
DPS Schedule 6 (Letter of Appointment Template 
and Order Schedules) 

 
Letter of Appointment 
 
This Letter of Appointment is issued in accordance with the provisions of the DPS 

Contract RM6124 between CCS and the Agency, dated 06/09/2021. 

Capitalised terms and expressions used in this letter have the same meanings as in 
the Order Incorporated Terms unless the context otherwise requires. 
 
ORDER:  PR Agency for the overarching FE Recruitment Campaign 

 

Order Number: con_15412 

From: 01 July 2022 

To: 30 June 2023 

  

Order Start Date: 01 July 2022 

Order Expiry Date: 

  

  

30 June 2023 

Order Initial Period: 1 year initial term 

Order Optional 
Extension Period: 

1 year initial term with the option to extend for three further 
periods of 12 months (+1+1+1) until the maximum end date of 
30 June 2026 

  

Goods or Services 
required: 

  

  

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

  

Key Staff: For the Client: 

<REDACTED> 
<REDACTED> 
 



For the Agency: 
<REDACTED> 
<REDACTED> 
 

Guarantor(s) If required - <REDACTED> 
 

  

Order Contract 
Charges (including any 
applicable discount(s), 
but excluding VAT): 

The contract will have a maximum annual budget of 
£200,000. The full contract term has a maximum total budget 
of £800,000. 

Liability See Clause 11 of the Core Terms 

Estimated Year 1 Charges: £200,000 

Additional Insurance 
Requirements 

 

Client billing address 
for invoicing: 

Sanctuary Buildings Great Smith Street, London SW1P 3BT 

  

Special Terms N/A 

  

 



 
PROGRESS REPORT FREQUENCY 

On the first Working Day of each calendar month 

 
PROGRESS MEETING FREQUENCY 

Quarterly on the first Working Day of each quarter 
 
KEY SUBCONTRACTOR(S) 
N/A 
 
COMMERCIALLY SENSITIVE INFORMATION 
Not Applicable  
 
SOCIAL VALUE COMMITMENT 

The Agency agrees, in providing the Goods or Services and performing its 
obligations under the Order Contract, that it will comply with the social value 
commitments in Order Schedule 4 (Order Proposal) 
 
SERVICE CREDIT CAP 
N/A 
 

ORDER INCORPORATED TERMS 

The following documents are incorporated into this Order Contract. Where numbers 

are missing we are not using those schedules. If the documents conflict, the 

following order of precedence applies: 

1. This Letter of Appointment including the Order Special Terms and Order 
Special Schedules. 

2. Joint Schedule 1 (Definitions and Interpretation) RM6124 

3. The following Schedules in equal order of precedence: 
Joint Schedules for RM6124 

o Joint Schedule 2 (Variation Form) 
o Joint Schedule 3 (Insurance Requirements) 
o Joint Schedule 4 (Commercially Sensitive Information) 
o Joint Schedule 6 (Key Subcontractors) 
o Joint Schedule 7 (Financial Difficulties)     

o Joint Schedule 11 (Processing Data) 
● Order Schedules for PR Agency for the overarching FE Recruitment 

Campaign    

o Order Schedule 1 (Transparency Reports) 
o Order Schedule 3 (Continuous Improvement) 
o [Order Schedule 5 (Pricing Details) 
o [Order Schedule 7 (Key Supplier Staff)     

o [Order Schedule 8 (Business Continuity and Disaster Recovery) 
o [Order Schedule 9 (Security)      

o [Order Schedule 10 (Exit Management)     

o [Order Schedule 13 (Implementation Plan and Testing)    

o [Order Schedule 14 (Service Levels)     

o [Order Schedule 15 (Order Contract Management) 
o [Order Schedule 16 (Benchmarking)  



o [Order Schedule 20 (Order Specification)  
    

4. CCS Core Terms 

5. Joint Schedule 5 (Corporate Social Responsibility) RM6124 

6. Order Schedule 4 (Proposal) as long as any parts of the Order Proposal that 
offer a better commercial position for the Client (as decided by the Client) take 
precedence over the documents above. 

 
No other Agency terms are part of the Order Contract. That includes any terms 
written on the back of, or added to this Order Form, or presented at the time of 
delivery. For the avoidance of doubt, the relationship between the Parties is non-
exclusive. The Client is entitled to appoint any other agency to perform services and 
produce goods which are the same or similar to the Goods or Services. 

 
FORMATION OF ORDER CONTRACT 

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be 

done by electronic means) the Agency agrees to enter into an Order Contract with 

the Client to provide the Goods or Services in accordance with the terms of this letter 

and the Order Incorporated Terms. 

The Parties hereby acknowledge and agree that they have read this letter and the 

Order Incorporated Terms. The Parties hereby acknowledge and agree that this 

Order Contract shall be formed when the Client acknowledges (which may be done 

by electronic means) the receipt of the signed copy of this letter from the Agency 

within two (2) Working Days from such receipt. 

 

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

Signature: 
<REDACTED> 

Signature: 
<REDACTED> 

Name: 
<REDACTED> 

Name: 
<REDACTED> 

Role: 
<REDACTED> 

Role: 
<REDACTED> 

Date: 
<REDACTED> 

Date: 
<REDACTED> 

 

 

 

 

  



ANNEX A 

Agency Proposal 

 

<REDACTED> 
 
Scope of works to be finalised alongside the bid proposal.   



Annex B 
Statement of Work- 
This Statement of Work is issued under and in accordance with the Order 
Contract entered into between the parties dated 27th July 2022.  
 
Any schedule attached to this Statement of Work will describe in detail the different 
types of Services to be provided under that Statement of Work. A schedule attached 
to this Statement of Work only applies to the relevant project to be delivered under 
that Statement of Work, and not to any other Statement of Work, or to the provision 
of the Services as a whole. 

1.1 Where a Statement of Work would result in: 

● a variation of the Services procured under this Order Contract; 

● an increase in the Charges agreed under this Order Contract; or 

● a change in the economic balance between the Parties to the detriment of the 
Client that is not provided for in this Order Contract, the relevant term(s) will 
be dealt with as a proposed Variation to this Order Contract in accordance 
with the Variation procedure set out in Clause 24. 

 

 

Project: A dedicated PR agency to plan and execute activity for the 

upcoming 2022/23 FE Teacher recruitment campaign. 

Project start Date 
Notice period for 
cancellation 
[Project Notice 
Period]: 

Start Date: 01st July 2022 for 1 year, with the option to 
extend for 3 further periods of 12 months each.  
The notice period for cancellation is 3 months.  

Overarching 
Brand/Campaign 

The FE teaching campaign is a sub-brand of the 

overarching teaching brand. 

Goods or Services The key requirements of the Agency are to develop a proac-

tive PR strategy that aligns with the overall creative approach 

and supports overall campaign objectives to raise awareness, 

increase understanding, and create positive perceptions of a 

career in FE teaching to drive consideration and action.  

All services & deliverables will be agreed with DfE and in line 

with the below requirements and those set out within the brief 

at the procurement stage. These requirements may be flexi-

ble due to the nature of this requirement being a pilot year 

and DfE will communicate any changes with the Agency. 

DfE expects that the Agency will take on board feedback on 

the proposed PR strategy and activations and will amend 



their approach to ensure the strategy fully meets the require-

ments and is suitable for the approach and target audience.  

The client is permitted up to 3 rounds of feedback per deliv-

erable at no additional charge.  

Summary of deliverables:  
- A national programme of PR that uses trusted tradi-

tional media channels as well as more innovative PR. 
Specifically, we would like you to develop at least 4 X 
proactive moments (approx. one per quarter and in-
cluding one moment to support the paid campaign 
launch in Jan 2023), which provide a newsworthy 
hook that can be sold into publications.  

- Themes, strategies, plans and tactics suitable for an 
earned media channel that can reach both wide and 
more targeted audiences.  

- Media list with priority channels and titles based on 
influence and reach to specified target audiences 
(note we expect the agency to use a data-led ap-
proach to recommendations in their proposal) 

- Content creation and development: compelling con-
tent and collateral for national, regional (such as link-
ing in with local opportunities with FE providers), spe-
cialist and consumer media across print, broadcast 
and digital channels that meets the needs of both the 
campaign and the target media (this might include 
feature material, blogs, forums, video).   

- Any assets required to support the effective delivery 
of the plan, including but not limited to: 

o Messaging and press notice  
o Provision for social media content and draft 

posts to support the campaign, consistent with 
our look and feel (note DfE will manage deliv-
ery) 

o Toolkit to share with stakeholders 
o Q&A to support the campaign (note this will 

only be required for the campaign itself, not FE 
teacher recruitment as a policy) 

- Any activity required to support the effective delivery 
of the plan, including but not limited to: 

o Media sell in and distribution / securing press 
coverage; managing the interaction with rele-
vant journalists and interviewees 

o Management of all spokesperson briefings as 
required  

- Reactive media handling or advice (for issues relating 
to the campaign only) 

- Identifying any reactive opportunities on the back of 
interesting, unusual, or positive stories about FE 
teaching generally and making recommendations on 



how these could be used or amplified, with oppor-
tunity for DfE or campaign spokesperson comment 
where appropriate  

- Developing an influencer strategy and cultivating links 
with online influencers and other well-known people 
to help reach more of our target audience directly, 
and raise the profile of FE Teaching 

- Identify, recruit and pitch to the media a range of 
strong FE teacher case studies that showcase inspi-
rational teachers in action  

- Media monitoring and reporting of press coverage, in-
cluding two updates on the day the story lands, an in-
terim report, and a final report 

- Proposed approach to align activity with Get into 
Teaching (school teacher recruitment) PR activity to 
ensure complimentary plans.  

- PR plans to specifically support secondary audiences 
(to be agreed with client) to include employers.  

- Full campaign evaluation with agreed client metrics, 
based on agency scoring response within tender 

 

DfE require very strong strategic and planning support along 

with the appropriate number and level of staff to ensure suc-

cessful delivery of this project. M&C Saatchi would be ex-

pected to provide adequate resource for: 

- Regular opportunities for review and feedback with 

minimum of 3 rounds of feedback per deliverable 

should it be required.  

- Feedback log with clear presentation of how individ-

ual comments have been addressed within 5 working 

days of receiving feedback 

- Weekly status calls and reports, with a running log of 

current and upcoming issues provided and follow-up 

actions circulated after status calls  

- Finance/budget management support including 

monthly meetings to review budget tracker 

- Timing plan to be developed and kept updated. To be 

shared with the client during weekly status meetings.  

Providing information and resources in preparation for minis-
terial meetings and clearances where needed. 
 
The Client’s use of the Services will be subject to any third-
party usage rights which are notified to the Client in 
accordance with this Order Contract. 



 

Project Plan: Ongoing PR support throughout the year 

Project plan to be agreed on appointment to include 4 

proactive PR activations between July and the end of March 

Contract Charges: The Client shall pay the Agency an agreed sum per month  
for delivery of these Services, payable in monthly 
instalments. The monthly sum will be agreed between 
agency and client on appointment, and will not exceed the 
value of the tender (£149,865 per annum). For the 
avoidance of doubt, the Contract Charges shall be inclusive 
of all third-party costs. 
 

Client Assets: Assets from the advertising campaign can be shared on 
request. Existing PR case study details can be shared 
securely and in compliance with data protection laws. 

International 
locations: 

N/A 

Client Affiliates: N/A 
 

Special Terms: N/A  

Key Individuals: <REDACTED> 
<REDACTED> 
 

Authorised 
Agency Approver: 

<REDACTED> 
 

Authorised Client 
Approver: 

<REDACTED> 
<REDACTED> 
<REDACTED> 
<REDACTED> 

 

 
 
 
 



 

Signed by: <REDACTED>     

by (print name): <REDACTED> 

As Agency Authorised Approver for and on behalf of 

M & C Saatchi        

Date<REDACTED>    

 

Signed by: <REDACTED>     

by (print name): <REDACTED> 

As Client Authorised Approver for and on behalf of 

Department for Education       

Date<REDACTED> 

  

 

 

 

 

 

 

  



Joint Schedule 1 (Definitions) 

 

Joint Schedule 1 

(Definitions)_v1.0.pdf  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



Joint Schedule 2 (Variation Form) 

 
This form is to be used in order to change a contract in accordance with Clause 24 
(Changing the Contract) 

Contract Details  

This variation is between: [delete as applicable: CCS / Client] ("CCS” “the 
Client") 

And  

[insert name of Agency] ("the Agency") 

Contract name: [insert name of contract to be changed] (“the 
Contract”) 

Contract reference 
number: 

[insert contract reference number] 

Details of Proposed Variation 

Variation initiated by: [delete as applicable: CCS/Client/Agency] 

Variation number: [insert variation number] 

Date variation is raised: [insert date] 

Proposed variation  

Reason for the variation: [insert reason] 

An Impact Assessment 
shall be provided within: 

[insert number] days 

Impact of Variation 

Likely impact of the 
proposed variation: 

[Agency to insert assessment of impact]  

Outcome of Variation 

Contract variation: This Contract detailed above is varied as follows: 

● [CCS/Client to insert original Clauses or Para-
graphs to be varied and the changed clause] 

Financial variation: Original Contract Value: £ [insert amount] 

Additional cost due to 
variation: 

£ [insert amount] 

New Contract value: £ [insert amount] 



1. This Variation must be agreed and signed by both Parties to the Contract and 
shall only be effective from the date it is signed by [delete as applicable: CCS / 
Client] 

2. Words and expressions in this Variation shall have the meanings given to them 
in the Contract.  

3. The Contract, including any previous Variations, shall remain effective and un-

altered except as amended by this Variation. 

Signed by an authorised signatory for and on behalf of the [delete as applicable: 
CCS / Client] 

Signature  

Date  

Name (in 
Capitals) 

 

Address  

  

Signed by an authorised signatory to sign for and on behalf of the Agency 

Signature  

Date  

Name (in 
Capitals) 

 

Address  

 
 
 
 
 



Joint Schedule 3 (Insurance Requirements) 

 

Joint Schedule 3 

(Insurance Requirements)_v1.0.pdf 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
Joint Schedule 4 (Commercially Sensitive 
Information) 

 

1. What is the Commercially Sensitive Information? 

1.1 In this Schedule the Parties have sought to identify the Agency's Confiden-
tial Information that is genuinely commercially sensitive and the disclosure 
of which would be the subject of an exemption under the FOIA and the 
EIRs.  

1.2 Where possible, the Parties have sought to identify when any relevant Infor-
mation will cease to fall into the category of Information to which this Sched-
ule applies in the table below and in the Order Form (which shall be 
deemed incorporated into the table below). 

1.3 Without prejudice to the Relevant Authority's obligation to disclose Infor-
mation in accordance with FOIA or Clause 16 (When you can share infor-
mation), the Relevant Authority will, in its sole discretion, acting reasonably, 
seek to apply the relevant exemption set out in the FOIA to the following In-
formation: 

 

No. Date Item(s) Duration of Confidentiality 

 N/A  N/A N/A 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Joint Schedule 5 (Corporate Social Responsibility) 

 

Joint Schedule 5 

(Corporate Social Responsibility)_v1.0.pdf 

 

Joint Schedule 6 (Key Subcontractors) 

 

Joint Schedule 6 (Key 

Subcontractors)_v1.0.pdf 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

  



Joint Schedule 7 (Financial Difficulties) 

 

1. Definitions 

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

"Credit Rating 
Threshold" 

the minimum credit rating level for the 
Monitored Company as set out in Annex 2; 

"Financial Distress 
Event" 

the occurrence of one or more of the 
following events: 

a) the credit rating of the Monitored Com-
pany dropping below the applicable 
Credit Rating Threshold; 

b) the Monitored Company issuing a prof-
its warning to a stock exchange or 
making any other public announce-
ment about a material deterioration in 
its financial position or prospects; 

c) there being a public investigation into 
improper financial accounting and re-
porting, suspected fraud or any other 
impropriety of the Monitored Company;  

d) Monitored Company committing a ma-
terial breach of covenant to its lenders;  

e) a Key Subcontractor (where applica-
ble) notifying CCS that the Agency has 
not satisfied any sums properly due 
under a specified invoice and not sub-
ject to a genuine dispute; or 

f) any of the following: 

i) commencement of any litigation 
against the Monitored Company 
with respect to financial indebted-
ness or obligations under a con-
tract;  

ii) non-payment by the Monitored 
Company of any financial indebted-
ness; 

iii) any financial indebtedness of the 
Monitored Company becoming due 
as a result of an event of default; or 



iv) the cancellation or suspension of 
any financial indebtedness in re-
spect of the Monitored Company 

in each case which CCS reasonably believes 
(or would be likely reasonably to believe) 
could directly impact on the continued 
performance of any Contract and delivery of 
the Goods or Services in accordance with 
any Order Contract; 

"Financial Distress 
Service Continuity 
Plan" 

a plan setting out how the Agency will ensure 
the continued performance and delivery of 
the Goods or Services in accordance with 
[each Order] Contract in the event that a 
Financial Distress Event occurs; 

“Monitored 
Company” 

Agency 

"Rating Agencies" the rating agencies listed in Annex 1. 

2. When this Schedule applies 

2.1 The Parties shall comply with the provisions of this Schedule in relation to 
the assessment of the financial standing of the Monitored Companies and 
the consequences of a change to that financial standing. 

2.2     The terms of this Schedule shall survive termination or expiry of this Con-
tract:  

2.2.1 under the DPS Contract until the later of (a) the termination or expiry 
of the DPS Contract or (b) the latest date of termination or expiry of 
any Order contract entered into under the DPS Contract (which might 
be after the date of termination or expiry of the DPS Contract); and 

2.2.2 under the Order Contract until the termination or expiry of the Order 
Contract. 

3. What happens when your credit rating changes 

3.1 The Agency warrants and represents to CCS that as at the Start Date the 
long term credit ratings issued for the Monitored Companies by each of the 
Rating Agencies are as set out in Annex 2.  

3.2 The Agency shall promptly (and in any event within five (5) Working Days) 
notify CCS in writing if there is any downgrade in the credit rating issued by 
any Rating Agency for a Monitored Company. 

3.3 The Agency shall:  

3.3.1 regularly monitor the credit ratings of each Monitored Company with 
the Rating Agencies; and  

3.3.2 promptly notify (or shall procure that its auditors promptly notify) CCS 
in writing following the occurrence of a Financial Distress Event or 



any fact, circumstance or matter which could cause a Financial Dis-
tress Event and, in any event, ensure that such notification is made 
within 10 Working Days of the date on which the Agency first be-
comes aware of the Financial Distress Event or the fact, circum-
stance or matter which could cause a Financial Distress Event. 

3.4 For the purposes of determining whether a Financial Distress Event has oc-
curred the credit rating of the Monitored Company shall be deemed to have 
dropped below the applicable Credit Rating Threshold if any of the Rating 
Agencies have rated the Monitored Company at or below the applicable 
Credit Rating Threshold. 

4. What happens if there is a financial distress event 

4.1 In the event of a Financial Distress Event then, immediately upon notifica-
tion of the Financial Distress Event (or if CCS becomes aware of the Finan-
cial Distress Event without notification and brings the event to the attention 
of the Agency), the Agency shall have the obligations and CCS shall have 
the rights and remedies as set out in Paragraphs 4.3 to 4.6. 

4.2 In the event that a Financial Distress Event arises due to a Key Subcontrac-
tor notifying CCS that the Agency has not satisfied any sums properly due 
under a specified invoice and not subject to a genuine dispute then, CCS 
shall not exercise any of its rights or remedies under Paragraph 4.3 without 
first giving the Agency ten (10) Working Days to: 

4.2.1 rectify such late or non-payment; or  

4.2.2 demonstrate to CCS's reasonable satisfaction that there is a valid 
reason for late or non-payment.] 

4.3 The Agency shall and shall procure that the other Monitored Companies 
shall: 

4.3.1 at the request of CCS meet CCS as soon as reasonably practicable 
(and in any event within three (3) Working Days of the initial notifica-
tion (or awareness) of the Financial Distress Event) to review the ef-
fect of the Financial Distress Event on the continued performance of 
each Contract and delivery of the Goods or Services in accordance 
each Order Contract; and 

4.3.2 where CCS reasonably believes (taking into account the discussions 
and any representations made under Paragraph 4.3.1) that the Fi-
nancial Distress Event could impact on the continued performance of 
each Contract and delivery of the Goods or Services in accordance 
with each Order Contract:  

(a) submit to CCS for its Approval, a draft Financial Distress Service 
Continuity Plan as soon as reasonably practicable (and in 
any event, within ten (10) Working Days of the initial notifica-
tion (or awareness) of the Financial Distress Event); and 

(b) provide such financial information relating to the Monitored Com-
pany as CCS may reasonably require. 



4.4 If CCS does not (acting reasonably) approve the draft Financial Distress 
Service Continuity Plan, it shall inform the Agency of its reasons and the 
Agency shall take those reasons into account in the preparation of a further 
draft Financial Distress Service Continuity Plan, which shall be resubmitted 
to CCS within five (5) Working Days of the rejection of the first or subse-
quent (as the case may be) drafts. This process shall be repeated until the 
Financial Distress Service Continuity Plan is Approved by CCS or referred 
to the Dispute Resolution Procedure. 

4.5 If CCS considers that the draft Financial Distress Service Continuity Plan is 
insufficiently detailed to be properly evaluated, will take too long to complete 
or will not remedy the relevant Financial Distress Event, then it may either 
agree a further time period for the development and agreement of the Fi-
nancial Distress Service Continuity Plan or escalate any issues with the 
draft Financial Distress Service Continuity Plan using the Dispute Resolu-
tion Procedure.  

4.6 Following Approval of the Financial Distress Service Continuity Plan by 
CCS, the Agency shall: 

4.6.1 on a regular basis (which shall not be less than Monthly), review the 
Financial Distress Service Continuity Plan and assess whether it re-
mains adequate and up to date to ensure the continued performance 
of each Contract and delivery of the Goods or Services in accord-
ance with each Order Contract; 

4.6.2 where the Financial Distress Service Continuity Plan is not adequate 
or up to date in accordance with Paragraph 4.6.1, submit an updated 
Financial Distress Service Continuity Plan to CCS for its Approval, 
and the provisions of Paragraphs 4.5 and 4.6 shall apply to the re-
view and Approval process for the updated Financial Distress Ser-
vice Continuity Plan; and  

4.6.3 comply with the Financial Distress Service Continuity Plan (including 
any updated Financial Distress Service Continuity Plan). 

4.7 Where the Agency reasonably believes that the relevant Financial Distress 
Event (or the circumstance or matter which has caused or otherwise led to 
it) no longer exists, it shall notify CCS and subject to the agreement of the 
Parties, the Agency may be relieved of its obligations under Para-
graph 4.64.6.  

4.8 CCS shall be able to share any information it receives from the Client in ac-
cordance with this Paragraph with any Buyer who has entered into an Order 
Contract with the Agency. 

5. When CCS or the Client can terminate for financial distress  

5.1 CCS shall be entitled to terminate this Contract and Clients shall be entitled 
to terminate their Order Contracts for material Default if:  

5.1.1 the Agency fails to notify CCS of a Financial Distress Event in ac-
cordance with Paragraph 3.4;  



5.1.2 CCS and the Agency fail to agree a Financial Distress Service Conti-
nuity Plan (or any updated Financial Distress Service Continuity 
Plan) in accordance with Paragraphs 4.3 to 4.5; and/or 

5.1.3 the Agency fails to comply with the terms of the Financial Distress 
Service Continuity Plan (or any updated Financial Distress Service 
Continuity Plan) in accordance with Paragraph 4.6.3. 

5.2 If the Contract is terminated in accordance with Paragraph 5.1, Clauses 
10.6.1 and 10.6.2 of the Core Terms shall apply as if the Contract had been 
terminated under Clause 10.4.1. 

6. What happens If your credit rating is still good 

6.1 Without prejudice to the Agency’s obligations and CCS’ and the Client’s 
rights and remedies under Paragraph 5, if, following the occurrence of a Fi-
nancial Distress Event, the Rating Agencies review and report subsequently 
that the credit ratings do not drop below the relevant Credit Rating Thresh-
old, then: 

6.1.1 the Agency shall be relieved automatically of its obligations under 
Paragraphs 4.3 to 4.6; and 

6.1.2 CCS shall not be entitled to require the Agency to provide financial 
information in accordance with Paragraph 4.3.2(b).  

 
ANNEX 1: RATING AGENCIES 

Dun & Bradstreet  



 

ANNEX 2: CREDIT RATINGS & CREDIT RATING THRESHOLDS 

Part 1: Current Rating  

Entity Credit rating (long term) 

Agency 45 

 

 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 
 
Joint Schedule 11 (Processing Data) 

 
Definitions 

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

“Processor 
Personnel” 

all directors, officers, employees, agents, consultants and 
suppliers of the Processor and/or of any Subprocessor 
engaged in the performance of its obligations under a 
Contract;  

Status of the Controller 

2. The Parties acknowledge that for the purposes of the Data Protection Legisla-
tion, the nature of the activity carried out by each of them in relation to their re-
spective obligations under a Contract dictates the status of each party under 
the DPA 2018. A Party may act as: 

(a) “Controller” in respect of the other Party who is “Processor”; 

(b) “Processor” in respect of the other Party who is “Controller”; 

(c) “Joint Controller” with the other Party;  

(d) “Independent Controller” of the Personal Data where the other Party is also 
“Controller”, 

in respect of certain Personal Data under a Contract and shall specify in 
Annex 1 (Processing Personal Data) which scenario they think shall apply in 
each situation.  

Where one Party is Controller and the other Party its Processor  

3. Where a Party is a Processor, the only Processing that it is authorised to do is 
listed in Annex 1 (Processing Personal Data) by the Controller.  

4. The Processor shall notify the Controller immediately if it considers that any of 
the Controller’s instructions infringe the Data Protection Legislation. 

5. The Processor shall provide all reasonable assistance to the Controller in the 
preparation of any Data Protection Impact Assessment prior to commencing 
any Processing.  Such assistance may, at the discretion of the Controller, in-
clude: 

(a) a systematic description of the envisaged Processing and the purpose of the 
Processing; 



(b) an assessment of the necessity and proportionality of the Processing in rela-
tion to the Goods or Services; 

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and 

(d) the measures envisaged to address the risks, including safeguards, security 
measures and mechanisms to ensure the protection of Personal Data. 

6. The Processor shall, in relation to any Personal Data Processed in connection 
with its obligations under the Contract: 

(a) Process that Personal Data only in accordance with Annex 1 (Processing 
Personal Data), unless the Processor is required to do otherwise by Law. If it 
is so required the Processor shall notify the Controller before Processing the 
Personal Data unless prohibited by Law; 

(b) ensure that it has in place Protective Measures, including in the case of the 
Agency the measures set out in Clause 14.3 of the Core Terms, which the 
Controller may reasonably reject (but failure to reject shall not amount to ap-
proval by the Controller of the adequacy of the Protective Measures) having 
taken account of the: 

(i) nature of the data to be protected; 

(ii) harm that might result from a Personal Data Breach; 

(iii) state of technological development; and 

(iv) cost of implementing any measures;  

(c) ensure that: 

(i) the Processor Personnel do not Process Personal Data except 
in accordance with the Contract (and in particular Annex 1 (Pro-
cessing Personal Data)); 

(ii) it takes all reasonable steps to ensure the reliability and integrity 
of any Processor Personnel who have access to the Personal 
Data and ensure that they: 

(A) are aware of and comply with the Processor’s duties un-
der this Joint Schedule 11, Clauses 14 (Data protection), 
15 (What you must keep confidential) and 16 (When you 
can share information); 

(B) are subject to appropriate confidentiality undertakings with 
the Processor or any Subprocessor; 

(C) are informed of the confidential nature of the Personal 
Data and do not publish, disclose or divulge any of the 
Personal Data to any third party unless directed in writing 
to do so by the Controller or as otherwise permitted by the 
Contract; and 

(D) have undergone adequate training in the use, care, pro-
tection and handling of Personal Data;  

(d) not transfer Personal Data outside of the EU unless the prior written consent 
of the Controller has been obtained and the following conditions are fulfilled: 



(i) the Controller or the Processor has provided appropriate safe-
guards in relation to the transfer (whether in accordance with UK 
GDPR Article 46 or LED Article 37) as determined by the Con-
troller; 

(ii) the Data Subject has enforceable rights and effective legal reme-
dies; 

(iii) the Processor complies with its obligations under the Data Pro-
tection Legislation by providing an adequate level of protection to 
any Personal Data that is transferred (or, if it is not so bound, 
uses its best endeavours to assist the Controller in meeting its 
obligations); and 

(iv) the Processor complies with any reasonable instructions notified 
to it in advance by the Controller with respect to the Processing 
of the Personal Data; and 

(e) at the written direction of the Controller, delete or return Personal Data (and 
any copies of it) to the Controller on termination of the Contract unless the 
Processor is required by Law to retain the Personal Data. 

7. Subject to paragraph 7 of this Joint Schedule 11, the Processor shall notify 
the Controller immediately if in relation to it Processing Personal Data under 
or in connection with the Contract it: 

(a) receives a Data Subject Access Request (or purported Data Subject Access 
Request); 

(b) receives a request to rectify, block or erase any Personal Data;  

(c) receives any other request, complaint or communication relating to either 
Party's obligations under the Data Protection Legislation;  

(d) receives any communication from the Information Commissioner or any other 
regulatory authority in connection with Personal Data Processed under the 
Contract;  

(e) receives a request from any third Party for disclosure of Personal Data where 
compliance with such request is required or purported to be required by Law; 
or 

(f) becomes aware of a Personal Data Breach. 

8. The Processor’s obligation to notify under paragraph 6 of this Joint Schedule 
11 shall include the provision of further information to the Controller, as details 
become available.  

9. Taking into account the nature of the Processing, the Processor shall provide 
the Controller with assistance in relation to either Party's obligations under 
Data Protection Legislation and any complaint, communication or request 
made under paragraph 6 of this Joint Schedule 11 (and insofar as possible 
within the timescales reasonably required by the Controller) including by im-
mediately providing: 



(a) the Controller with full details and copies of the complaint, communication or 
request; 

(b) such assistance as is reasonably requested by the Controller to enable it to 
comply with a Data Subject Access Request within the relevant timescales 
set out in the Data Protection Legislation;  

(c) the Controller, at its request, with any Personal Data it holds in relation to a 
Data Subject;  

(d) assistance as requested by the Controller following any Personal Data 
Breach; and/or 

(e) assistance as requested by the Controller with respect to any request from 
the Information Commissioner’s Office, or any consultation by the Controller 
with the Information Commissioner's Office. 

10. The Processor shall maintain complete and accurate records and information 
to demonstrate its compliance with this Joint Schedule 11. This requirement 
does not apply where the Processor employs fewer than 250 staff, unless: 

(a) the Controller determines that the Processing is not occasional; 

(b) the Controller determines the Processing includes special categories of data 
as referred to in Article 9(1) of the UK GDPR or Personal Data relating to 
criminal convictions and offences referred to in Article 10 of the UK GDPR; or 

(c) the Controller determines that the Processing is likely to result in a risk to the 
rights and freedoms of Data Subjects. 

11. The Processor shall allow for audits of its Data Processing activity by the Con-
troller or the Controller’s designated auditor. 

12. The Parties shall designate a Data Protection Officer if required by the Data 
Protection Legislation.  

13. Before allowing any Subprocessor to Process any Personal Data related to 
the Contract, the Processor must: 

(a) notify the Controller in writing of the intended Subprocessor and Processing; 

(b) obtain the written consent of the Controller;  

(c) enter into a written agreement with the Subprocessor which give effect to the 
terms set out in this Joint Schedule 11 such that they apply to the Subpro-
cessor; and 

(d) provide the Controller with such information regarding the Subprocessor as 
the Controller may reasonably require. 

14. The Processor shall remain fully liable for all acts or omissions of any of its 
Subprocessors. 

15. The Relevant Authority may, at any time on not less than thirty (30) Working 
Days’ notice, revise this Joint Schedule 11 by replacing it with any applicable 
controller to processor standard clauses or similar terms forming part of an 



applicable certification scheme (which shall apply when incorporated by at-
tachment to the Contract). 

16. The Parties agree to take account of any guidance issued by the Information 
Commissioner’s Office. The Relevant Authority may on not less than thirty 
(30) Working Days’ notice to the Agency amend the Contract to ensure that it 
complies with any guidance issued by the Information Commissioner’s Office.  

Where the Parties are Joint Controllers of Personal Data  

17. In the event that the Parties are Joint Controllers in respect of Personal Data 
under the Contract, the Parties shall implement paragraphs that are neces-
sary to comply with UK GDPR Article 26 based on the terms set out in Annex 
2 to this Joint Schedule 11.  

Independent Controllers of Personal Data  

18. With respect to Personal Data provided by one Party to another Party for 
which each Party acts as Controller but which is not under the Joint Control of 
the Parties, each Party undertakes to comply with the applicable Data Protec-
tion Legislation in respect of their Processing of such Personal Data as Con-
troller. 

19. Each Party shall Process the Personal Data in compliance with its obligations 
under the Data Protection Legislation and not do anything to cause the other 
Party to be in breach of it.  

20. Where a Party has provided Personal Data to the other Party in accordance 
with paragraph 8 of this Joint Schedule 11 above, the recipient of the Personal 
Data will provide all such relevant documents and information relating to its 
data protection policies and procedures as the other Party may reasonably re-
quire. 

21. The Parties shall be responsible for their own compliance with Articles 13 and 
14 UK GDPR in respect of the Processing of Personal Data for the purposes 
of the Contract.  

22. The Parties shall only provide Personal Data to each other: 

(a) to the extent necessary to perform their respective obligations under the 
Contract; 

(b) in compliance with the Data Protection Legislation (including by ensuring all 
required data privacy information has been given to affected Data Subjects to 
meet the requirements of Articles 13 and 14 of the UK GDPR); and 

(c) where it has recorded it in Annex 1 (Processing Personal Data). 

23.  Taking into account the state of the art, the costs of implementation and the 
nature, scope, context and purposes of Processing as well as the risk of vary-
ing likelihood and severity for the rights and freedoms of natural persons, 



each Party shall, with respect to its Processing of Personal Data as Independ-
ent Controller, implement and maintain appropriate technical and organisa-
tional measures to ensure a level of security appropriate to that risk, including, 
as appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d) of 
the UK GDPR, and the measures shall, at a minimum, comply with the re-
quirements of the Data Protection Legislation, including Article 32 of the UK 
GDPR. 

24. A Party Processing Personal Data for the purposes of the Contract shall main-
tain a record of its Processing activities in accordance with Article 30 UK 
GDPR and shall make the record available to the other Party upon reasonable 
request. 

25. Where a Party receives a request by any Data Subject to exercise any of their 
rights under the Data Protection Legislation in relation to the Personal Data 
provided to it by the other Party pursuant to the Contract (“Request Recipi-
ent”): 

(a) the other Party shall provide any information and/or assistance as reasonably 
requested by the Request Recipient to help it respond to the request or cor-
respondence, at the cost of the Request Recipient; or 

(b) where the request or correspondence is directed to the other Party and/or re-
lates to that other Party's Processing of the Personal Data, the Request Re-
cipient will: 

(i) promptly, and in any event within five (5) Working Days of re-
ceipt of the request or correspondence, inform the other Party 
that it has received the same and shall forward such request or 
correspondence to the other Party; and 

(ii) provide any information and/or assistance as reasonably re-
quested by the other Party to help it respond to the request or 
correspondence in the timeframes specified by Data Protection 
Legislation. 

26. Each Party shall promptly notify the other Party upon it becoming aware of 
any Personal Data Breach relating to Personal Data provided by the other 
Party pursuant to the Contract and shall:  

(a) do all such things as reasonably necessary to assist the other Party in miti-
gating the effects of the Personal Data Breach;  

(b) implement any measures necessary to restore the security of any compro-
mised Personal Data;  

(c) work with the other Party to make any required notifications to the Infor-
mation Commissioner’s Office and affected Data Subjects in accordance with 
the Data Protection Legislation (including the timeframes set out therein); 
and 



(d) not do anything which may damage the reputation of the other Party or that 
Party's relationship with the relevant Data Subjects, save as required by Law.  

27. Personal Data provided by one Party to the other Party may be used exclu-
sively to exercise rights and obligations under the Contract as specified in An-
nex 1 (Processing Personal Data).  

28.  Personal Data shall not be retained or processed for longer than is necessary 
to perform each Party’s respective obligations under the Contract which is 
specified in Annex 1 (Processing Personal Data).  

29. Notwithstanding the general application of paragraphs 2 to 16 of this Joint 
Schedule 11 to Personal Data, where the Agency is required to exercise its 
regulatory and/or legal obligations in respect of Personal Data, it shall act as 
an Independent Controller of Personal Data in accordance with paragraphs 18 
to 27 of this Joint Schedule 11. 

 



Annex 1 - Processing Personal Data 

This Annex shall be completed by the Controller, who may take account of the view 
of the Processors, however the final decision as to the content of this Annex shall be 
with the Relevant Authority at its absolute discretion.   
The contact details of the Relevant Authority’s Data Protection Officer are: 
<REDACTED> 
The contact details of the Agency’s Data Protection Officer are: Tom Parker - 
<REDACTED> 
1.1.1.1 The Processor shall comply with any further written instructions with re-

spect to Processing by the Controller. 
1.1.1.2 Any such further instructions shall be incorporated into this Annex. 

 

Description Details 

Identity of Controller for 
each Category of Personal 
Data 

The Relevant Authority is Controller and the Agency is 
Processor 
The Parties acknowledge that in accordance with 
paragraph 2 to paragraph 15 and for the purposes of the 
Data Protection Legislation, the Relevant Authority is the 
Controller and the Agency is the Processor of the following 
Personal Data: 
  

● Supplier personal and payment information  
  

Duration of the Processing For the duration of the contract 

Nature and purposes of the 
Processing 

We will collect data on third-party experts, case studies and 
influencers that we will work with during this contract term. 
The purpose of the data will be: 

- To ensure efficient and timely payment of any and all 
that we work with 

- If at any point we are required to provide transporta-
tion for a third-party expert, influencer or case study 
for one of our activations  

- To use the name and image of any third-party ex-
perts, case studies or influencers within press mate-
rials to promote our activations  

Type of Personal Data - Name 
- Address 
- Telephone number  
- Images  
- Bank/ payment details  

Categories of Data Subject - Suppliers  

Plan for return and 
destruction of the data once 
the Processing is complete 
UNLESS requirement 
under Union or Member 

The data will only be retained for the purpose of promoting 
any press activity, paying our suppliers and organising any 
transportation. Once payment has been processed, any 
transport that is required has been booked and the contract 



State law to preserve that 
type of data 

term is over, the supplier details will be deleted and 
removed from our systems. 

 

  



Order Schedule 1 (Transparency Reports) 

 
1.1 The Agency recognises that the Client is subject to PPN 01/17 (Updates to 

transparency principles v1.1 

(https://www.gov.uk/government/publications/procurement-policy-note-0117-

update-to-transparency-principles). The Agency shall comply with the provisions 

of this Schedule in order to assist the Client with its compliance with its 

obligations under that PPN. 

 

1.2 Without prejudice to the Agency’s reporting requirements set out in the DPS 

Contract, within three (3) Months of the Start Date the Agency shall submit to the 

Client for Approval (such Approval not to be unreasonably withheld or delayed) 

draft Transparency Reports consistent with the content requirements and format 

set out in the Annex of this Schedule. 

 

1.3 If the Client rejects any proposed Transparency Report submitted by the Agency, 

the Agency shall submit a revised version of the relevant report for further 

Approval within five (5) days of receipt of any notice of rejection, taking account 

of any recommendations for revision and improvement to the report provided by 

the Client. If the Parties fail to agree on a draft Transparency Report the Client 

shall determine what should be included. Any other disagreement in connection 

with Transparency Reports shall be treated as a Dispute. 

 

1.4 The Agency shall provide accurate and up-to-date versions of each 

Transparency Report to the Client at the frequency referred to in the Annex of 

this Schedule. 

https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles


 

Annex A: List of Transparency Reports 

N/A 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



Order Schedule 3 (Continuous Improvement)  

 

1. Client’s Rights 

1.1 The Client and the Agency recognise that, where specified in DPS Schedule 
4 (DPS Management), the Client may give CCS the right to enforce the Cli-
ent's rights under this Schedule. 

2. Agency’s Obligations 

2.1 The Agency must, throughout the Contract Period, identify new or potential 
improvements to the provision of the Goods or Services with a view to re-
ducing the Client’s costs (including the Charges) and/or improving the qual-
ity and efficiency of the Goods or Services and their supply to the Client.   

2.2 The Agency must adopt a policy of continuous improvement in relation to 
the Goods or Services, which must include regular reviews with the Client of 
the Goods or Services and the way it provides them, with a view to reducing 
the Client's costs (including the Charges) and/or improving the quality and 
efficiency of the Goods or Services.  The Agency and the Client must pro-
vide each other with any information relevant to meeting this objective.  

2.3 In addition to Paragraph 2.1, the Agency shall produce at the start of each 
Contract Year a plan for improving the provision of Goods or Services 
and/or reducing the Charges (without adversely affecting the performance 
of this Contract) during that Contract Year ("Continuous Improvement 
Plan") for the Client's Approval.  The Continuous Improvement Plan must 
include, as a minimum, proposals: 

2.3.1 identifying the emergence of relevant new and evolving technologies; 

2.3.2 changes in business processes of the Agency or the Client and ways 
of working that would provide cost savings and/or enhanced benefits 
to the Client (such as methods of interaction, supply chain efficien-
cies, reduction in energy consumption and methods of sale); 

2.3.3 new or potential improvements to the provision of the Goods or Ser-
vices including the quality, responsiveness, procedures, benchmark-
ing methods, likely performance mechanisms and customer support 
services in relation to the Goods or Services; and 

2.3.4 measuring and reducing the sustainability impacts of the Agency's 
operations and supply-chains relating to the Goods or Services, and 
identifying opportunities to assist the Client in meeting their sustaina-
bility objectives. 

2.4 The initial Continuous Improvement Plan for the first (1st) Contract Year 
shall be submitted by the Agency to the Client for Approval within one hun-
dred (100) Working Days of the first Order or six (6) Months following the 
Start Date, whichever is earlier.   

2.5 The Client shall notify the Agency of its Approval or rejection of the pro-
posed Continuous Improvement Plan or any updates to it within twenty (20) 
Working Days of receipt.  If it is rejected then the Agency shall, within ten 



(10) Working Days of receipt of notice of rejection, submit a revised Contin-
uous Improvement Plan reflecting the changes required.  Once Approved, it 
becomes the Continuous Improvement Plan for the purposes of this Con-
tract. 

2.6 The Agency must provide sufficient information with each suggested im-
provement to enable a decision on whether to implement it. The Agency 
shall provide any further information as requested. 

2.7 If the Client wishes to incorporate any improvement into this Contract, it 
must request a Variation in accordance with the Variation Procedure and 
the Agency must implement such Variation at no additional cost to the Cli-
ent or CCS. 

2.8 Once the first Continuous Improvement Plan has been Approved in accord-
ance with Paragraph 2.5: 

2.8.1 the Agency shall use all reasonable endeavours to implement any 
agreed deliverables in accordance with the Continuous Improvement 
Plan; and 

2.8.2 the Parties agree to meet as soon as reasonably possible following 
the start of each quarter (or as otherwise agreed between the Par-
ties) to review the Agency's progress against the Continuous Im-
provement Plan. 

2.9 The Agency shall update the Continuous Improvement Plan as and when 
required but at least once every Contract Year (after the first (1st) Contract 
Year) in accordance with the procedure and timescales set out in Paragraph 
2.3.  

2.10 All costs relating to the compilation or updating of the Continuous Improve-
ment Plan and the costs arising from any improvement made pursuant to it 
and the costs of implementing any improvement, shall have no effect on 
and are included in the Charges. 

2.11 Should the Agency's costs in providing the Goods or Services to the Client 
be reduced as a result of any changes implemented, all of the cost savings 
shall be passed on to the Client by way of a consequential and immediate 
reduction in the Charges for the Goods or Services. 

2.12 If at any time during the Term the Agency reduces its DPS Prices for Goods 
or Services provided in accordance with the terms of the DPS Contract, the 
Agency shall immediately reduce the Charges for the Goods or Services un-
der the Order Contract by the same amount.  This obligation applies whether 
or not the Goods or Services are offered in a catalogue provided under the 
DPS Contract. 

 

 
 

 

 



 
Order Schedule 4 (Proposal)  
 

<REDACTED> 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 

Order Schedule 5 (Pricing Details) 
 

Rate Card 

<REDACTED> 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Order Schedule 7 (Key Agency Staff)  

 
1.1 The Order Form (Letter of Appointment) lists the key roles (“Key Roles”) and 

names of the persons who the Agency shall appoint to fill those Key Roles at 
the Start Date.            

1.2 The Agency shall ensure that the Key Staff fulfil the Key Roles at all times 
during the Contract Period. 

1.3 The Client may identify any further roles as being Key Roles and, following 
agreement to the same by the Agency, the relevant person selected to fill those 
Key Roles shall be included on the list of Key Staff.   

1.4 The Agency shall not and shall procure that any Subcontractor shall not remove 
or replace any Key Staff unless: 

1.4.1 requested to do so by the Client or the Client Approves such removal or 
replacement (not to be unreasonably withheld or delayed); 

1.4.2 the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or 

1.4.3 the person’s employment or contractual arrangement with the Agency 
or Subcontractor is terminated for material breach of contract by the 
employee. 

1.5 The Agency shall: 

1.5.1 notify the Client promptly of the absence of any Key Staff (other than 
for short-term sickness or holidays of two (2) weeks or less, in which 
case the Agency shall ensure appropriate temporary cover for that Key 
Role);  

1.5.2 ensure that any Key Role is not vacant for any longer than ten (10) 
Working Days;  

1.5.3 give as much notice as is reasonably practicable of its intention to 
remove or replace any member of Key Staff and, except in the cases of 
death, unexpected ill health or a material breach of the Key Staff’s 
employment contract, this will mean at least three (3) Months’ notice; 

1.5.4 ensure that all arrangements for planned changes in Key Staff provide 
adequate periods during which incoming and outgoing staff work 
together to transfer responsibilities and ensure that such change does 
not have an adverse impact on the provision of the Goods or Services; 
and 

1.5.5 ensure that any replacement for a Key Role has a level of qualifications 
and experience appropriate to the relevant Key Role and is fully 
competent to carry out the tasks assigned to the Key Staff whom he or 
she has replaced. 

1.6 The Client may require the Agency to remove or procure that any 
Subcontractor shall remove any Key Staff that the Client considers in any respect 
unsatisfactory. The Client shall not be liable for the cost of replacing any Key Staff. 
 



Order Schedule 8 (Business Continuity and Disaster 
Recovery) 

 

1. Definitions 

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

"BCDR Plan" has the meaning given to it in Paragraph 2.2 
of this Schedule; 

"Business Continuity 
Plan" 

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

"Disaster" the occurrence of one or more events which, 
either separately or cumulatively, mean that 
the Goods or Services, or a material part 
thereof will be unavailable (or could 
reasonably be anticipated to be unavailable); 

"Disaster Recovery 
Goods or Services" 

the Goods or Services embodied in the 
processes and procedures for restoring the 
provision of Goods or Services following the 
occurrence of a Disaster; 
 

"Disaster Recovery Plan" has the meaning given to it in Paragraph 
2.3.3 of this Schedule; 

"Disaster Recovery 
System" 

the system embodied in the processes and 
procedures for restoring the provision of 
Goods or Services following the occurrence 
of a Disaster; 

"Related Agency" any person who provides Goods or Services 
to the Client which are related to the Goods 
or Services from time to time; 

"Review Report" has the meaning given to it in Paragraph 6.3 
of this Schedule; and 

"Agency's Proposals" has the meaning given to it in Paragraph 6.3 
of this Schedule; 

2. BCDR Plan 

2.1 The Client and the Agency recognise that, where specified in Schedule 4 
(DPS Management), CCS shall have the right to enforce the Client's rights un-
der this Schedule. 

2.2      Within 10 Working Days of the Start Date the Agency shall prepare and de-
liver to the Client for the Client’s written approval a plan (a “BCDR Plan”), 
which shall detail the processes and arrangements that the Agency shall fol-
low to: 



2.2.1 ensure continuity of the business processes and operations supported 
by the Services following any failure or disruption of any element of the 
Goods or Services; and 

2.2.2 the recovery of the Goods or Services in the event of a Disaster  

2.3 The BCDR Plan shall be divided into three sections: 

2.3.1 Section 1 which shall set out general principles applicable to the BCDR 
Plan;  

2.3.2 Section 2 which shall relate to business continuity (the "Business 
Continuity Plan"); and 

2.3.3 Section 3 which shall relate to disaster recovery (the "Disaster Recov-
ery Plan"). 

2.4 Following receipt of the draft BCDR Plan from the Agency, the Parties shall 
use reasonable endeavours to agree the contents of the BCDR Plan. If the 
Parties are unable to agree the contents of the BCDR Plan within twenty (20) 
Working Days of its submission, then such Dispute shall be resolved in ac-
cordance with the Dispute Resolution Procedure. 

3. General Principles of the BCDR Plan (Section 1) 

3.1 Section 1 of the BCDR Plan shall: 

3.1.1 set out how the business continuity and disaster recovery elements of 
the BCDR Plan link to each other; 

3.1.2 provide details of how the invocation of any element of the BCDR Plan 
may impact upon the provision of the Goods or Services and any 
goods and/or services provided to the Client by a Related Agency; 

3.1.3 contain an obligation upon the Agency to liaise with the Client and any 
Related Agencies with respect to business continuity and disaster re-
covery; 

3.1.4 detail how the BCDR Plan interoperates with any overarching disaster 
recovery or business continuity plan of the Client and any of its other 
Related Agency in each case as notified to the Agency by the Client 
from time to time; 

3.1.5 contain a communication strategy including details of an incident and 
problem management service and advice and help desk facility which 
can be accessed via multiple channels; 

3.1.6 contain a risk analysis, including: 

(a) failure or disruption scenarios and assessments of likely frequency of 
occurrence; 

(b) identification of any single points of failure within the provision of 
Goods or Services and processes for managing those risks; 

(c) identification of risks arising from the interaction of the provision of 
Goods or Services with the goods and/or services provided by a Re-
lated Agency; and 



(d) a business impact analysis of different anticipated failures or disrup-
tions; 

3.1.7 provide for documentation of processes, including business processes, 
and procedures; 

3.1.8 set out key contact details for the Agency (and any Subcontractors) 
and for the Client; 

3.1.9 identify the procedures for reverting to "normal service"; 

3.1.10 set out method(s) of recovering or updating data collected (or which 
ought to have been collected) during a failure or disruption to minimise 
data loss; 

3.1.11 identify the responsibilities (if any) that the Client has agreed it will as-
sume in the event of the invocation of the BCDR Plan; and 

3.1.12 provide for the provision of technical assistance to key contacts at the 
Client as required by the Client to inform decisions in support of the Cli-
ent’s business continuity plans. 

3.2 The BCDR Plan shall be designed so as to ensure that: 

3.2.1 the Goods or Services are provided in accordance with this Contract at 
all times during and after the invocation of the BCDR Plan; 

3.2.2 the adverse impact of any Disaster is minimised as far as reasonably 
possible;  

3.2.3 it complies with the relevant provisions of ISO/IEC 27002; 
ISO22301/ISO22313   and all other industry standards from time to 
time in force; and 

3.2.4 it details a process for the management of disaster recovery testing. 

3.3 The BCDR Plan shall be upgradeable and sufficiently flexible to support any 
changes to the Goods or Services and the business operations supported by 
the provision of Goods or Services. 

3.4 The Agency shall not be entitled to any relief from its obligations under the      
Performance Indicators (     PI’s) or Service levels, or to any increase in the 
Charges to the extent that a Disaster occurs as a consequence of any breach 
by the Agency of this Contract. 

4. Business Continuity (Section 2) 

4.1 The Business Continuity Plan shall set out the arrangements that are to be in-
voked to ensure that the business processes facilitated by the provision of 
Goods or Services remain supported and to ensure continuity of the business 
operations supported by the Services including: 

4.1.1 the alternative processes, options and responsibilities that may be 
adopted in the event of a failure in or disruption to the provision of 
Goods or Services; and 

4.1.2 the steps to be taken by the Agency upon resumption of the provision 
of Goods or Services in order to address the effect of the failure or dis-
ruption. 



4.2 The Business Continuity Plan shall: 

4.2.1 address the various possible levels of failures of or disruptions to the 
provision of Goods or Services; 

4.2.2 set out the goods and/or services to be provided and the steps to be 
taken to remedy the different levels of failures of and disruption to the 
Goods or Services; 

4.2.3 specify any applicable Performance Indicators with respect to the provi-
sion of the Business Continuity Services and details of any agreed re-
laxation to the Performance Indicators (PI’s) or Service Levels in re-
spect of the provision of other Goods or Services during any period of 
invocation of the Business Continuity Plan; and 

4.2.4 set out the circumstances in which the Business Continuity Plan is in-
voked. 

5. Disaster Recovery (Section 3) 

5.1 The Disaster Recovery Plan (which shall be invoked only upon the occurrence 
of a Disaster) shall be designed to ensure that upon the occurrence of a Dis-
aster the Agency ensures continuity of the business operations of the Client 
supported by the Services following any Disaster or during any period of ser-
vice failure or disruption with, as far as reasonably possible, minimal adverse 
impact. 

5.2 The Agency's BCDR Plan shall include an approach to business continuity 
and disaster recovery that addresses the following: 

5.2.1 loss of access to the Client Premises; 

5.2.2 loss of utilities to the Client Premises; 

5.2.3 loss of the Agency's helpdesk or CAFM system; 

5.2.4 loss of a Subcontractor; 

5.2.5 emergency notification and escalation process; 

5.2.6 contact lists; 

5.2.7 staff training and awareness; 

5.2.8 BCDR Plan testing;  

5.2.9 post implementation review process;  

5.2.10 any applicable Performance Indicators (PI’s) with respect to the provi-
sion of the disaster recovery services and details of any agreed relaxa-
tion to the Performance Indicators (PI’s) or Service Levels in respect of 
the provision of other Goods or Services during any period of invoca-
tion of the Disaster Recovery Plan; 

5.2.11 details of how the Agency shall ensure compliance with security stand-
ards ensuring that compliance is maintained for any period during 
which the Disaster Recovery Plan is invoked; 

5.2.12 access controls to any disaster recovery sites used by the Agency in 
relation to its obligations pursuant to this Schedule; and 



5.2.13 testing and management arrangements. 

6. Review and changing the BCDR Plan 

6.1 The Agency shall review the BCDR Plan: 

6.1.1 on a regular basis and as a minimum once every six (6) Months; 

6.1.2 within three (3) calendar Months of the BCDR Plan (or any part) having 
been invoked pursuant to Paragraph 7; and 

6.1.3 where the Client requests in writing any additional reviews (over and 
above those provided for in Paragraphs 6.1.1 and 6.1.2 of this Sched-
ule) whereupon the Agency shall conduct such reviews in accordance 
with the Client’s written requirements. Prior to starting its review, the 
Agency shall provide an accurate written estimate of the total costs 
payable by the Client for the Client’s approval.  The costs of both Par-
ties of any such additional reviews shall be met by the Client except 
that the Agency shall not be entitled to charge the Client for any costs 
that it may incur above any estimate without the Client’s prior written 
approval.  

6.2 Each review of the BCDR Plan pursuant to Paragraph 6.1 shall assess its 
suitability having regard to any change to the Goods or Services or any under-
lying business processes and operations facilitated by or supported by the 
Services which have taken place since the later of the original approval of the 
BCDR Plan or the last review of the BCDR Plan, and shall also have regard to 
any occurrence of any event since that date (or the likelihood of any such 
event taking place in the foreseeable future) which may increase the likeli-
hood of the need to invoke the BCDR Plan. The review shall be completed by 
the Agency within such period as the Client shall reasonably require.   

6.3 The Agency shall, within twenty (20) Working Days of the conclusion of each 
such review of the BCDR Plan, provide to the Client a report (a "Review Re-
port") setting out the Agency's proposals (the "Agency's Proposals") for ad-
dressing any changes in the risk profile and its proposals for amendments to 
the BCDR Plan. 

6.4 Following receipt of the Review Report and the Agency’s Proposals, the Par-
ties shall use reasonable endeavours to agree the Review Report and the 
Agency's Proposals. If the Parties are unable to agree Review Report and the 
Agency's Proposals within twenty (20) Working Days of its submission, then 
such Dispute shall be resolved in accordance with the Dispute Resolution 
Procedure.  

6.5 The Agency shall as soon as is reasonably practicable after receiving the ap-
proval of the Agency's Proposals effect any change in its practices or proce-
dures necessary so as to give effect to the Agency's Proposals. Any such 
change shall be at the Agency’s expense unless it can be reasonably shown 
that the changes are required because of a material change to the risk profile 
of the Goods or Services. 



7. Testing the BCDR Plan 

7.1 The Agency shall test the BCDR Plan:  

7.1.1 regularly and in any event not less than once in every Contract Year; 

7.1.2 in the event of any major reconfiguration of the Goods or Services 

7.1.3 at any time where the Client considers it necessary (acting in its sole 
discretion).   

7.2 If the Client requires an additional test of the BCDR Plan, it shall give the 
Agency written notice and the Agency shall conduct the test in accordance 
with the Client’s requirements and the relevant provisions of the BCDR Plan.  
The Agency's costs of the additional test shall be borne by the Client unless 
the BCDR Plan fails the additional test in which case the Agency's costs of 
that failed test shall be borne by the Agency. 

7.3 The Agency shall undertake and manage testing of the BCDR Plan in full con-
sultation with and under the supervision of the Client and shall liaise with the 
Client in respect of the planning, performance, and review, of each test, and 
shall comply with the reasonable requirements of the Client.  

7.4 The Agency shall ensure that any use by it or any Subcontractor of "live" data 
in such testing is first approved with the Client. Copies of live test data used in 
any such testing shall be (if so required by the Client) destroyed or returned to 
the Client on completion of the test. 

7.5 The Agency shall, within twenty (20) Working Days of the conclusion of each 
test, provide to the Client a report setting out: 

7.5.1 the outcome of the test; 

7.5.2 any failures in the BCDR Plan (including the BCDR Plan's procedures) 
revealed by the test; and 

7.5.3 the Agency's proposals for remedying any such failures. 

7.6 Following each test, the Agency shall take all measures requested by the Cli-
ent to remedy any failures in the BCDR Plan and such remedial activity and 
re-testing shall be completed by the Agency, at its own cost, by the date rea-
sonably required by the Client. 

8. Invoking the BCDR Plan 

8.1 In the event of a complete loss of service or in the event of a Disaster, the 
Agency shall immediately invoke the BCDR Plan (and shall inform the Client 
promptly of such invocation). In all other instances the Agency shall invoke or 
test the BCDR Plan only with the prior consent of the Client. 

9. Circumstances beyond your control 

9.1 The Agency shall not be entitled to relief under Clause 20 (Circumstances be-
yond your control) if it would not have been impacted by the Force Majeure 
Event had it not failed to comply with its obligations under this Schedule.  

 



Order Schedule 9 (Security)      

Part A: Short Form Security Requirements 

1. Definitions 

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

"Breach of 
Security" 

the occurrence of: 

a) any unauthorised access to or use of the 
Goods or Services, the Sites and/or any In-
formation and Communication Technology 
("ICT"), information or data (including the 
Confidential Information and the Government 
Data) used by the Client and/or the Agency 
in connection with this Contract; and/or 

b) the loss and/or unauthorised disclosure of 
any information or data (including the Confi-
dential Information and the Government 
Data), including any copies of such infor-
mation or data, used by the Client and/or the 
Agency in connection with this Contract, 

in either case as more particularly set out in the 
Security Policy where the Client has required 
compliance therewith in accordance with paragraph 
2.2; 

"Security 
Management Plan"  

the Agency's security management plan prepared 
pursuant to this Schedule, a draft of which has 
been provided by the Agency to the Client and as 
updated from time to time. 

2. Complying with security requirements and updates to them 

2.1 The Client and the Agency recognise that, where specified in DPS Schedule 4 
(DPS Management), CCS shall have the right to enforce the Client's rights un-
der this Schedule. 

2.2 The Agency shall comply with the requirements in this Schedule in respect of 
the Security Management Plan. Where specified by a Client that has under-
taken a Further Competition it shall also comply with the Security Policy and 
shall ensure that the Security Management Plan produced by the Agency fully 
complies with the Security Policy.  

2.3 Where the Security Policy applies the Client shall notify the Agency of any 
changes or proposed changes to the Security Policy. 

2.4 If the Agency believes that a change or proposed change to the Security Policy 
will have a material and unavoidable cost implication to the provision of the 
Goods or Services it may propose a Variation to the Client. In doing so, the 



Agency must support its request by providing evidence of the cause of any in-
creased costs and the steps that it has taken to mitigate those costs.  Any 
change to the Charges shall be subject to the Variation Procedure. 

2.5 Until and/or unless a change to the Charges is agreed by the Client pursuant 
to the Variation Procedure the Agency shall continue to provide the Goods or 
Services in accordance with its existing obligations. 

3. Security Standards 

3.1 The Agency acknowledges that the Client places great emphasis on the relia-
bility of the performance of the Goods or Services, confidentiality, integrity and 
availability of information and consequently on security. 

3.2 The Agency shall be responsible for the effective performance of its security 
obligations and shall at all times provide a level of security which: 

3.2.1 is in accordance with the Law and this Contract;  

3.2.2 as a minimum demonstrates Good Industry Practice; 

3.2.3 meets any specific security threats of immediate relevance to the 
Goods or Services and/or the Government Data; and 

3.2.4 where specified by the Client in accordance with paragraph 2.2 com-
plies with the Security Policy and the ICT Policy.      

3.3 The references to standards, guidance and policies contained or set out in 
Paragraph 3.2 shall be deemed to be references to such items as developed 
and updated and to any successor to or replacement for such standards, guid-
ance and policies, as notified to the Agency from time to time. 

3.4 In the event of any inconsistency in the provisions of the above standards, 
guidance and policies, the Agency should notify the Client's Representative of 
such inconsistency immediately upon becoming aware of the same, and the 
Client's Representative shall, as soon as practicable, advise the Agency which 
provision the Agency shall be required to comply with. 

4. Security Management Plan 

4.1 Introduction 

4.1.1 The Agency shall develop and maintain a Security Management Plan 
in accordance with this Schedule. The Agency shall thereafter comply 
with its obligations set out in the Security Management Plan. 

4.2 Content of the Security Management Plan 

4.2.1 The Security Management Plan shall: 

a)    comply with the principles of security set out in Paragraph 3 and 
any other provisions of this Contract relevant to security; 

b)    identify the necessary delegated organisational roles for those 
responsible for ensuring it is complied with by the Agency; 

c)    detail the process for managing any security risks from Subcon-
tractors and third parties authorised by the Client with access to 



the Goods or Services, processes associated with the provision 
of the Goods or Services, the Client Premises, the Sites and any 
ICT, Information and data (including the Client’s Confidential In-
formation and the Government Data) and any system that could 
directly or indirectly have an impact on that Information, data 
and/or the Goods or Services; 

d)   be developed to protect all aspects of the Goods or Services and 
all processes associated with the provision of the Goods or Ser-
vices, including the Client Premises, the Sites, and any ICT, In-
formation and data (including the Client’s Confidential Infor-
mation and the Government Data) to the extent used by the Cli-
ent or the Agency in connection with this Contract or in connec-
tion with any system that could directly or indirectly have an im-
pact on that Information, data and/or the Goods or Services; 

e)   set out the security measures to be implemented and maintained 
by the Agency in relation to all aspects of the Goods or Services 
and all processes associated with the provision of the Goods 
and/or Services and shall at all times comply with and specify 
security measures and procedures which are sufficient to ensure 
that the Goods or Services comply with the provisions of this 
Contract; 

f)   set out the plans for transitioning all security arrangements and 
responsibilities for the Agency to meet the full obligations of the 
security requirements set out in this Contract and, where neces-
sary in accordance with paragraph 2.2 the Security Policy; and 

g)   be written in plain English in language which is readily compre-
hensible to the staff of the Agency and the Client engaged in the 
provision of the Goods or Services and shall only reference doc-
uments which are in the possession of the Parties or whose lo-
cation is otherwise specified in this Schedule. 

4.3 Development of the Security Management Plan 

4.3.1 Within twenty (20) Working Days after the Start Date and in accord-
ance with Paragraph 4.4, the Agency shall prepare and deliver to the 
Client for Approval a fully complete and up to date Security Manage-
ment Plan which will be based on the draft Security Management 
Plan.  

4.3.2 If the Security Management Plan submitted to the Client in accord-
ance with Paragraph 4.3.1, or any subsequent revision to it in accord-
ance with Paragraph 4.4, is Approved it will be adopted immediately 
and will replace the previous version of the Security Management 
Plan and thereafter operated and maintained in accordance with this 
Schedule.  If the Security Management Plan is not Approved, the 
Agency shall amend it within ten (10) Working Days of a notice of 
non-approval from the Client and re-submit to the Client for Approval.  
The Parties will use all reasonable endeavours to ensure that the ap-
proval process takes as little time as possible and in any event no 



longer than fifteen (15) Working Days from the date of its first submis-
sion to the Client.  If the Client does not approve the Security Man-
agement Plan following its resubmission, the matter will be resolved 
in accordance with the Dispute Resolution Procedure.  

4.3.3 The Client shall not unreasonably withhold or delay its decision to Ap-
prove or not the Security Management Plan pursuant to Paragraph 
4.3.2.  However a refusal by the Client to Approve the Security Man-
agement Plan on the grounds that it does not comply with the require-
ments set out in Paragraph 4.2 shall be deemed to be reasonable. 

4.3.4 Approval by the Client of the Security Management Plan pursuant to 
Paragraph 4.3.2 or of any change to the Security Management Plan 
in accordance with Paragraph 4.4 shall not relieve the Agency of its 
obligations under this Schedule.  

4.4 Amendment of the Security Management Plan 

4.4.1 The Security Management Plan shall be fully reviewed and updated 
by the Agency at least annually to reflect: 

a) emerging changes in Good Industry Practice; 

b) any change or proposed change to the Goods or Services and/or 
associated processes;  

c) where necessary in accordance with paragraph 2.2, any change 
to the Security Policy;  

d) any new perceived or changed security threats; and 

e) any reasonable change in requirements requested by the Client. 

4.4.2 The Agency shall provide the Client with the results of such reviews 
as soon as reasonably practicable after their completion and amend-
ment of the Security Management Plan at no additional cost to the 
Client. The results of the review shall include, without limitation: 

a)     suggested improvements to the effectiveness of the Security 
Management Plan; 

b)     updates to the risk assessments; and 

c)     suggested improvements in measuring the effectiveness of 
controls. 

4.4.3 Subject to Paragraph 4.4.4, any change or amendment which the 
Agency proposes to make to the Security Management Plan (as a re-
sult of a review carried out in accordance with Paragraph 4.4.1, a re-
quest by the Client or otherwise) shall be subject to the Variation Pro-
cedure. 

4.4.4 The Client may, acting reasonably, Approve and require changes or 
amendments to the Security Management Plan to be implemented on 
timescales faster than set out in the Variation Procedure but, without 
prejudice to their effectiveness, all such changes and amendments 
shall thereafter be subject to the Variation Procedure for the purposes 
of formalising and documenting the relevant change or amendment. 



5. Security breach 

5.1 Either Party shall notify the other in accordance with the agreed security incident 
management process (as detailed in the Security Management Plan) upon be-
coming aware of any Breach of Security or any potential or attempted Breach of 
Security. 

5.2 Without prejudice to the security incident management process, upon becoming 
aware of any of the circumstances referred to in Paragraph 5.1, the Agency shall: 

5.2.1 immediately take all reasonable steps (which shall include any action 
or changes reasonably required by the Client) necessary to: 

a) minimise the extent of actual or potential harm caused 
by any Breach of Security; 

b) remedy such Breach of Security to the extent possible 
and protect the integrity of the Client and the provision of 
the Goods and/or Services to the extent within its control 
against any such Breach of Security or attempted 
Breach of Security;  

c) prevent an equivalent breach in the future exploiting the 
same cause failure; and 

d) as soon as reasonably practicable provide to the Client, 
where the Client so requests, full details (using the re-
porting mechanism defined by the Security Management 
Plan) of the Breach of Security or attempted Breach of 
Security, including a cause analysis where required by 
the Client. 

5.3 In the event that any action is taken in response to a Breach of Security or po-
tential or attempted Breach of Security that demonstrates non-compliance of 
the Security Management Plan with the Security Policy (where relevant in ac-
cordance with paragraph 2.2) or the requirements of this Schedule, then any 
required change to the Security Management Plan shall be at no cost to the 
Client.  

 

 

 

 

 

 

 

 

 

 



Order Schedule 10 (Exit Management) 

 

1. Definitions 

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

"Exclusive Assets" Agency Assets used exclusively by the 
Agency in the provision of the Goods or 
Services; 
 

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

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

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

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

"Non-Exclusive Assets" those Agency Assets used by the Agency in 
connection with the Goods or Services but 
which are also used by the Agency for other 
purposes; 
 

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

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

"Replacement Services" any services which are substantially similar 
to any of the Services and which the Client  



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

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

"Termination Assistance 
Notice" 

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

"Termination Assistance 
Period" 

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

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

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

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

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

2.      Agency must always be prepared for contract exit  

2.1 The Agency shall within 30 days from the Start Date provide to the Client a 
copy of its depreciation policy to be used for the purposes of calculating Net 
Book Value. 

2.2 During the Contract Period, the Agency shall promptly: 

2.2.1 create and maintain a detailed register of all Agency Assets (includ-
ing description, condition, location and details of ownership and sta-
tus as either Exclusive Assets or Non-Exclusive Assets and Net Book 
Value) and Sub-contracts and other relevant agreements required in 
connection with the Goods or Services; and 



2.2.2 create and maintain a configuration database detailing the technical 
infrastructure and operating procedures through which the Agency 
provides the Goods or Services ("Registers"). 

2.3 The Agency shall: 

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

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

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

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

3. Assisting re-competition for Goods or Services  

3.1 The Agency shall, on reasonable notice, provide to the Client and/or its poten-
tial Replacement Agencies (subject to the potential Replacement Agencies en-
tering into reasonable written confidentiality undertakings), such information 
(including any access) as the Client shall reasonably require in order to facili-
tate the preparation by the Client of any invitation to tender and/or to facilitate 
any potential Replacement Agencies undertaking due diligence (the "Exit In-
formation"). 

3.2 The Agency acknowledges that the Client may disclose the Agency's Confi-
dential Information (excluding the Agency’s or its Subcontractors’ prices or 
costs) to an actual or prospective Replacement Agency to the extent that such 
disclosure is necessary in connection with such engagement. 

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

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



4. Exit Plan 

4.1 The Agency shall, within three (3) Months after the Start Date, deliver to the 
Client an Exit Plan which complies with the requirements set out in Para-
graph 4.3 of this Schedule and is otherwise reasonably satisfactory to the Cli-
ent. 

4.2 The Parties shall use reasonable endeavours to agree the contents of the Exit 
Plan. If the Parties are unable to agree the contents of the Exit Plan within 
twenty (20) Working Days of the latest date for its submission pursuant to Par-
agraph 4.1, then such Dispute shall be resolved in accordance with the Dis-
pute Resolution Procedure.  

4.3 The Exit Plan shall set out, as a minimum: 

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

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

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

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

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

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

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

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

4.3.9 how the Agency will ensure that there is no disruption to or degrada-
tion of the Goods or Services during the Termination Assistance Pe-
riod; and 

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

4.4 The Agency shall: 

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

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



(b) no later than [twenty (20) Working Days] after a request from the 
Client for an up-to-date copy of the Exit Plan;  

(c) as soon as reasonably possible following a Termination      Assis-
tance Notice, and in any event no later than [ten (10) Work-
ing Days] after the date of the Termination Assistance No-
tice; 

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

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

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

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

5. Termination Assistance  

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

5.1.1 the nature of the Termination Assistance required; and 

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

5.2 The Client shall have an option to extend the Termination Assistance Period 
beyond the initial period specified in the Termination Assistance Notice in one 
or more extensions, in each case provided that: 

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

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

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

5.4 In the event that Termination Assistance is required by the Client but at the rel-
evant time the parties are still agreeing an update to the Exit Plan pursuant to 
Paragraph 4, the Agency will provide the Termination Assistance in good faith 



and in accordance with the principles in this Schedule and the last Client ap-
proved version of the Exit Plan (insofar as it still applies). 

6. Termination Assistance Period  

6.1 Throughout the Termination Assistance Period the Agency shall: 

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

6.1.2 provide to the Client and/or its Replacement Agency any reasonable 
assistance and/or access requested by the Client and/or its Replace-
ment Agency including assistance and/or access to facilitate the or-
derly transfer of responsibility for and conduct of the Goods or Ser-
vices to the Client and/or its Replacement Agency; 

6.1.3 use all reasonable endeavours to reallocate resources to provide 
such assistance without additional costs to the Client; 

6.1.4 subject to Paragraph 6.3, provide the Goods or Services and the Ter-
mination Assistance at no detriment to the Key Performance Indica-
tors (KPI’s) or Service Levels, the provision of the Management Infor-
mation or any other reports nor to any other of the Agency's obliga-
tions under this Contract;  

6.1.5 at the Client's request and on reasonable notice, deliver up-to-date 
Registers to the Client; 

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

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

6.3 If the Agency demonstrates to the Client's reasonable satisfaction that the pro-
vision of the Termination Assistance will have a material, unavoidable adverse 
effect on the Agency's ability to meet one or more particular Service Levels, 
the Parties shall vary the relevant Service Levels accordingly. 

7. Obligations when the contract is terminated   

7.1 The Agency shall comply with all of its obligations contained in the Exit Plan. 

7.2 Upon termination or expiry or at the end of the Termination Assistance Period 
(or earlier if this does not adversely affect the Agency's performance of the 
Goods or Services and the Termination Assistance), the Agency shall: 

7.2.1 vacate any Client Premises; 

7.2.2 remove the Agency Equipment together with any other materials 
used by the Agency to supply the Goods or Services and shall leave 
the Sites in a clean, safe and tidy condition. The Agency is solely re-
sponsible for making good any damage to the Sites or any objects 



contained thereon, other than fair wear and tear, which is caused by 
the Agency;  

7.2.3 provide access during normal working hours to the Client and/or the 
Replacement Agency for up to twelve (12) Months after expiry or ter-
mination to: 

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

(b) such members of the Agency Staff as have been involved in 
the design, development and provision of the Goods or Ser-
vices and who are still employed by the Agency, provided that 
the Client and/or the Replacement Agency shall pay the rea-
sonable costs of the Agency actually incurred in responding to 
such requests for access. 

7.3 Except where this Contract provides otherwise, all licences, leases and author-
isations granted by the Client to the Agency in relation to the Goods or Ser-
vices shall be terminated with effect from the end of the Termination Assis-
tance Period. 

8. Assets, Sub-contracts and Software 

8.1 Following notice of termination of this Contract and during the Termination As-
sistance Period, the Agency shall not, without the Client's prior written consent: 

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

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

8.2 Within twenty (20) Working Days of receipt of the up-to-date Registers pro-
vided by the Agency, the Client shall notify the Agency setting out: 

8.2.1 which, if any, of the Transferable Assets the Client requires to be 
transferred to the Client and/or the Replacement Agency ("Transfer-
ring Assets");  

8.2.2 which, if any, of: 

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

(b) the Non-Exclusive Assets, 

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

8.2.3 which, if any, of Transferable Contracts the Client requires to be as-
signed or novated to the Client and/or the Replacement Agency (the 
"Transferring Contracts"), 

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



Assets and Transferable Contracts are required to provide the Goods or 
Services or the Replacement Goods and/or Replacement Services. 

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

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

8.5 Where the Client and/or the Replacement Agency requires continued use of 
any Exclusive Assets that are not Transferable Assets or any Non-Exclusive 
Assets, the Agency shall as soon as reasonably practicable: 

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

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

8.6 The Agency shall as soon as reasonably practicable assign or procure the no-
vation of the Transferring Contracts to the Client and/or the Replacement 
Agency.  The Agency shall execute such documents and provide such other 
assistance as the Client reasonably requires to effect this novation or assign-
ment. 

8.7 The Client shall: 

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

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

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

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



9. No charges  

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

10. Dividing the bills  

10.1 All outgoings, expenses, rents, royalties and other periodical payments receiv-
able in respect of the Transferring Assets and Transferring Contracts shall be 
apportioned between the Client and/or the Replacement and the Agency as 
follows: 

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

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

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

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



    Order Schedule 13 (Implementation Plan and 
Testing) 

 
Part A - Implementation 

1. Definitions 

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

"Delay" a delay in the Achievement of a Milestone by 
its Milestone Date; or 
a) a delay in the design, development, testing 

or implementation of a Deliverable by the 
relevant date set out in the Implementation 
Plan; 

"Deliverable Item" an item or feature in the supply of the Goods 
or Services delivered or to be delivered by the 
Agency at or before a Milestone Date listed in 
the Implementation Plan; 
 

"Milestone Payment" a payment identified in the Implementation 
Plan to be made following the issue of a 
Satisfaction Certificate in respect of 
Achievement of the relevant Milestone; 
 

Implementation Period" has the meaning given to it in Paragraph 7.1;  
 

2. Agreeing and following the Implementation Plan 

2.1 A draft of the Implementation Plan is set out in the Annex to this 
Schedule.  The Agency shall provide a further draft Implementation 
Plan 90 days after the Order Contract Start Date. 

2.2 The draft Implementation Plan: 

2.2.1 must contain information at the level of detail necessary to 
manage the implementation stage effectively and as the Client 
may otherwise require; and 

2.2.2 it shall take account of all dependencies known to, or which 
should reasonably be known to, the Agency. 

2.3 Following receipt of the draft Implementation Plan from the Agency, 
the Parties shall use reasonable endeavours to agree the contents of 
the Implementation Plan.  If the Parties are unable to agree the con-
tents of the Implementation Plan within twenty (20) Working Days of 
its submission, then such Dispute shall be resolved in accordance 
with the Dispute Resolution Procedure. 



2.4 The Agency shall provide each of the Deliverable Items identified in 
the Implementation Plan by the date assigned to that Deliverable Item 
in the Implementation Plan so as to ensure that each Milestone iden-
tified in the Implementation Plan is Achieved on or before its Mile-
stone Date. 

2.5 The Agency shall monitor its performance against the Implementation 
Plan and Milestones (if any) and report to the Client on such perfor-
mance. 

3. Reviewing and changing the Implementation Plan 

3.1 Subject to Paragraph 4.3, the Agency shall keep the Implementation 
Plan under review in accordance with the Client’s instructions and en-
sure that it is updated on a regular basis. 

3.2 The Client shall have the right to require the Agency to include any 
reasonable changes or provisions in each version of the Implementa-
tion Plan. 

3.3 Changes to any Milestones, Milestone Payments and Delay Pay-
ments shall only be made in accordance with the Variation Proce-
dure. 

3.4 Time in relation to compliance with the Implementation Plan shall be 
of the essence and failure of the Agency to comply with the Imple-
mentation Plan shall be a material Default. 

 

4. Security requirements before the Start Date  

4.1 The Agency shall note that it is incumbent upon them to understand 
the lead-in period for security clearances and ensure that all Agency 
Staff have the necessary security clearance in place before the Order 
Start Date. The Agency shall ensure that this is reflected in their Im-
plementation Plans.  

4.2 The Agency shall ensure that all Agency Staff and Subcontractors do 
not access the Client's IT systems, or any IT systems linked to the 
Client, unless they have satisfied the Client's security requirements. 

4.3 The Agency shall be responsible for providing all necessary infor-
mation to the Client to facilitate security clearances for Agency Staff 
and Subcontractors in accordance with the Client's requirements. 

4.4 The Agency shall provide the names of all Agency Staff and Subcon-
tractors and inform the Client of any alterations and additions as they 
take place throughout the Order Contract. 

4.5 The Agency shall ensure that all Agency Staff and Subcontractors re-
quiring access to the Client Premises have the appropriate security 
clearance. It is the Agency's responsibility to establish whether or not 
the level of clearance will be sufficient for access. Unless prior ap-



proval has been received from the Client, the Agency shall be re-
sponsible for meeting the costs associated with the provision of secu-
rity cleared escort services. 

4.6 If a property requires Agency Staff or Subcontractors to be accompa-
nied by the Client’s Authorised Representative, the Client must be 
given reasonable notice of such a requirement, except in the case of 
emergency access. 

5. What to do if there is a Delay  

5.1 If the Agency becomes aware that there is, or there is reasonably 
likely to be, a Delay under this Contract it shall:  

5.1.1 notify the Client as soon as practically possible and no later than 
within two (2) Working Days from becoming aware of the De-
lay or anticipated Delay;  

5.1.2 include in its notification an explanation of the actual or antici-
pated impact of the Delay; 

5.1.3 comply with the Client’s instructions in order to address the im-
pact of the Delay or anticipated Delay; and 

5.1.4 use all reasonable endeavours to eliminate or mitigate the con-
sequences of any Delay or anticipated Delay. 

6. Compensation for a Delay 

6.1 If Delay Payments have been included in the Implementation Plan 
and a Milestone has not been achieved by the relevant Milestone 
Date, the Agency shall pay to the Client such Delay Payments (calcu-
lated as set out by the Client in the Implementation Plan) and the fol-
lowing provisions shall apply: 

6.1.1 the Agency acknowledges and agrees that any Delay Payment 
is a price adjustment and not an estimate of the Loss that may 
be suffered by the Client as a result of the Agency’s failure to 
Achieve the corresponding Milestone; 

6.1.2 Delay Payments shall be the Client's exclusive financial remedy 
for the Agency’s failure to Achieve a Milestone by its Milestone 
Date except where: 

(a) the Client is entitled to or does terminate this Con-
tract pursuant to Clause 10.4 (When CCS or the Cli-
ent can end this contract); or  

(b) the delay exceeds the number of days (the "Delay 
Period Limit") specified in the Implementation Plan 
commencing on the relevant Milestone Date; 

6.1.3 the Delay Payments will accrue on a daily basis from the rele-
vant Milestone Date until the date when the Milestone is 
Achieved; 



6.1.4 no payment or other act or omission of the Client shall in any 
way affect the rights of the Client to recover the Delay Pay-
ments or be deemed to be a waiver of the right of the Client to 
recover any such damages; and 

6.1.5 Delay Payments shall not be subject to or count towards any lim-
itation on liability set out in Clause 11 (How much you can be 
held responsible for). 

 



 

Annex 1: Implementation Plan 

 

To be agreed 

The draft Implementation Plan is set out below: 

Milest
one 

Delive
rable 
Items 

Duration Miles
tone 
Date 

Client 
Responsibil
ities 

Milestone 
Payments  

Delay 
Payments 

[  ] [  ] [  ] [  ] [  ] [   ] [  ] 
 
 

The Milestones will be Achieved in accordance with this Order Schedule 13: 
(Implementation Plan and Testing) 

For the purposes of Paragraph 9.1.2 the Delay Period Limit shall be [insert 
number of days]. 
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Part B - Testing 

1. Definitions  

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

"Component" any constituent parts of the Goods or 
Services; 
 

"Material Test 
Issue" 

a Test Issue of Severity Level 1 or Severity 
Level 2; 
 

"Satisfaction 
Certificate" 

a certificate materially in the form of the 
document contained in Annex 2 issued by the 
Client when a Deliverable and/or Milestone 
has satisfied its relevant Test Success 
Criteria; 
 

"Severity Level" the level of severity of a Test Issue, the criteria 
for which are described in Annex 1; 
 

"Test Issue 
Management Log" 

a log for the recording of Test Issues as 
described further in Paragraph 8.1 of this 
Schedule; 
 

"Test Issue 
Threshold" 

in relation to the Tests applicable to a 
Milestone, a maximum number of Severity 
Level 3, Severity Level 4 and Severity Level 5 
Test Issues as set out in the relevant Test 
Plan;  
 

"Test Reports" the reports to be produced by the Agency 
setting out the results of Tests; 
 

"Test 
Specification" 

the specification that sets out how Tests will 
demonstrate that the Test Success Criteria 
have been satisfied, as described in more 
detail in Paragraph 6.2 of this Schedule; 
 

"Test Strategy" a strategy for the conduct of Testing as 
described further in Paragraph 3.2 of this 
Schedule; 
 

"Test Success 
Criteria" 

in relation to a Test, the test success criteria 
for that Test as referred to in Paragraph 5 of 
this Schedule; 
 

"Test Witness" any person appointed by the Client pursuant 
to Paragraph 9 of this Schedule; and 
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"Testing 
Procedures" 

the applicable testing procedures and Test 
Success Criteria set out in this Schedule. 
 

2. How testing should work 

2.1 All Tests conducted by the Agency shall be conducted in accordance 
with the Test Strategy, Test Specification and the Test Plan. 

2.2 The Agency shall not submit any Deliverable for Testing: 

2.2.1 unless the Agency is reasonably confident that it will satisfy the 
relevant Test Success Criteria; 

2.2.2 until the Client has issued a Satisfaction Certificate in respect of 
any prior, dependant Deliverable(s); and 

2.2.3 until the Parties have agreed the Test Plan and the Test Specifi-
cation relating to the relevant Deliverable(s). 

2.3 The Agency shall use reasonable endeavours to submit each Deliver-
able for Testing or re-Testing by or before the date set out in the Im-
plementation Plan for the commencement of Testing in respect of the 
relevant Deliverable. 

2.4 Prior to the issue of a Satisfaction Certificate, the Client shall be enti-
tled to review the relevant Test Reports and the Test Issue Manage-
ment Log. 

3. Planning for testing 

3.1 The Agency shall develop the final Test Strategy as soon as practica-
ble after the Start Date but in any case no later than twenty (20) 
Working Days after the Start Date. 

3.2 The final Test Strategy shall include: 

3.2.1 an overview of how Testing will be conducted in relation to the 
Implementation Plan; 

3.2.2 the process to be used to capture and record Test results and 
the categorisation of Test Issues; 

3.2.3 the procedure to be followed should a Deliverable fail a Test, fail 
to satisfy the Test Success Criteria or where the Testing of a 
Deliverable produces unexpected results, including a proce-
dure for the resolution of Test Issues; 

3.2.4 the procedure to be followed to sign off each Test;  

3.2.5 the process for the production and maintenance of Test Reports 
and a sample plan for the resolution of Test Issues;  

3.2.6 the names and contact details of the Client and the Agency's 
Test representatives; 
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3.2.7 a high level identification of the resources required for Testing 
including Client and/or third party involvement in the conduct of 
the Tests; 

3.2.8 the technical environments required to support the Tests; and 

3.2.9 the procedure for managing the configuration of the Test envi-
ronments. 

4. Preparing for Testing 

4.1 The Agency shall develop Test Plans and submit these for Approval 
as soon as practicable but in any case no later than twenty (20) Work-
ing Days prior to the start date for the relevant Testing as specified in 
the Implementation Plan. 

4.2 Each Test Plan shall include as a minimum: 

4.2.1 the relevant Test definition and the purpose of the Test, the Mile-
stone to which it relates, the requirements being Tested and, 
for each Test, the specific Test Success Criteria to be satis-
fied; and 

4.2.2 a detailed procedure for the Tests to be carried out. 

4.3 The Client shall not unreasonably withhold or delay its approval of the 
Test Plan provided that the Agency shall implement any reasonable 
requirements of the Client in the Test Plan. 

5. Passing Testing  

5.1 The Test Success Criteria for all Tests shall be agreed between the 
Parties as part of the relevant Test Plan pursuant to Paragraph 4. 

6. How Goods or Services will be tested 

6.1 Following approval of a Test Plan, the Agency shall develop the Test 
Specification for the relevant Goods or Services as soon as reasona-
bly practicable and in any event at least 10 Working Days prior to the 
start of the relevant Testing (as specified in the Implementation Plan). 

6.2 Each Test Specification shall include as a minimum: 

6.2.1 the specification of the Test data, including its source, scope, 
volume and management, a request (if applicable) for relevant 
Test data to be provided by the Client and the extent to which 
it is equivalent to live operational data; 

6.2.2 a plan to make the resources available for Testing; 

6.2.3 Test scripts; 

6.2.4 Test pre-requisites and the mechanism for measuring them; and 

6.2.5 expected Test results, including: 

(a) a mechanism to be used to capture and record Test 
results; and 
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(b) a method to process the Test results to establish 
their content. 

7. Performing the tests 

7.1 Before submitting any Goods or Services for Testing the Agency shall 
subject the relevant Goods or Services to its own internal quality con-
trol measures. 

7.2 The Agency shall manage the progress of Testing in accordance with 
the relevant Test Plan and shall carry out the Tests in accordance 
with the relevant Test Specification. Tests may be witnessed by the 
Test Witnesses in accordance with Paragraph 9.3. 

7.3 The Agency shall notify the Client at least 10 Working Days in ad-
vance of the date, time and location of the relevant Tests and the Cli-
ent shall ensure that the Test Witnesses attend the Tests. 

7.4 The Client may raise and close Test Issues during the Test witness-
ing process. 

7.5 The Agency shall provide to the Client in relation to each Test: 

7.5.1 a draft Test Report not less than 2 Working Days prior to the 
date on which the Test is planned to end; and 

7.5.2 the final Test Report within 5 Working Days of completion of 
Testing. 

7.6 Each Test Report shall provide a full report on the Testing conducted 
in respect of the relevant Goods or Services, including: 

7.6.1 an overview of the Testing conducted; 

7.6.2 identification of the relevant Test Success Criteria that 
have/have not been satisfied together with the Agency's expla-
nation of why any criteria have not been met; 

7.6.3 the Tests that were not completed together with the Agency's ex-
planation of why those Tests were not completed; 

7.6.4 the Test Success Criteria that were satisfied, not satisfied or 
which were not tested, and any other relevant categories, in 
each case grouped by Severity Level in accordance with Para-
graph 8.1; and 

7.6.5 the specification for any hardware and software used throughout 
Testing and any changes that were applied to that hardware 
and/or software during Testing. 

7.7 When the Agency has completed a Milestone it shall submit any 
Goods or Services relating to that Milestone for Testing. 

7.8 Each party shall bear its own costs in respect of the Testing.  How-
ever, if a Milestone is not Achieved the Client shall be entitled to re-
cover from the Agency, any reasonable additional costs it may incur 
as a direct result of further review or re-Testing of a Milestone. 
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7.9 If the Agency successfully completes the requisite Tests, the Client 
shall issue a Satisfaction Certificate as soon as reasonably practical 
following such successful completion.  Notwithstanding the issuing of 
any Satisfaction Certificate, the Agency shall remain solely responsi-
ble for ensuring that the Goods or Services are implemented in ac-
cordance with this Contract.  

8. Discovering Problems  

8.1 Where a Test Report identifies a Test Issue, the Parties shall agree 
the classification of the Test Issue using the criteria specified in An-
nex 1 and the Test Issue Management Log maintained by the Agency 
shall log Test Issues reflecting the Severity Level allocated to each 
Test Issue. 

8.2 The Agency shall be responsible for maintaining the Test Issue Man-
agement Log and for ensuring that its contents accurately represent 
the current status of each Test Issue at all relevant times.  The 
Agency shall make the Test Issue Management Log available to the 
Client upon request. 

8.3 The Client shall confirm the classification of any Test Issue unre-
solved at the end of a Test in consultation with the Agency.  If the 
Parties are unable to agree the classification of any unresolved Test 
Issue, the Dispute shall be dealt with in accordance with the Dispute 
Resolution Procedure using the Expedited Dispute Timetable. 

9. Test witnessing  

9.1 The Client may, in its sole discretion, require the attendance at any 
Test of one or more Test Witnesses selected by the Client, each of 
whom shall have appropriate skills to fulfil the role of a Test Witness. 

9.2 The Agency shall give the Test Witnesses access to any documenta-
tion and Testing environments reasonably necessary and requested 
by the Test Witnesses to perform their role as a Test Witness in re-
spect of the relevant Tests. 

9.3 The Test Witnesses: 

9.3.1 shall actively review the Test documentation; 

9.3.2 will attend and engage in the performance of the Tests on behalf 
of the Client so as to enable the Client to gain an informed 
view of whether a Test Issue may be closed or whether the rel-
evant element of the Test should be re-Tested; 

9.3.3 shall not be involved in the execution of any Test; 

9.3.4 shall be required to verify that the Agency conducted the Tests in 
accordance with the Test Success Criteria and the relevant 
Test Plan and Test Specification;  

9.3.5 may produce and deliver their own, independent reports on Test-
ing, which may be used by the Client to assess whether the 
Tests have been Achieved;  
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9.3.6 may raise Test Issues on the Test Issue Management Log in re-
spect of any Testing; and 

9.4 may require the Agency to demonstrate the modifications made to 
any defective Deliverable before a Test Issue is closed. 

10. Auditing the quality of the test  

10.1 The Client or an agent or contractor appointed by the Client may per-
form on-going quality audits in respect of any part of the Testing 
(each a "Testing Quality Audit") subject to the provisions set out in 
the agreed Quality Plan. 

10.2 The Agency shall allow sufficient time in the Test Plan to ensure that 
adequate responses to a Testing Quality Audit can be provided. 

10.3 The Client will give the Agency at least 5 Working Days' written notice 
of the Client’s intention to undertake a Testing Quality Audit. 

10.4 The Agency shall provide all reasonable necessary assistance and 
access to all relevant documentation required by the Client to enable 
it to carry out the Testing Quality Audit. 

10.5 If the Testing Quality Audit gives the Client concern in respect of the 
Testing Procedures or any Test, the Client shall prepare a written re-
port for the Agency detailing its concerns and the Agency shall, within 
a reasonable timeframe, respond in writing to the Client’s report. 

10.6 In the event of an inadequate response to the written report from the 
Agency, the Client (acting reasonably) may withhold a Satisfaction 
Certificate until the issues in the report have been addressed to the 
reasonable satisfaction of the Client. 

11. Outcome of the testing 

11.1 The Client will issue a Satisfaction Certificate when the Goods or Ser-
vices satisfy the Test Success Criteria in respect of that Test without 
any Test Issues. 

11.2 If the Goods or Services (or any relevant part) do not satisfy the Test 
Success Criteria then the Client shall notify the Agency and: 

11.2.1 the Client may issue a Satisfaction Certificate conditional upon 
the remediation of the Test Issues;  

11.2.2 the Client may extend the Test Plan by such reasonable period 
or periods as the Parties may reasonably agree and require 
the Agency to rectify the cause of the Test Issue and re-submit 
the Goods or Services (or the relevant part) to Testing; or 

11.2.3 where the failure to satisfy the Test Success Criteria results, or 
is likely to result, in the failure (in whole or in part) by the 
Agency to meet a Milestone, then without prejudice to the Cli-
ent’s other rights and remedies, such failure shall constitute a 
material Default.  
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11.3 The Client shall be entitled, without prejudice to any other rights and 
remedies that it has under this Contract, to recover from the Agency 
any reasonable additional costs it may incur as a direct result of fur-
ther review or re-Testing which is required for the Test Success Crite-
ria for that Deliverable to be satisfied. 

11.4 The Client shall issue a Satisfaction Certificate in respect of a given 
Milestone as soon as is reasonably practicable following: 

11.4.1 the issuing by the Client of Satisfaction Certificates and/or con-
ditional Satisfaction Certificates in respect of all Goods or Ser-
vices related to that Milestone which are due to be Tested; and 

11.4.2 performance by the Agency to the reasonable satisfaction of 
the Client of any other tasks identified in the Implementation 
Plan as associated with that Milestone. 

11.5 The grant of a Satisfaction Certificate shall entitle the Agency to the 
receipt of a payment in respect of that Milestone in accordance with 
the provisions of any Implementation Plan and Clause 4 (Pricing and 
payments). 

11.6 If a Milestone is not Achieved, the Client shall promptly issue a report 
to the Agency setting out the applicable Test Issues and any other 
reasons for the relevant Milestone not being Achieved. 

11.7 If there are Test Issues but these do not exceed the Test Issues 
Threshold, then provided there are no Material Test Issues, the Client 
shall issue a Satisfaction Certificate.  

11.8 If there is one or more Material Test Issue(s), the Client shall refuse 
to issue a Satisfaction Certificate and, without prejudice to the Client’s 
other rights and remedies, such failure shall constitute a material De-
fault. 

11.9 If there are Test Issues which exceed the Test Issues Threshold but 
there are no Material Test Issues, the Client may at its discretion 
(without waiving any rights in relation to the other options) choose to 
issue a Satisfaction Certificate conditional on the remediation of the 
Test Issues in accordance with an agreed Rectification Plan provided 
that:  

11.9.1 any Rectification Plan shall be agreed before the issue of a 
conditional Satisfaction Certificate unless the Client agrees 
otherwise (in which case the Agency shall submit a Rectifica-
tion Plan for approval by the Client within 10 Working Days of 
receipt of the Client’s report pursuant to Paragraph 10.5); and 

11.9.2 where the Client issues a conditional Satisfaction Certificate, it 
may (but shall not be obliged to) revise the failed Milestone 
Date and any subsequent Milestone Date. 
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12. Risk 

12.1 The issue of a Satisfaction Certificate and/or a conditional Satisfac-
tion Certificate shall not: 

12.1.1 operate to transfer any risk that the relevant Deliverable or 
Milestone is complete or will meet and/or satisfy the Client’s 
requirements for that Deliverable or Milestone; or 

12.1.2 affect the Client’s right subsequently to reject all or any ele-
ment of the Goods or Services and/or any Milestone to which a 
Satisfaction Certificate relates.  
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Annex 1: Test Issues – Severity Levels 

1. Severity 1 Error  

1.1 This is an error that causes non-recoverable conditions, e.g. it is not 
possible to continue using a Component. 

2. Severity 2 Error 

2.1 This is an error for which, as reasonably determined by the Client, 
there is no practicable workaround available, and which: 

2.1.1 causes a Component to become unusable;  

2.1.2 causes a lack of functionality, or unexpected functionality, that 
has an impact on the current Test; or  

2.1.3 has an adverse impact on any other Component(s) or any other 
area of the Goods or Services; 

3. Severity 3 Error 

3.1 This is an error which: 

3.1.1 causes a Component to become unusable;  

3.1.2 causes a lack of functionality, or unexpected functionality, but 
which does not impact on the current Test; or  

3.1.3 has an impact on any other Component(s) or any other area of 
the Goods or Services; 

but for which, as reasonably determined by the Client, there is a 
practicable workaround available; 

4. Severity 4 Error 

4.1 This is an error which causes incorrect functionality of a Component 
or process, but for which there is a simple, Component based, worka-
round, and which has no impact on the current Test, or other areas of 
the Goods or Services. 

5. Severity 5 Error 

5.1 This is an error that causes a minor problem, for which no worka-
round is required, and which has no impact on the current Test, or 
other areas of the Goods or Services. 
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Annex 2: Satisfaction Certificate 

To:  [insert name of Agency]  
From:  [insert name of Client] 
[insert Date dd/mm/yyyy] 

 

Dear Sirs, 

Satisfaction Certificate 

Deliverable/Milestone(s): [Insert relevant description of the agreed 
Goods or Services/Milestones]. 
We refer to the agreement ("Order Contract") [insert Order  Contract 
reference number] relating to the provision of the [insert description of 
the Goods or Services] between the [insert Client name] ("Client") and 
[insert Agency name] ("Agency") dated [insert Order  Start Date 
dd/mm/yyyy]. 
The definitions for any capitalised terms in this certificate are as set out 
in the Order  Contract. 

[We confirm that all the Goods or Services relating to [insert relevant 
description of Goods or Services/agreed Milestones and/or reference 
number(s) from the Implementation Plan] have been tested 
successfully in accordance with the Test Plan [or that a conditional 
Satisfaction Certificate has been issued in respect of those Goods or 
Services that have not satisfied the relevant Test Success Criteria]. 

[OR] 

[This Satisfaction Certificate is granted on the condition that any Test 
Issues are remedied in accordance with the Rectification Plan attached 
to this certificate.] 

[You may now issue an invoice in respect of the Milestone Payment 
associated with this Milestone in accordance with Clause 4 (Pricing and 
payments)]. 

 
Yours faithfully 
[insert Name] 
[insert Position] 
acting on behalf of [insert name of Client] 
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Order Schedule 14 (Service Levels) 

1. Definitions 

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

 

“Critical Service 
Level Failure” 

 

 

has the meaning given to it in the Order Form; 

"Service Credits" any service credits specified in the Annex to Part A of 
this Schedule being payable by the Agency to the 
Client in respect of any failure by the Agency to meet 
one or more Service Levels; 

"Service Credit 
Cap" 

has the meaning given to it in the Order Form; 

"Service Level 
Failure" 

means a failure to meet the Service Level 
Performance Measure in respect of a Service Level; 

"Service Level 
Performance 
Measure" 

shall be as set out against the relevant Service Level 
in the Annex to Part A of this Schedule; and 

"Service Level 
Threshold" 

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

2. What happens if you don’t meet the Service Levels 

2.1 The Agency shall at all times provide the Goods or Services to meet or 
exceed the Service Level Performance Measure for each Service 
Level. 

2.2 The Agency acknowledges that any Service Level Failure shall entitle the 
Client to the rights set out in Part A of this Schedule including the right 
to any Service Credits and that any Service Credit is a price adjustment 
and not an estimate of the Loss that may be suffered by the Client as a 
result of the Agency’s failure to meet any Service Level Performance 
Measure. 

2.3 The Agency shall send Performance Monitoring Reports to the Client de-
tailing the level of service which was achieved in accordance with the 
provisions of Part B (Performance Monitoring) of this Schedule. 

2.4 A Service Credit shall be the Client’s exclusive financial remedy for a Ser-
vice Level Failure except where: 

2.4.1 the Agency has over the previous (twelve) 12 Month period ex-
ceeded the Service Credit Cap; and/or 

2.4.2 the Service Level Failure: 

(a) exceeds the relevant Service Level Threshold; 
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(b) has arisen due to a Prohibited Act or wilful Default by the 
Agency;  

(c) results in the corruption or loss of any Government Data; 
and/or 

(d) results in the Client being required to make a compensa-
tion payment to one or more third parties; and/or 

2.4.3 the Client is otherwise entitled to or does terminate this Contract 
pursuant to Clause 10.4 (CCS and Client Termination Rights). 

2.5 Not more than once in each Contract Year, the Client may, on giving the 
Agency at least three (3) Months’ notice, change the weighting of Ser-
vice Level Performance Measure in respect of one or more Service 
Levels and the Agency shall not be entitled to object to, or increase the 
Charges as a result of such changes, provided that: 

2.5.1 the total number of Service Levels for which the weighting is to be 
changed does not exceed the number applicable as at the Start 
Date;  

2.5.2 the principal purpose of the change is to reflect changes in the Cli-
ent's business requirements and/or priorities or to reflect chang-
ing industry standards; and 

3. Critical Service Level Failure 

3.1 On the occurrence of a Critical Service Level Failure 

3.1.1 any Service Credits that would otherwise have accrued during 
the relevant Service Period shall not accrue; and 

3.1.2 the Client shall be entitled to withhold and retain as compen-
sation a sum equal to any Charges which would otherwise 
have been due to the Agency in respect of that Service Period 
("Compensation for Critical Service Level Failure"), 

provided that the operation of this paragraph 3 shall be without 
prejudice to the right of the Client to terminate this Contract and/or to 
claim damages from the Agency for material Default. 
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Part A: Service Levels and Service Credits 

1. Service Levels 

If the level of performance of the Agency: 

1.1 is likely to or fails to meet any Service Level Performance Measure; or 

1.2 is likely to cause or causes a Critical Service Failure to occur,  

the Agency shall immediately notify the Client in writing and the Client, in its 
absolute discretion and without limiting any other of its rights, may: 

1.a.1 require the Agency to immediately take all remedial action that is 
reasonable to mitigate the impact on the Client and to rectify or 
prevent a Service Level Failure or Critical Service Level Failure 
from taking place or recurring;  

1.a.2 instruct the Agency to comply with the Rectification Plan Pro-
cess;  

1.a.3 if a Service Level Failure has occurred, deduct the applicable 
Service Level Credits payable by the Agency to the Client; 
and/or 

1.a.4 if a Critical Service Level Failure has occurred, exercise its right 
to Compensation for Critical Service Level Failure (including the 
right to terminate for material Default). 

2. Service Credits 

2.1 The Client shall use the Performance Monitoring Reports supplied by the 
Agency to verify the calculation and accuracy of the Service Credits, if any, 
applicable to each Service Period. 

2.2 Service Credits are a reduction of the amounts payable in respect of the 
Goods or Services and do not include VAT. The Agency shall set-off the value 
of any Service Credits against the appropriate invoice in accordance with the 
calculation formula in the Annex to Part A of this Schedule.  
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Annex A to Part A: Services Levels and Service Credits Table 

TO BE AGREED  

Service Levels 

Service 
Level 
Performance 
Criterion 

Key 
Indicator 

Service Level 
Performance 
Measure 

Service Level Threshold 

    

    

 
The Service Credits shall be calculated on the basis of the following formula: 
Example: 
Formula: x% (Service Level 
Performance Measure) - x% 
(actual Service Level 
performance)   

= x% of the Charges payable to the 
Client as Service Credits to be 
deducted from the next Invoice 
payable by the Client 

Worked example: 98% (e.g. 
Service Level Performance 
Measure requirement for 
accurate and timely billing 
Service Level) - 75% (e.g. actual 
performance achieved against 
this Service Level in a Service 
Period)  
 

= 23% of the Charges payable to 
the Client as Service Credits to 
be deducted from the next 
Invoice payable by the Client] 
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Part B: Performance Monitoring  

3. Performance Monitoring and Performance Review 

3.1 Within twenty (20) Working Days of the Start Date the Agency shall provide 
the Client with details of how the process in respect of the monitoring and re-
porting of Service Levels will operate between the Parties and the Parties will 
endeavour to agree such process as soon as reasonably possible. 

3.2 The Agency shall provide the Client with performance monitoring reports 
("Performance Monitoring Reports") in accordance with the process and 
timescales agreed pursuant to paragraph 1.1 of Part B of this Schedule which 
shall contain, as a minimum, the following information in respect of the rele-
vant Service Period just ended: 

3.2.1 for each Service Level, the actual performance achieved over 
the Service Level for the relevant Service Period; 

3.2.2 a summary of all failures to achieve Service Levels that oc-
curred during that Service Period; 

3.2.3 details of any Critical Service Level Failures; 

3.2.4 for any repeat failures, actions taken to resolve the underlying 
cause and prevent recurrence; 

3.2.5 the Service Credits to be applied in respect of the relevant pe-
riod indicating the failures and Service Levels to which the 
Service Credits relate; and 

3.2.6 such other details as the Client may reasonably require from 
time to time. 

3.3 The Parties shall attend meetings to discuss Performance Monitoring Reports 
("Performance Review Meetings")      on a Monthly basis. The Performance 
Review Meetings will be the forum for the review by the Agency and the Client 
of the Performance Monitoring Reports.  The Performance Review Meetings 
shall: 

3.3.1 take place within one (1) week of the Performance Monitoring 
Reports being issued by the Agency at such location and time 
(within normal business hours) as the Client shall reasonably 
require; 

3.3.2 be attended by the Agency's Representative and the Client’s 
Representative; and 

3.3.3 be fully minuted by the Agency and the minutes will be circu-
lated by the Agency to all attendees at the relevant meeting 
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and also to the Client’s Representative and any other recipi-
ents agreed at the relevant meeting.   

3.4 The minutes of the preceding Month's Performance Review Meeting will be 
agreed and signed by both the Agency's Representative and the Client’s Rep-
resentative at each meeting. 

3.5 The Agency shall provide to the Client such documentation as the Client may 
reasonably require in order to verify the level of the performance by the 
Agency for any specified Service Period. 

 

4. Satisfaction Surveys 

4.1 The Client may undertake satisfaction surveys in respect of the Agency's pro-
vision of the Goods or Services. The Client shall be entitled to notify the 
Agency of any aspects of their performance of the provision of the Goods or 
Services which the responses to the Satisfaction Surveys reasonably suggest 
are not in accordance with this Contract. 
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Order Schedule 15 (Order Contract Management) 

 
1. Definitions 

 

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

"Contract Manager" the manager appointed in 
accordance with paragraph 2.1 of this 
Schedule; 
 

2. Managing the contract  
 

2.1. The Agency and the Client shall each appoint a Contract Manager for the 
purposes of this Contract through whom the provision of the Goods or Ser-
vices shall be managed day-to-day. 
 

2.2. The Parties shall ensure that appropriate resource and expertise is made 
available to deliver the aims, objectives and specific provisions of the Con-
tract. The Client will give the Agency instructions as to its requirements for 
the Goods or Services.  These will be included in a Statement of Work and 
may include start and end dates for each stage of the proposed Goods or 
Services. 

 
2.3. During the Contract Period, the Agency will: 

 
2.3.1. keep the Client fully informed as to the progress and status of all Goods 

or Services, by preparing and submitting written reports at such inter-
vals and in such format as is agreed by the Parties; and 
 

2.3.2. promptly inform the Client of any actual or anticipated problems relating 
to provision of the Goods or Services. Receipt of communication from 
the Agency by the Client does not absolve the Agency from its respon-
sibilities, obligations or liabilities under the Contract.  

 
2.4. During the Contract Period, the Parties’ respective Contract Managers will ar-

range and attend meetings to review the status and progress of the Goods or 
Services and to seek to resolve any issues that have arisen. These meetings 
will be held at locations and intervals as agreed by the Parties. 
 

2.5. Unless otherwise agreed in the Statement of Work, the Agency will produce 
contact reports providing each Party with a written record of matters of sub-
stance discussed at meetings or in telephone conversations between the par-
ties within 3 Working Days of such discussions. If the Client does not ques-
tion any of the subject matter of a contact report within 7 Working Days of its 
receipt, it will be taken to be a correct record of the meeting or telephone con-
versation. 
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3. 3. Approvals and Authority 

 
3.1. For the purposes of this Order Schedule 15, any reference to Client Approval 

means written approval in one of the following ways: 
 

3.1.1. the Client issuing a purchase order bearing the signature of an Author-
ised Client Approver; 
 

3.1.2. email from the individual business email address of an Authorised Cli-
ent Approver; or 
 

3.1.3. the signature of an Authorised Client Approver on the Agency’s docu-
mentation. 

 
3.2. The Agency will seek the Client’s prior Approval of: 

 
3.2.1. any estimates or quotations for any costs to be paid by the Client that 

are not agreed in a Statement of Work; and 
 

3.2.2. any creative treatments, including but not limited to scripts, messaging, 
storyboards, copy, layouts, design, artwork, or proposed marketing ac-
tivity. 

 
3.3. The Agency will seek the Client’s prior Approval of any draft Goods or Ser-

vices. The Client’s Approval will be the Agency’s authority to proceed with the 
use of the relevant Goods or Services. 
 

3.4. If the Client does not approve of any matter requiring Approval, it must notify 
the Agency of its reasons for disapproval within 14 days of the Agency’s re-
quest. 
 

3.5. If the Client delays approving or notifying the Agency as to its disapproval, 
the Agency will not be liable for any resulting delays or adverse impact 
caused to the delivery of the Statement of Work. 

 
4. Monitoring Campaign Performance  

4.1. The Agency agrees to provide access to data and support for Audits under-
taken by the Client and its Auditors under the CRTPA relating to campaign 
performance under the Contract during and after campaigns.  
 

4.2. The Agency will fully comply with all remote access requests. 
 

4.3. The Auditor may share data with relevant key stakeholders as necessary to 
complete the work. Where the Client carries out an Audit it will own the result-
ing report and may share non-sensitive outcomes as appropriate. 
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4.4. The Agency and the Client will agree a plan to address Audit findings to opti-
mise campaign performance.  

 
5. Contract Risk Management 

 
5.1. Both Parties will proactively manage risks attributed to them under the terms 

of this Contract. 
 

5.2. The Agency will develop, operate, maintain and amend, as agreed with the 
Client, processes for: 

 
5.2.1. the identification and management of risks; 

 
5.2.2. the identification and management of issues; and 

 
5.2.3. monitoring and controlling project plans. 

 
6. International Work 

 
6.1. The management and process for Client billing under Statements of Work in-

cluding international work is to be agreed prior to the commencement of the 
Statement of Work and set out in the Statement of Work or Letter of Appoint-
ment. 
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Annex: Contract Boards 
The Parties agree to operate the following boards at the locations and at the 
frequencies set out below: 
 
Ad-hoc and monthly regular catch-ups 
Quarterly performance reviews  
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   Order Schedule 16 (Benchmarking) 

 

1. DEFINITIONS 

1.1 In this Schedule, the following expressions shall have the following mean-
ings: 

"Benchmark Review" a review of the Goods or Services carried 
out in accordance with this Schedule to 
determine whether those Goods or Services 
represent Good Value; 

"Benchmarked Goods 
or Services" 

any Goods or Services included within the 
scope of a Benchmark Review pursuant to 
this Schedule; 

"Comparable Rates" the Charges for Comparable Goods or 
Services; 

"Comparable Goods or 
Services" 

deliverables that are identical or materially 
similar to the Benchmarked Goods or 
Services (including in terms of scope, 
specification, volume and quality of 
performance) provided that if no identical or 
materially similar Goods or Services exist in 
the market, the Agency shall propose an 
approach for developing a comparable 
Goods or Services benchmark; 

"Comparison Group" a sample group of organisations providing 
Comparable Goods or Services which 
consists of organisations which are either of 
similar size to the Agency or which are 
similarly structured in terms of their business 
and their service offering so as to be fair 
comparators with the Agency or which, are 
best practice organisations; 

"Equivalent Data" data derived from an analysis of the 
Comparable Rates and/or the Comparable 
Goods or Services (as applicable) provided 
by the Comparison Group; 

"Good Value" that the Benchmarked Rates are within the 
Upper Quartile; and 

"Upper Quartile" in respect of Benchmarked Rates, that 
based on an analysis of Equivalent Data, the 
Benchmarked Rates, as compared to the 
range of prices for Comparable Goods or 
Services, are within the top 25% in terms of 
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best value for money for the recipients of 
Comparable Goods or Services. 

2. When you should use this Schedule 

2.1 The Agency acknowledges that the Client wishes to ensure that the Goods 
or Services represent value for money to the taxpayer throughout the Con-
tract Period.   

2.2 This Schedule sets to ensure the Contracts represent value for money 
throughout and that the Client may terminate the Contract by issuing a Ter-
mination Notice to the Agency if the Agency refuses or fails to comply with 
its obligations as set out in Paragraphs 3 of this Schedule. 

2.3 Amounts payable under this Schedule shall not fall with the definition of a 
Cost. 

3. Benchmarking 

3.1 How benchmarking works 

3.1.1 The Client and the Agency recognise that, where specified in DPS 
Schedule 4 (DPS Management), the Client may give CCS the right to 
enforce the Client's rights under this Schedule. 

3.1.2 The Client may, by written notice to the Agency, require a Bench-
mark Review of any or all of the Goods or Services. 

3.1.3 The Client shall not be entitled to request a Benchmark Review dur-
ing the first six (6) Month period from the Contract Commencement 
Date or at intervals of less than twelve (12) Months after any previ-
ous Benchmark Review.  

3.1.4 The purpose of a Benchmark Review will be to establish whether the 
Benchmarked Goods or Services are, individually and/or as a whole, 
Good Value. 

3.1.5 The Goods or Services that are to be the Benchmarked Goods or 
Services will be identified by the Client in writing. 

3.1.6 Upon its request for a Benchmark Review the Client shall nominate a 
benchmarker.  The Agency must approve the nomination within ten 
(10) Working Days unless the Agency provides a reasonable expla-
nation for rejecting the appointment.   If the appointment is rejected 
then the Client may propose an alternative benchmarker.  If the Par-
ties cannot agree the appointment within twenty (20) days of the ini-
tial request for Benchmark review then a benchmarker shall be se-
lected by the Chartered Institute of Financial Accountants.  

3.1.7 The cost of a benchmarker shall be borne by the Client (provided that 
each Party shall bear its own internal costs of the Benchmark Re-
view) except where the Benchmark Review demonstrates that the 
Benchmarked Service and/or the Benchmarked Goods or Services 
are not Good Value, in which case the Parties shall share the cost of 
the benchmarker in such proportions as the Parties agree (acting 



DPS Schedule 6 (Letter of Appointment and Order Schedules) 
Crown Copyright 2021 

RM6124 – Communications Marketplace DPS                                            
Project Version: v1.0  

reasonably). Invoices by the benchmarker shall be raised against the 
Agency and the relevant portion shall be reimbursed by the Client. 

3.2 Benchmarking Process 

3.2.1 The benchmarker shall produce and send to the Client, for Approval, 
a draft plan for the Benchmark Review which must include: 

(a) a proposed cost and timetable for the Benchmark Review; 

(b) a description of the benchmarking methodology to be used which 
must demonstrate that the methodology to be used is capable 
of fulfilling the benchmarking purpose; and 

(c) a description of how the benchmarker will scope and identify the 
Comparison Group.  

3.2.2 The benchmarker, acting reasonably, shall be entitled to use any 
model to determine the achievement of value for money and to carry 
out the benchmarking.  

3.2.3 The Client must give notice in writing to the Agency within ten (10) 
Working Days after receiving the draft plan, advising the bench-
marker and the Agency whether it Approves the draft plan, or, if it 
does not approve the draft plan, suggesting amendments to that plan 
(which must be reasonable). If amendments are suggested then the 
benchmarker must produce an amended draft plan and this Para-
graph 3.2.3 shall apply to any amended draft plan. 

3.2.4 Once both Parties have approved the draft plan then they will notify 
the benchmarker.  No Party may unreasonably withhold or delay its 
Approval of the draft plan. 

3.2.5 Once it has received the Approval of the draft plan, the benchmarker 
shall: 

(a) finalise the Comparison Group and collect data relating to Compa-
rable Rates. The selection of the Comparable Rates (both in 
terms of number and identity) shall be a matter for the Agen-
cy's professional judgment using: 

(i) market intelligence; 

(ii) the benchmarker’s own data and experience; 

(iii) relevant published information; and 

(iv) pursuant to Paragraph 3.2.7 below, information from 
other suppliers or purchasers on Comparable Rates; 

(b) by applying the adjustment factors listed in Paragraph 3.2.7 and 
from an analysis of the Comparable Rates, derive the Equiv-
alent Data; 

(c) using the Equivalent Data, calculate the Upper Quartile; 

(d) determine whether or not each Benchmarked Rate is, and/or the 
Benchmarked Rates as a whole are, Good Value. 
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3.2.6 The Agency shall use all reasonable endeavours and act in good 
faith to supply information required by the benchmarker in order to 
undertake the benchmarking.  The Agency agrees to use its reasona-
ble endeavours to obtain information from other suppliers or purchas-
ers on Comparable Rates. 

3.2.7 In carrying out the benchmarking analysis the benchmarker may 
have regard to the following matters when performing a comparative 
assessment of the Benchmarked Rates and the Comparable Rates 
in order to derive Equivalent Data: 

(a) the contractual terms and business environment under which the 
Comparable Rates are being provided (including the scale 
and geographical spread of the customers); 

(b) exchange rates; 

(c) any other factors reasonably identified by the Agency, which, if 
not taken into consideration, could unfairly cause the Agen-
cy's pricing to appear non-competitive. 

3.3 Benchmarking Report 

3.3.1 For the purposes of this Schedule "Benchmarking Report" shall 
mean the report produced by the benchmarker following the Bench-
mark Review and as further described in this Schedule; 

3.3.2 The benchmarker shall prepare a Benchmarking Report and deliver it 
to the Client, at the time specified in the plan Approved pursuant to 
Paragraph 3.2.3, setting out its findings.  Those findings shall be re-
quired to: 

(a) include a finding as to whether or not a Benchmarked Service 
and/or whether the Benchmarked Goods or Services as a 
whole are, Good Value; 

(b) if any of the Benchmarked Goods or Services are, individually or 
as a whole, not Good Value, specify the changes that would 
be required to make that Benchmarked Service or the 
Benchmarked Goods or Services as a whole Good Value; 
and  

(c) include sufficient detail and transparency so that the Party re-
questing the Benchmarking can interpret and understand 
how the Agency has calculated whether or not the Bench-
marked Goods or Services are, individually or as a whole, 
Good Value. 

3.3.3 The Parties agree that any changes required to this Contract identi-
fied in the Benchmarking Report shall be implemented at the direc-
tion of the Client in accordance with Clause 24 (Changing the con-
tract). 
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Order Schedule 20 (Brief)  
 

Document 2 - FE 

Teacher Recruitment PR Agency 2022 - BRIEF.pdf 

 

 

 

 

 


