiaryin respectof any suchsecurity,
guaranteeor other meansof paymentshallprejudiceor affectthe liability of the Guarantor
hereunder.

5.5 TheBeneficiary'sights under this Deedof Guaranteeare cumulativeand not exclusive of
any rights provided by law and may be exercisedfrom time to time and as often asthe
Beneficiarydeemsexpedient.
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5.6 Anywaiverbythe Beneficiaryof anytermsof this Deed of Guaranteepr of any Guaranteed
Obligationsshall only be effective if givenin writing and then only for the purposeand
uponthe termsand conditions,if any,on whichit is given.

5.7 Anyrelease,dischargeor settlementbetweenthe Guarantorand the Beneficiaryshall be
conditionalupon no security,dispositionor paymentto the Beneficiaryby the Guarantor
or any other person being void, set asideor ordered to be refunded pursuant to any
enactmentor law relating to liquidation, administrationor insolvencyor for any other
reason whatsoeveandif suchcondition shalhot befulfilled theBeneficiaryshallbe entitled
to enforcethis Deedof Guaranteesubsequenthasif suchrelease dischargeor settlement
had not occurred and any such payment had not been made. The Beneficiary shall be
entitled to retain this security after as well as before the payment, discharge or
satisfactionof all monies,obligationsand liabilities that are or may becomedue owing or
incurred to the Beneficiaryfrom the Guarantorfor such period as the Beneficiarymay

determine.
6. GUARANTORITENT

6.1 Without prejudice to the generality of Clause 5 ( B e n e f iprotéecaonsy, the
Guarantorexpresslyconfirmsthat it intendsthat this Deedof Guaranteeshallextendfrom
time to time to any (howeverfundamental)variation,increase gxtensionor addition of or
to the Guaranteed Agreemerand anyassociatedees,costsand/or expenses.

7. RIGHT®FSUBROGATION

7.1 TheGuarantorshall,at anytime whenthere isanydefaultin the performanceof anyof the
GuaranteedObligationsby the Supplier and/or any default by the Guarantorin the
performanceof any of its obligationsunder this Deedof Guarantee gxerciseany rights it

mayhave:
7.1.1 of subrogationand indemnity;

7.1.2 to take the benefit of, share in or enforce any security or other
guaranteeor indemnityforthe S u p p lobligatonsand

7.1.3 to provein the liquidationor insolvencyof the Supplier,

only inaccordancewith the B e n e f iwtitieraimsyuctisnsand shallhold any amount

recoveredas a result of the exerciseof suchrights on trust for the Beneficiaryand pay
the sameto the Beneficiaryon first demand. The Guarantorherebyacknowledgeshat

it hasnot takenany securityfrom the Supplierand agreesnot to do so until Beneficiary
receivesall moneyspayablehereunderand will hold any securitytakenin breachof this

Clauseon trust for the Beneficiary.

8. DEFERRADFRIGHTS

8.1 Until allamountswhich may be or becomepayableby the Supplierunderor in connection
with the GuaranteedAgreementhavebeenirrevocablypaidin full, the Guarantoragrees
that, without the prior written consentof the Beneficiaryjt will not:

8.1.1 exerciseanyrightsit mayhaveto be indemnifiedby the Supplier;

8.1.2 claim any contribution from any other guarantorof the Suppl i er ’ s
obligationsunderthe GuaranteedAgreement;
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8.1.3

8.14

8.1.5

take the benefit (in whole or in part and whether by way of
subrogationor otherwise) of any rights of the Beneficiaryunder the
GuaranteedAgreementor of any other guaranteeor security taken
pursuantto, or in connection withthe GuaranteedAgreement;

demandor acceptrepaymentin whole or in part of any indebtedness
now or hereafterdue from the Supplier;or

claimanysetoff or counterclaimagainstthe Supplier;

8.2 If the Guarantor receivesany payment or other benefit or exercisesany set off or
counterclaimor otherwise actsin breachof this Clause8, anything so receivedand any
benefit deriveddirectly or indirectly by the Guarantortherefrom shallbe held on trust for
the Beneficiaryand appliedin or towards dischargeof its obligationsto the Beneficiary
underthis Deedof Guarantee.

9. REPRESENTATIONNDWARRANTIES

9.1 TheGuarantorherebyrepresentsand warrantgo the Beneficianthat:

9.1.1

9.1.2

9.1.3

the Guarantoris duly incorporatedand is a validly existingcompany
underthe lawsof its placeof incorporation,hasthe capacityto sueor
be suedin itsown nameandhaspowerto carryon its businessaasnow
being conductedndto own its property andother assets;

the Guarantorhas full power and authority to execute, deliver and
perform its obligationsunder this Deedof Guaranteeand nolimitation
on the powers of the Guarantorwill be exceededas a result of the
Guarantorentering intothis Deedof Guarantee;

the executionand deliveryby the Guarantorof this Deedof Guarantee
and the performanceby the Guarantorof its obligationsunder this
Deed of Guarantee including, without limitation entry into and
performance of a contract pursuant to Clause3) have been duly
authorisedby all necessangorporateactionand do not contraveneor
conflictwith:

(& the Guarantor'smemorandumand articles of associationor other

equivalentconstitutionaldocuments;

(b) anyexistinglaw, statute, rule or regulationor any judgment,decree

(©)

9.14

9.1.5

or permit to whichthe Guarantoris subject;or

the terms of any agreement or other document to which the
Guarantoris a Party or which is binding upon it or any of its
assets;

all governmentaland other authorisations, approvals, licencesand
consents,required or desirable,to enable it lawfully to enter into,
exerciseits rights and comply with its obligationsunder this Deed of
Guarantee, and to make this Deed of Guarantee admissible in
evidencein its jurisdiction of incorporation, have been obtained or
effectedandarein full forceandeffect; and

this Deedof Guaranteeis the legalvalid and binding obligation of the
Guarantor and is enforceableagainstthe Guarantor in accordance
with itsterms.
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10. PAYMENTANDSETOFF

10.1 All sumspayableby the Guarantorunder this Deedof Guaranteeshall be paid without
any setoff, lien or counterclaim,deductionor withholding, howsoeverarising,exceptfor
those required by law, and if any deduction or withholding must be made by law, the
Guarantor will pay that additional amount which is necessaryto ensure that the
Beneficiaryeceivesa net amountequalto the full amount whichit would havereceivedif
the paymenthad beemmadewithout the deductionor withholding.

10.2 The Guarantorshall pay interest on any amount due under this Deedof Guaranteeat
the applicablerate under the Late Paymentof CommercialDebts (Interest) Act 1998,
accruingon a daily basisfrom the due date up to the date of actual payment, whether
before or after judgment.

10.3 TheGuarantorwill reimbursethe Beneficiarnfor all legaland other costs(including VAT)
incurred bythe Beneficiaryin connectionwith the enforcementof this Deedof Guarantee.

11. GUARANTORSCKNOWLEDGEMENT

11.1 The Guarantorwarrants,acknowledgesand confirmsto the Beneficiarythat it has not
entered into this Deedof Guaranteein relianceupon, nor hasit beeninducedto enter
into this Deedof Guaranteeby any representation,warranty or undertakingmade by or
on behalfof the Beneficiary(whether expressor implied and whether pursuantto statute
or otherwise)whichis not setout inthis Deedof Guarantee.

12. ASSIGNMENT

12.1 The Beneficiaryshall be entitled to assignor transfer the benefit of this Deed of
Guaranteeat anytime to any personwithout the consentof the Guarantorbeingrequired
andany such assignmerur transfershall notreleasethe Guarantorfrom its liability under
this Guarantee.

12.2 TheGuarantormay not assignor transfer any of its rights and/or obligationsunder this
Deedof Guarantee.

13. SEVERANCE

13.1 If anyprovisionof this Deedof Guarantees held invalid,illegalor unenforceablgor any
reasonby any court of competent jurisdiction, such provision shall be severedand the
remainderof the provisionshereof shallcontinuein full force and effect asif this Deedof
Guarantee had been executed with the invalid, illegal or unenforceable provision
eliminated.

14. THIRBPARTRIGHTS

14.1 A personwho is not a Party to this Deedof Guaranteeshall have no right under the
Contracts(Rightsof Third Parties)Act 1999to enforceanyterm of this Deedof Guarantee.
ThisClausedoesnot affect any right or remedy of any personwhich existsor is available
otherwisethan pursuantto that Act.

15. GOVERNINGAW
15.1 This Deed of Guaranteeand any non-contractual obligations arising out of or in

connectionwith it shallbe governedby and construedin all respectsin accordancewith
EnglisHaw.
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15.2 The Guarantorirrevocablyagreesfor the benefit of the Beneficiarythat the courts of
Englandshallhavejurisdictionto hear and determine any suit, action or proceedingsand
to settle any disputewhich may ariseout of or in connectionwith this Deedof Guarantee
andfor such purposeberebyirrevocablysubmitsto the jurisdictionof such courts.

15.3 Nothing contained in this Clauseshall limit the rights of the Beneficiaryto take
proceedingsagainstthe Guarantorin any other court of competentjurisdiction, nor shall
the taking of any such proceedingsin one or more jurisdictionspreclude the taking of
proceedingsin any other jurisdiction, whether concurrentlyor not (unlessprecludedby

applicabldaw).
15.4 TheGuarantorirrevocablywaivesany objectionwhich it may havenow or in the future

to the courts of Englandoeingnominatedfor the purposeof this Clauseon the ground of
venue or otherwise and agreesnot to claim that any suchcourt is not a convenientor
appropriateforum.

15.5 The Guarantor hereby irrevocably designates, appoints and empowers [the Supplier] [a
suitable alternative to be agreed if the Supplier's registered office is not in England or
Wales] either at its registered office or on facsimile number [insert tak from time to
time to act as its authorised agent to receive notices, demands, service of process and any
other legal summons in England and Wales for the purposes of any legal action or
proceeding brought or to be brought by the Beneficiary in respafcthis Deed of
Guarantee. The Guarantor hereby irrevocably consents to the service of notices and
demands, service of process or any other legal summons served in such way.

INWITNES®hereofthe Guarantorhascausedhis instrumentto be executed andlelivered
as aDeedthe dayandyearfirst beforewritten.

EXECUTHEA3 aDEEy
[Insertnameof the Guarantor]acting by{Insert/print names]

Director

Director/Secretary
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FRAMEWORK SCHEDWAANSURANCREQUIREMENTS
1. OBLIGATIONOMAINTAININSURANCES

1.1 Without prejudiceto its obligationsto the Authority under this FrameworkAgreement,
including its indemnity obligations, the Suppliershall for the periods specifiedin this
Schedulel4 take out and maintain, or procure the taking out and maintenanceof the
insurancesas set out in Annex1 (Requiredinsurancesynd any other insurancesas may
be required by applicableLaw (togetherthe “Insurance$ )The Suppliershallensurethat
eachof the Insurancess effectiveno later thanthe FrameworkCommencemenDate.

1.2 Thelnsuranceshallbe maintainedin accordancewith GoodIndustryPracticeand (so far
asis reasonablypracticable)on terms no lessfavourablethan those generallyavailable to
a prudentcontractorin respectof risksinsuredin the internationalinsurancemarket from
time to time.

1.3 Thelnsurancesshallbe taken out and maintainedwith insurerswho are of good financial
standingand of good reputein the internationalinsurancemarket.

1.4 The Supplier shall ensurethat the public and products liability policy shall contain an
indemnityto principalsclauseunderwhichthe Authority shall beindemnifiedin respectof
claims made againstthe Authority in respect of death or bodily injury or third party
property damagearising out of or in connectionwith the Servicesand for which the
Supplierislegallyliable.

2. GENERAOBLIGATIONS

2.1 Without limiting the other provisionsof this FrameworkAgreementthe Suppliershall:

2.1.1 take or procurethe takingof all reasonablerisk managementand risk
control measuredn relation to the Servicesasit would be reasonable
to expect of a prudent contractor acting in accordancewith Good
Industry Practice,includingthe investigationand reports of relevant
claimsto insurers;

2.1.2 promptly notify the insurersin writing of any relevant material fact
underanyInsurance®f which theSupplieris or becomesaware;and

2.1.3 hold all policiesin respectof the Insurancesand causeany insurance
broker effecting the Insurancego hold any insuranceslipsand other
evidenceof placingcoverrepresentingany of the Insurancego which
it is aparty.

3. FAILUREOINSURE

3.1 TheSuppliershallnot take any actionor fail to take anyactionor (insofarasis reasonably
within its power) permit anythingto occurin relationto it whichwould entitle anyinsurer
to refuseto payanyclaimunderanyof the Insurances.

3.2 Where the Supplierhasfailed to purchaseany of the Insurancesor maintain any of the
Insurancesin full force and effect, the Authority may elect (but shall not be obliged)
following written notice to the Supplierto purchasethe relevant Insurances,and the
Authority shallbe entitled to recoverthe reasonablgpremium and other reasonablecosts
incurredin connection therewithasa debt due from the Supplier.

4. EVIDENCEF POLICIES
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4.1 The Suppliershall upon the Framework CommencementDate and within 15 Working
Daysafter the renewalof eachof the Insurancesprovide evidence,in a form satisfactory
to the Authority, that the Insurancesare in force and effect and meet in full the
requirementsof this FrameworkSchedulel4. Receiptof suchevidenceby the Authority
shallnot in itself constitute acceptanceby the Authority or relieve the Supplierof any of
its liabilitiesand obligationsinderthis Agreement.

5. AGGREGATEMITOFINDEMNITY

5.1 Where the minimum limit of indemnity required in relation to any of the Insurancess
specifiedasbeing"in the aggregate™:

5.1.1 if aclaimor claimswhichdo not relate to this FrameworkAgreement
are notified to the insurerswhich, giventhe nature of the allegations
and/or the quantum claimedby the third party(ies),is likely to result
in a claimor claimsbeingpaid by the insurerswhich could reducethe
level of cover available below that minimum, the Supplier shall
immediatelysubmitto the Authority:

(8) detailsof the policyconcernedand

(b) its proposedsolutionfor maintainingthe minimumlimit of indemnity
specified;and

5.1.2 if and to the extent that the level of insurancecover availablefalls
below that minimum becausea claimor claimswhich do not relate to
this FrameworkAgreementare paid byinsurersthe Suppliershall:

(&) ensurethat the insurancecoverisreinstatedto maintainat all times
the minimum limit of indemnity specifiedfor claimsrelating to
this FrameworkAgreement;or

(b) if the Supplieris or hasreasonto believethat it will be unable to
ensurethat insurancecoveris reinstatedto maintainat all times
the minimum limit of indemnity specified,immediatelysubmitto
the Authority full detailsof the policy concernedand its proposed
solution for maintaining the minimum limit of indemnity
specified.

6. CANCELLATION

6.1 TheSuppliershallnotify the Authority in writing at leastfive (5) WorkingDaysprior to the
cancellationsuspensionterminationor non-renewalof anyof the Insurances.

7. INSURANCELAIMS

7.1 TheSuppliershallpromptly notify to insurersany matter arisingfrom, or in relationto, the
Serviceand/or this FrameworkAgreement fowhichit maybe entitled to claimunder any
of the Insuranceslin the event that the Authority receivesa claim relating to or arising
out of the Servicesor this Framework Agreement,the Supplier shall co-operate with
the Authority and assistit in dealing with such claims including without limitation
providing informatioranddocumentationin atimely manner.

7.2 Exceptwhere the Authority is the claimant party, the Suppliershall give the Authority
notice within twenty (20) WorkingDaysafter any insuranceclaimin excessf [insert sum
asdeterminedby TheAuthority relativeto its contractmanagement requiremeftrelating

112



to or arisingout of the provisionof the Serviceor this FrameworkAgreementon any of
the Insurancesor which, but for the applicationof the applicablepolicy excesswould be
madeon any of the Insurancesand (if required by the Authority) full detailsof the incident
givingriseto the claim.

7.3 Whereany Insurancerequirespaymentof a premium, the Suppliershallbe liable for and
shallpromptly pay suchpremium.

7.4 Where any Insuranceis subjectto an excessor deductible below which the indemnity
from insurersis excluded,the Suppliershall be liable for suchexcessor deductible. The
Suppliershallnot be entitled to recoverfrom the Authority any sum paid by way of excess
or deductible under the Insuranceswhether under the terms of this Framework
Agreementor otherwise.
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ANNEXL: REQUIREINSURANCES
PARTA: THIRCPARTYUBLI& PRODUCTISABILITINSURANCE
1. INSURED

1.1 TheSupplier
2. INTEREST
2.1 To indemnify the Insuredin respectof all sumswhich the Insuredshall becomelegally
liableto payasdamagesincluding claimant'sostsand expensesin respectof accidental:

2.1.1 deathor bodily injury to or sicknessijllnessor diseasecontractedby
anyperson;

2.1.2 lossof or damageto property;

happeningduringthe period of insurance(asspecifiedin Paragraptb of this Annex1 to
this Schedulel4) and arisingout of or in connectionwith the provisionof the Services
andin connectionwith this FrameworkAgreement.

3. LIMITOFINDEMNITY

3.1 Not lessthan £1,000,000in respectof any one occurrence,the number of occurrences
being unlimited, but £1,000,000any one occurrenceand in the aggregateper annumin
respectof productsandpollution liability.

4. TERRITORIAIMITS

4.1.1 [to bedetermined bythe Contracting Authority at Call Off
5. PERIOMFINSURANCE
5.1 Fromthe FrameworkCommencemenDate for the FrameworkPeriodand renewable
on anannualbasisunlessagreed otherwisdoy the Authority in writing.
6. COVEREATURESNDEXTENSIONS

6.1 Indemnityto principalsclause.
7. PRINCIPAEXCLUSIONS

7.1 War andrelated perils.
7.2 Nuclearandradioactiverisks.

7.3 Liabilityfor death,illness diseaseor bodilyinjury sustainecby employeesof the Insured
during thecourseof their employment.

7.4 Liability arisingout of the use of mechanicallypropelledvehicleswhilst requiredto be
compulsorilyinsured byapplicableLawin respectof suchvehicles.

7.5 Liability in respectof predetermined penaltiesor liquidated damagesimposedunder
anycontractentered intoby the Insured.

7.6 Liabilityarisingout of technicalor professionaldviceother than in respectof death or
bodilyinjury to personsor damageto third party property.
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7.7 Liabilityarising fromthe ownership,possessiomr useof anyaircraftor marinevessel.

7.8 Liabilityarisingfrom seepageand pollution unlesscausedby a sudden,unintendedand
unexpectedoccurrence.

8. MAXIMUMDEDUCTIBOEHRESHOLD

8.1 Not to exceed]to/bedetermined bythe Contracting Alithority at Call Gfor eachand

everythird party property damageclaim (personalinjury claimsto be paidin full).
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PARTB: PROFESSIONINDEMNITYNSURANCE
INSURED

1.1 TheSupplier

INTEREST

2.1 Toindemnifythe Insuredfor all sumswhichthe Insuredshallbecomelegallyliableto pay
(includingc | a i ntaststarsl expenses)as a result of claims first made againstthe

Insuredduringthe Period ofinsuranceby reasonof anynegligentact, error and/or omission
arising fromor in connectionwith the provisionof the Services.

LIMITOFINDEMNITY

3.1 Not lessthan [Estmio be determinedby the ContractingAuthority at Call Offfin

respectof any one claim andin the aggregateper annum.

TERRITORIAIMITS

4.1[Tobe determined bythe ContractingAuthority at Call Of

PERIOMFINSURANCE

5.1 Fromthe date of this FrameworkAgreementand renewableon an annualbasisunless
agreedotherwiseby the Authority in writing (a) throughout the FrameworkPeriodor until
earlier termination of this Framework Agreement and (b) for a period of 6 years
thereafter.

COVEREATURESNDEXTENSIONS
6.1 Retroactivecoverto applyto anyclaimsmadepolicywordingin respectof this Framework
Agreementor retroactivedate to be no later than the FrameworkCommencemenDate.
PRINCIPAEXCLUSIONS

7.1 War andrelated perils
7.2 Nuclearandradioactiverisks
MAXIMUMDEDUCTIBIITFHRESHOLD

8.1 Notto exceediobedetermined bythie Contracting Authority at Call Gtiachandevery

claim.
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PARTC:UNITEIXINGDOMCOMPULSORNSURANCES
1. GENERAL

1.1 TheSuppliershallmeet its insuranceobligationsunder applicableLawin full, including,
UKemployers' liabilityinsuranceandmotor third party liability insurance.
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FRAMEWORK SCHEDWIECOMMERCIALBENSITIMEIFORMATION
1. INTRODUCTION

1.1 In this Framework Schedulel7 (CommerciallySensitiveInformation) the Parties have
soughtto identify the Supplier'sConfidentialinformation that is genuinelycommercially
sensitiveand the disclosureof which would be the subject of an exemption under the
FOIA.

1.2 Where possible,the Partieshave soughtto identify when any relevant Information will
ceaseto fall into the categoryof Informationto whichthis FrameworkSchedut 17 applies.

1.3 Without prejudice to the Authority's obligation to disclose Information in accordance
with FOIAor Clause27.4 (Freedom of Information), the Authority will, in its sole
discretion,actingreasonably seekto applythe relevantexemptionset out in the FOIAto
the following Information:

No. Date Item(s) Duration of
Confidentiality
[REDACT| [REDACT [REDACTED] [REDACTED]
D] D]
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FRAMEWORK SCHEDWEEDISPUTEESOLUTIORROCEDURE

1. DEFINITIONS

1.1 Inthis FrameworkSchedulel8, the followingdefinitionsshall apply:

"CEDR"

"Counter Notice"

"Exception"

"ExpeditedDispute
Timetable"

"Expert"

"Mediation Notice"

"Mediator"

2. INTRODUCTION

2.1 If aDisputearisesthen:

meansthe Centre for Effective Dispute Resolution of
InternationalDisputeResolutionCentre,70 Fleet Street,
London, EC4YEU;

hasthe meaning giverto it in paragraph6.2;

meansa deviation of project tolerancesin accordance
with  PRINCE2 methodology in respect of this
FrameworkAgreementor in the supplyof the Services;

meansthe acceleratedtimetable for the resolution of
disputesassetout in paragraph?.6;

means the person appointed by the Parties in
accordance with paragraph5.2 of this Framework
Schedul€l8;

hasthe meaninggivento it in paragraph3.2, and

means the independent third party appointed in
accordance with paragraph4.2 of this Framework
Schedulel8.

2.1.1 the Authority Representativeand the Supplier Representativeshall
attempt in goodfaith to resolvethe Dispute;and

2.1.2 if suchattempts are not successfulwithin a reasonabletime either
Partymaygiveto the other a DisputeNotice.

2.2 TheDisputeNoticeshallsetout:

2.2.1 the materialparticularsof the Dispute;

2.2.2 thereasonswhy the Partyservingthe DisputeNoticebelievesthat the
Disputehasarisen;and

2.2.3 if the Partyservingthe DisputeNotice believesthat the Disputeshould
be dealt with under the Expedited Disputelimetableas set out in
paragra 2.6, the reason why.

2.3 Unlessagreed otherwise in writing, the Parties shall continue to comply with their
respectiveobligationsunder this FrameworkAgreementregardlessof the nature of the
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Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution
Proceduresetout inthis FrameworkSchedulel 8.

2.4 Subjecto paragraphs.2,the Partiesshallseekto resolveDisputes:
2.4.1 first by commerciahegotiation(asprescribedn paragraph3);
2.4.2 thenbymediation(asprescribedn paragraph); and

2.4.3 lastly by recourseto arbitration (as prescribedin paragraph6) or
litigation (in accordance with Clause 49 (Governing Law and
Jurisdictiod).

Specificissuesshallbe referred to ExpertDetermination(as prescribedin paragraphb)
where specifiedunder the provisionsof this FrameworkAgreementand may also be
referredto ExpertDeterminationwhere otherwiseappropriateas specifiedin paragraph
5 (ExpertDetermination).

2.5 In exceptionalcircumstancesvhere the use of the times in this FrameworkSchedulel8
would be unreasonable,including (by way of example) where one Party would be
materially disadvantagedy a delayin resolvingthe Dispute,the Partiesmay agreeto use
the ExpeditedDisputeTimetable.If the Partiesare unableto reachagreement on whether
to use of the ExpeditedDispute Timetablewithin five (5) Working Daysof the issueof
the DisputeNotice,the useof the ExpeditedisputeTimetableshall beat the sole discretion
of the Authority.

2.6 If the useof the ExpeditedDispute Timetableis determinedin accordancewith paragraph
2.50r isotherwisespecifiedunderthe provisionsof this Framework Agreement,then the
following periodsof time shallapplyin lieu of the time periods specifiedn the applicable
paragraphsf this FrameworkSchedulel 8:

2.6.1 inparagram 3.2.3 ten (10)Working Days;
2.6.2 inparagram 4.2 ten (10)WorkingDays;
2.6.3 inparagrap 5.2 five (5) WorkingDays;and
2.6.4 inparagraf 6.2 ten (10)WorkingDays.

2.7 If at any point it becomesclear that an applicable deadline cannot be met or has
passedihe Partiesmay (but shall beunder no obligation to)agreein writing to extendthe
deadline. Any agreed extension shall have the effect of delaying the start of the
subsequent stagelsy the period agreedn the extension.

3. COMMERCIAMEGOTIATIONS

3.1 Following the service of a Dispute Notice, the Authority and the Supplier shall use
reasonableendeavourdo resolvethe Disputeassoonas possible,by discussiorbetween
the Aut h o Commegrcias Manager or Framework Authority Representatind the
S u p p I[imsertrolels suchdiscussiondeing commercial negotiations.

3.2 If:

3.2.1 eitherPartyisof the reasonableopinionthat the resolutionof a Dispute
by commercial negotiation, or the continuance of commercial
negotiationswill not resultin anappropriatesolution;or
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3.2.2 the Partieshave already held discussionsf a nature and intent (or
otherwise were conductedin the spirit) that would equateto the
conduct of commercial negotiations in accordance with this
paragraphs; or

3.2.3 the Partieshavenot settled the Disputein accordancewith paragraph
3.1within thirty (30)Working Day®sf serviceof the Dispute Notice,

either Partymay servea written noticeto proceedto mediation(a“Mediationb 2 (1 4 O S ¢
in accordancevith paragraph4.

4. MEDIATION

4.11f a Mediation Notice is served, the Parties shall attempt to resolve the dispute in
accordancewith CEDR'sModel Mediation Agreement which shall be deemed to be
incorporated byreferenceinto this FrameworkAgreement.

4.2 If the Partiesare unableto agreeon the joint appointmentof a Mediator within thirty
(30)Working Daysfrom serviceof the Mediation Notice then either Party may apply to
CEDRo nominatethe Mediator.

4.3 If the Partiesare unableto reacha settlementin the negotiationsat the mediation,and
only if the Partiesso requestand the Mediator agreesthe Mediator shallproducefor the
Partiesa non-bindingrecommendationon terms of settlement. Thisshall not attempt to
anticipate what a court might order but shall set out what the Mediator suggestsare
appropriatesettlementtermsin allof the circumstances.

4.4 Any settlement reachedin the mediation shall not be legally binding until it has been
reducedto writing and signedby, or on behalf of, the Parties(in accordancewith the
procedurefor variationsunder Clausel6.1 (VariationProcedure)where appropriate). The
Mediator shallassistthe Partiesin recording theoutcomeof the mediation.

5. EXPERT DETERMINATION

5.1 If a Dispute relates to any aspect of the technology underlying the provision of the
Servicesr otherwise relatesto an ICTtechnical,financialtechnicalor other aspectof a
technical nature (asthe Partiesmay agree)and the Dispute has not been resolved by
discussionor mediation, then either Party may request (which request will not be
unreasonablywithheld or delayed) by written notice to the other that the Dispute is
referredto an Expertfor determination.

5.2 The Expertshall be appointed by agreementin writing between the Parties,but in the
event of a failure to agree within ten (10)Working Days,or if the personappointed is
unableor unwillingto act,the Expertshallbe appointedonthe instructionsof the President
of the British Computer Society(or any other associationthat has replacedthe British
ComputerSociety).

5.3 TheExpertshallacton the followingbasis:

5.3.1 he/she shall act as an expert and not as an arbitrator and shall act
fairly andimpartially;

5.3.2 the Expert'sdetermination shall (in the absenceof a material failure
by either Party to follow the agreedprocedures)be final and binding
onthe Parties;
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6.1.1

6.1.2

6.1.3

6.1.4

6. ARBITRATION

the Expert shall decide the procedure to be followed in the
determination and shall be requestedto make his/her determination
within thirty (30)Working Daysof his/her appointmentor assoonas
reasonably practicable thereafter and the Parties shall assist and
providethe documentation thatthe Expertrequiresfor the purposeof
the determination;

anyamountpayableby one Partyto anotheras a resulbf the Expert's
determination shall be due and payablewithin twenty (20)Working
Daysof the Expert'sdetermination being notified tahe Parties;

the processshall be conductedin private and shall be confidential;
and

the Expert shall determine how and by whom the costs of the
determination,including his/heffeesand expensesareto be paid.

6.1 The Authority may at any time before court proceedingsare commencedrefer the
Disputeto arbitration in accordancewith the provisionsof paragragh 6.4.

6.2 Before the Suppliercommencescourt proceedingsor arbitration, it shall serve written
notice on the Authority of its intentions and the Authority shallhave fifteen (15)Working
Daysfollowing receiptof suchnotice to servea reply (a“CounterNotice’ dn the Supplier
requiring the Disputeto be referred to and resolvedby arbitration in accordancewith
paragraph6.4 or be subjectto the jurisdictionof the courtsin accordancewith Clause49
(Governing_awand Jurisdiction).The Suppliershallnot commenceany court proceedings
or arbitration untilthe expiryof suchfifteen (15)WorkingDayperiod.

6.3 |If:
6.3.1

6.3.2

6.3.3

the CounterNotice requiresthe Disputeto be referred to arbitration,
the provisionsof paragragh 6.4shall apply;

the CounterNotice requiresthe Disputeto be subjectto the exclusive
jurisdictionof the courtsin accordancewith Clause49 (Governing.aw
and Jurisdiction)}the Disputeshallbe soreferred tothe courtsandthe

Suppliershall notcommencearbitration proceedings;

the Authority does not serve a Counter Notice within the fifteen

(15)Working Day period referred to in paragraph6.2, the Supplier
may either commence arbitration proceedingsin accordancewith

paragraph6.4 or commence court proceedingsin the courts in
accordancewith Clause49 (Governing Lawand Jurisdiction) which
shall(in thosecircumstanceshaveexclusivgurisdiction.

6.4In the event that any arbitration proceedings are commenced pursuant to
paragrapls6.1to 6.3,the Partiesherebyconfirmthat:

6.4.1

6.4.2

all disputes,issuesor claimsarisingout of or in connectionwith this
Framework Agreement (including as to its existence, validity or
performance)shall be referred to and finally resolvedby arbitration
under the Rulesof the London Court of International Arbitration
(“LCIA {subjectto paragraphs.4.5 6.4.6and6.4.7);

the arbitration shalbe administeredby the LCIA,
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6.4.3 the LCIAproceduralrulesin force at the date that the Disputewas
referred to arbitration shall be applied and are deemed to be
incorporated by reference into this Framework Agreementand the
decisionof the arbitrator shallbe bindingon the Partiesin the absence
of anymaterialfailureto complywith such rules;

6.4.4 if the Partiesfail to agreethe appointmentof the arbitrator within ten
(10) days from the date on which arbitration proceedings are
commencedor if the personappointedis unable or unwilling to act,
the arbitrator shall beappointed bythe LCIA,;

6.4.5 the chairof the arbitral tribunal shall beBritish;

6.4.6 the arbitration proceedingsshall take place in London and in the
EnglisHanguageand

6.4.7 the seatof the arbitration shall bd.ondon.
7. URGENRELIEF
7.1 Either Party may at any time take proceedingsor seekremediesbefore any court or
tribunal of competent jurisdiction:

7.1.1 for interim or interlocutory remediesin relation to this Framework
Agreement or infringement by the other Party of that Par t y’' s
IntellectualPropertyRights;and/or

7.1.2 where compliancewith paragraph2.1 and/or referring the Disputeto
mediation may leave insufficient time for that Party to commence
proceedingdeforethe expiryof the limitation period.
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FRAMEWORSKCHEDULE 19: VARIATRINRM

VariationFormNo:

BETWEEN:

The Minister for the CabinetOffice as
representedby Government Digital Service
("the Authority") and

QA Limited"the Supplier")

1. ThisFrameworkAgreemet is varied as follows and shall take effect on the date signedby
both Parties:

[Guidance Notelnsertdetails of the Variation]

2. Words and expressionsin this Variation shall have the meaningsgiven to them in the
FrameworkAgreement.

3. The Framework Agreement,including any previous Variations, shall remain effective and
unalteredexceptasamendedby this Variation.

Sighedby anauthorised signatorjor andon behalfof the Authority
Signature

Date

Name(in Capitals)

Address

Signedby anauthorisedsignatoryto sign forandon behalfof the Supplier
Signature

Date

Name(in Capitals)

Address
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FRAMEWORK SCHEDRRECONDUCDFCLAIMS
1. INDEMNITIES

1.1 This Scheduleshall apply to the conductby a Party from whom an indemnity is sought
under this Framework Agreement or any Call Off Agreement(the “Indemnifier’ ) of
claimsmade by a third personagainsta party having(or claimingto have)the benefit of
the indemnity(the* Benef i ci ary”) .

1.2 If the Beneficiaryreceivesany notice of any claimfor whichit appearsthat the Beneficiary
is, or may become,entitled to indemnificationunder this FrameworkAgreementor any
Call Off Agreement (a “Clain? )the Beneficiary shall give notice in writing to the
Indemnifier as soon as reasonablypracticableand in any event within 10 WorkingDays
of receiptof the same.

1.3 Subjectto Paragraphl.5, on the givingof a notice by the Beneficiary,where it appears
that the Beneficiaryis or may be entitled to indemnification from the Indemnifier in
respectof all (but not part only) of the liability arisingout of the Claim,the Indemnifier
shall (subjectto providing the Beneficiarywith a securedindemnity to its reasonable
satisfactionagainstall costsand expenseghat it may incur by reasonof suchaction) be
entitled to dispute the Claimin the name of the Beneficiaryat the | nd e mnowhi er ' s
expenseand take conductof any defence, dispute, compromiseor appealof the Claim
and of any incidental negotiationsrelating to the Claim.If the Indemnifier does elect to
conductthe Claim,the Beneficiaryshall give the Indemnifier all reasonablecooperation,
accessand assistancdor the purposesof suchClaim,and the Beneficiaryshallnot make
anyadmissiorwhichcouldbe prejudicialto the defenceor settlement of the Claimwithout
the prior written consentof the Indemnifier.

1.4  Withrespectto anyClaimconductedby the Indemnifierpursuantto Paragrapi.3:

1.4.1 the Indemnifier shallkeep the Beneficiaryfully informed and consult
with it about materialelementsof the conductof the Claim;

1.4.2 the Indemnifier shall not bring the name of the Beneficiaryinto
disrepute;

1.4.3 the Indemnifier shall not pay or settle such Claimwithout the prior
written consent of the Beneficiary, such consent not to be
unreasonablyvithheld or delayed;and

1.4.4 the Indemnifiershallconductthe Claimwith all duediligence.

1.5 The Beneficiaryshallbe entitled to have conductof the Claimand shallbe free to pay or
settle any Claimon suchterms as it thinks fit and without prejudiceto its rights and
remediesunderthis Framework Agreemerdr anyCallOff Agreementf:

1.5.1 the Indemnifier is not entitled to take conduct of the Claim in
accordancevith Paragraph 1.3;

1.5.2 the Indemnifierfailsto notify the Beneficiaryin writing of its intention
to take conductof the relevant Claimwithin 10 Working Daysof the
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noticefrom the Beneficianor if the Indemnifiernotifiesthe Beneficiary
in writing that it doesnot intend to take conductof the Claim;or

1.5.3 the Indemnifier fails to comply in any material respect with the
provisionsof Paragrap 1.4.

2. RECOVERYSUMS

2.1 If the Indemnifier paysto the Beneficiaryan amountin respectof an indemnity and the
Beneficiarysubsequentlyrecovers(whether by payment,discount,credit, saving,relief or
other benefit or otherwise)a sumwhich is directly referableto the fact, matter, eventor
circumstancesgiving rise to the Claim, the Beneficiary shall forthwith repay to the
Indemnifierwhicheverthe lesser if:

2.1.1 anamountequalto the sumrecovered(or the value of the discount,
credit, saving relief, other benefit or amount otherwise obtained)less
any out-of-pocket costs and expenses properly incurred by the
Beneficianyjin recoveringor obtaining thesame;and

2.1.2 the amount paid to the Beneficiaryby the Indemnifierin respectof
the Claimunderthe relevantindemnity.

3. MITIGATION
3.1 Eachof the Authority or ContractingAuthority and the Suppliershallat all times take all

reasonablestepsto minimiseand mitigate any lossfor which the relevantPartyis entitled
to bringa claimagainstthe other Partypursuantto the indemnitiesin this Schedule.
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FRAMEWORK SCHEDPLETENDER
1. GENERAL

1.1 This Framework Schedule21 sets out a copy of the S u p p | Tergar inctuding the
Su p p Irespprrsédsthe ITT

1.2 Subjectto Clausesl.2.2 and 1.2.3,in addition to any other obligationson the Supplier
under this FrameworkAgreementand any CallOff Agreementthe Suppliershall provide
the Serviceso ContractingAuthoritiesin accordancevith the Tender.

[REDACTED]
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FRAMEWORBCHEDULE: TRANSPARENREPORTS

1. GENERAL

1.1

1.2

1.3

1.4

1.5

Within three (3) monthsof the 25/04/2016the Suppliershallsubmitto the Authority for
Approval(such Approvalnot to be unreasonablywithheld or delayed)draft Transparency
Reportsconsistent with the contentrequirementsand formatsetout in Annexl of this
Schedule22 below.

If the Authority rejectsanyproposedTransparenciReportsubmittedby the Supplierthe
Suppliershall submitarevisedversionof the relevantreport for Approvalby the Authority
within five (5) daysof receiptof any notice of rejection,taking accounof any
recommendationgor revisionandimprovementto the report providedby the Authority.
Thisprocessshallbe repeated untilthe Partieshave agreed versiorsf eachTransparency
Report.

TheSuppliershall provideaccurateand upto-date versionsof eachTransparencyreportto
the Authority at the frequencyreferredto in Annexl of this Schedule22 below.

AnyDisputein connectionwith the preparation and/orapprovalof TransparenciReports
shall beresolvedin accordancewith the DisputeResolution Procedure.

Therequirementsin this Schedule22 are in additionto anyother reporting requirementset
out in this FrameworkAgreement.
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ANNEXL: LISTOFTRANSPARENREPORTS

Title of Report Content Format Frequency

[l [] [l

[Charges]
[] [] []

[ SubContractors]

[] [] []

[Technical]

[] [] []

e 0o !
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