C1.16 The Supplier indemnifies the Authority on a continuing basis against any liability, including
any interest, penalties or costs incurred, which is levied, demanded or assessed on the
Authority at any time in respect of the Supplier's failure to account for or to pay any VAT
relating to payments made to the Supplier under the Contract. Any amounts due under this
clause C1.16 shall be paid by the Supplier to the Authority not less than 5 Working Days
before the date upon which the tax or other liability is payable by the Authority.

C1.17 The Supplier shall not suspend the Services unless the Supplier is entitled to terminate the
Contract under clause H2.3 for failure to pay undisputed sums of money.

C1.18 The Authority shall not pay an invoice which is not a Valid Invoice.
Cc2 Recovery of Sums Due

C2.1  If under the Contract any sum of money is recoverable from or payable by the Supplier to the
Authority (including any sum which the Supplier is liable to pay to the Authority in respect of
any breach of the Contract), the Authority may unilaterally deduct that sum from any sum then
due, or which at any later time may become due to the Supplier from the Authority under the
Contract or under any other agreement with the Authority or the Crown.

C2.2  Any overpayment by either Party, whether of the Price or of VAT or otherwise, is a sum of
money recoverable by the Party who made the overpayment from the Party in receipt of the
overpayment.

C2.3  The Supplier shall make all payments due to the Authority without any deduction whether by
way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid
court order requiring an amount equal to such deduction to be paid by the Authority to the
Supplier.

C2.4  All payments due shall be made within a reasonable time unless otherwise specified in the
Contract, in cleared funds, to such bank or building society account as the recipient Party may
from time to time direct.

C3 Price During Extension
Subject to Schedule 2 and clause F4 (Change), the Price applies for the Initial Term and until

the end of any Extension or such earlier date of termination or partial termination of the
Contract in accordance with the Law or the Contract.

D. STATUTORY OBLIGATIONS
D1 Fraud and Bribery

D1.1  The Supplier represents and warrants that neither it, nor to the best of its knowledge any Staff,
have at any time prior to the Commencement Date:

(a) committed a Prohibited Act or been formally notified that it is subject to an investigation
or prosecution which relates to an alleged Prohibited Act; and/or
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D1.2

D1.3

D1.4

D1.5

D1.6

(b) been listed by any Government department or agency as being debarred, suspended,
proposed for suspension or debarment, or otherwise ineligible for participation in
Government procurement programmes or contracts on the grounds of a Prohibited Act.

The Supplier shall not during the Term:
(a) commit a Prohibited Act; and/or

(b) do or suffer anything to be done which would cause the Authority or any of its
employees, consultants, contractors, sub-contractors or agents to contravene any of the
Relevant Requirements or otherwise incur any liability in relation to the Relevant
Requirements.

The Supplier shall, during the Term:

(a) establish, maintain and enforce, and require that its Sub-Contractors establish, maintain
and enforce, policies and procedures which are adequate to ensure compliance with the
Relevant Requirements and prevent the occurrence of a Prohibited Act; and

(b) keep appropriate records of its compliance with its obligations under clause D1.3(a) and
make such records available to the Authority on request.

The Supplier shall immediately notify the Authority in writing if it becomes aware of any breach
of clauses D1.1 and/or D1.2, or has reason to believe that it has or any of the Staff have:

(a) been subject to an investigation or prosecution which relates to an alleged Prohibited
Act;

(b) been listed by any Government department or agency as being debarred, suspended,
proposed for suspension or debarment, or otherwise ineligible for participation in
Government procurement programmes or contracts on the grounds of a Prohibited Act;
and/or

(c) received arequest or demand for any undue financial or other advantage of any kind in
connection with the performance of the Contract or otherwise suspects that any person
directly or indirectly connected with the Contract has committed or attempted to commit
a Prohibited Act.

If the Supplier notifies the Authority pursuant to clause D1.4, the Supplier shall respond
promptly to the Authority’s enquiries, co-operate with any investigation, and allow the Authority
to Audit any books, records and/or any other relevant documentation.

If the Supplier is in Default under clauses D1.1 and/or D1.2, the Authority may by notice:

(a) require the Supplier to remove from performance of the Contract any Staff whose acts
or omissions have caused the Default; or

(b) immediately terminate the Contract.
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D1.7

D2
D2.1

D2.2

D2.3

D24

D3

D3.1

D3.2

Any notice served by the Authority under clause D1.6 shall specify the nature of the Prohibited
Act, the identity of the party who the Authority believes has committed the Prohibited Act and
the action that the Authority has taken (including, where relevant, the date on which the
Contract terminates).

Equality
The Supplier shall:
(a) perform its obligations under the Contract in accordance with:

(i) all applicable equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief, pregnancy maternity
or otherwise);

(i) the Authority’s equality and diversity policy as given to the Supplier from time
to time; and

(iii) any other requirements and instructions which the Authority reasonably
imposes in connection with any equality obligations imposed on the Authority at any
time under applicable equality Law;

(b) take all necessary steps and inform the Authority of the steps taken to prevent
unlawful discrimination designated as such by any court or tribunal, or the Equality and
Human Rights Commission (or any successor organisation).

The Supplier will ensure that all documents and correspondence it produces in the course of
delivering the Service shall meet plain language standards.

The Supplier must ensure that it pursues debts in a timely manner and that the timetable for
the recovery of debts is complied with. The Supplier must also recognise that some debtors
are vulnerable and will require a more sympathetic, sensitive, and practical approach to debt
recovery. The Authority and the Supplier will take account of the needs of all defendants

throughout the debt recovery process.

The Authority expects the Supplier to adhere to the National Standards for Enforcement
Agents and the FCA Principles of Business and Consumer Credit Rulebook in relation to
vulnerable clients.

Health and Safety

The Supplier shall perform its obligations under the Contract in accordance with:

(a) all applicable Law regarding health and safety; and

(b)  the Authority’s health and safety policy while at the Authority’s Premises.

Each Party shall notify the other as soon as practicable of any health and safety incidents or

material health and safety hazards at the Authority's Premises of which it becomes aware and
which relate to or arise in connection with the performance of the Contract. The Supplier shall
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instruct Staff to adopt any necessary associated safety measures in order to manage any such
material health and safety hazards.

D4 Modern Slavery Act

D4.1  The Supplier shall, and procure that each of its Sub-Contractors shall, comply with:

(@)

(b)

all applicable laws, statutes, regulations, and codes from time to time in force including
but not limited to the Modern Slavery Act 2015 (“Slavery Act”); and

the Authority's anti-slavery policy as provided to the Supplier from time to time (*Anti-
slavery Policy").

D4.2  The Supplier shall:

(@)

(b)

(©)

(d)

()

implement due diligence procedures for its Sub-Contractors and other participants in its
supply chains, to ensure that there is no slavery or trafficking in its supply chains;

respond promptly to all slavery and trafficking due diligence questionnaires issued to it
by the Authority from time to time and shall ensure that its responses to all such
questionnaires are complete and accurate;

prepare and deliver to the Authority each year, an annual slavery and trafficking report
setting out the steps it has taken to ensure that slavery and trafficking is not taking place
in any of its supply chains or in any part of its business;

maintain a complete set of records to trace the supply chain of all Services provided to
the Authority in connection with the Contract; and

implement a system of training for its employees to ensure compliance with the Slavery
Act.

D4.3  The Supplier represents, warrants and undertakes during the Term that:

(@)

(b)

(©

it conducts its business in a manner consistent with all applicable laws, regulations and
codes including, the Slavery Act and all analogous legislation in place in any part of the
world;

its responses to all slavery and trafficking due diligence questionnaires issued to it by
the Authority from time to time are complete and accurate;

neither the Supplier nor any of its Staff or any other persons associated with it:
i) has been convicted of any offence involving slavery and trafficking; or
ii) has been or is subject to any investigation, inquiry or enforcement proceedings

by any governmental, administrative or regulatory body regarding any offence in
connection with slavery and trafficking.

D4.4  The Supplier shall notify the Authority as soon as it becomes aware of:
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D4.5

D4.6

E
E1

E1.1

E1.2

(a) any breach, or potential breach, of the Anti-slavery Policy; or

(b) any actual or suspected slavery or trafficking in a supply chain which is connected with
the Contract.

If the Supplier notifies the Authority pursuant to clause D4.4, it shall respond promptly to the
Authority’s enquiries, co-operate with any investigation, and allow the Authority to Audit any
books, Records and/or any other relevant documentation in accordance with the Contract.

If the Supplier is in Default under clauses D4.2 or D4.3 the Authority may by notice:

(a) require the Supplier to remove from performance of the Contract any Staff or other
persons associated with it whose acts or omissions have caused the Default; or

(b) immediately terminate the Contract.

PROTECTION OF INFORMATION

Authority Data

Forthe purposes of clauses E1 and E2, the terms “Data Controller”, “Data Processor”, “Data
Subject”, “Personal Data”", “Process” and “Processing”’ have the meanings prescribed in
Data Protection Laws.

The Supplier shall:

(a) not store, copy, disclose, or use the Authority Data except as necessary for the
performance by the Supplier of its obligations under the Contract or as otherwise
Approved;

(b) preserve the integrity of Authority Data and prevent the corruption or loss of Authority
Data;

(¢) not delete or remove any proprietary notices contained within or relating to the Authority
Data;

(d) to the extent that Authority Data is held and/or Processed by the Supplier, supply
Authority Data to the Authority as requested by the Authority in the format specified in
the Specification;

(e) perform secure back-ups of all Authority Data and ensure that up-to-date back-ups are
stored securely off-site. The Supplier shall ensure that such back-ups are made
available to the Authority immediately upon request;
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()  ensure that any system on which the Supplier holds any Authority Data, including back-
up data, is a secure system that complies with the Security Policy Framework;

(g) identify, and disclose to the Authority on request those members of Staff with access to
or who are involved in handling Authority Data;

(h) onrequest, give the Authority details of its policy for reporting, managing and recovering
from information risk incidents, including losses of Personal Data, and its procedures for
reducing risk;

()  notify the Authority immediately and inform the Authority of the remedial action the
Supplier proposes to take if it has reason to believe that Authority Data has or may
become corrupted, lost or sufficiently degraded in any way for any reason; and

(i) comply with Schedule 6 (Information Assurance & Security).

E1.3  If Authority Data is corrupted, lost or sufficiently degraded as a result of the Supplier's Default
so as to be unusable, the Authority may:

(a) require the Supplier (at the Supplier's cost) to restore or procure the restoration of
Authority Data and the Supplier shall do so promptly; and/or

(b) itself restore or procure the restoration of Authority Data, and be repaid by the Supplier
any reasonable costs incurred in doing so.

E2 Data Protection and Privacy
E2.1  The Supplier shall:

(a) (and shall procure that all its Staffy comply with any notification requirements
under Data Protection Laws and both Parties will duly observe all their obligations under
Data Protection Laws which arise in connection with the Contract;

(b) in conjunction with the Authority, in its own right and in respect of the Services, make
all necessary preparations to ensure it is compliant with the GDPR on its
implementation; and

(c) provide the Authority with the contact details of its data protection officer or other
designated individual with responsibility for data protection and privacy to act as the
point of contact for the purpose of observing its obligations in this clause E2.

E2.2  Notwithstanding the obligation in clause E2.1, if the Supplier is Processing Personal Data as
a Data Processor for the Authority the Supplier shall:

(a) priorto the processing of any Personal Data and if requested by the Authority provide a
privacy impact assessment to the Authority which shall include;

i. a systematic description of the envisaged processing operations and the purpose
of the processing;
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(b)

(©

(€)

(9)

ii. an assessment of the necessity and proportionality on the processing operations
in relation to the Services;

iii. an assessment of the risks to the rights and freedoms of Data Subjects; and

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

implement and maintain appropriate technical and organisational measures to protect
the Personal Data against unauthorised or unlawful processing and against accidental
loss, destruction, damage, alteration or disclosure. These measures shall be
appropriate to the harm which might result from any unauthorised or unlawful
processing, accidental loss, destruction or damage to the Personal Data and having
regard to the nature of the Personal Data which is to be protected including the
measures as are set out in clause E1 and Schedule 6;

Process the Personal Data only in accordance with written instructions from the
Authority (which may be specific instructions or instructions of a general nature) as set
out in the Contract or as otherwise notified by the Authority;

Process the Personal Data only to the extent and in such manner as is necessary for
the provision of the Supplier's obligations under the Contract or as required by Law or
any Regulatory Body;

maintain a record of all categories of processing activities carried out on behalf of the
Authority, containing:

i) the categories of processing carried out on behalf of the Authority;

ii) where applicable, any transfers of Personal Data to Restricted Countries or an
international organisation.

take all reasonable steps to ensure the reliability and integrity of any Staff who have
access to the Personal Data and ensure that Staff:

i) are aware of and comply with the Supplier’s obligations in clauses E1, E2 and E4;

ii) are subject to appropriate confidentiality undertakings;

iii) 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 Authority or as otherwise allowed by the Contract; and

iv) have undergone adequate training in the use, care, protection and handling of
Personal Data

not disclose or transfer the Personal Data to, or allow the processing of Personal Data
by any Sub-Contractor and/or Affiliates for the provision of the Services without
Approval;
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E2.3

E2.4

E2.5

(h)  notify the Authority within 48 hours if it:

i) receives from a Data Subject (or third party on their behalf): a Data Subject Access
Request (or purported Data Subject Access Request); a request to rectify, block or
erase any Personal Data; or any other request, complaint or communication
relating to either Party's obligations under the Data Protection Laws;

i) considers that any of the Authority's instructions from the Authority infringe the
Data Protection Laws;

iy receives any Regulator Correspondence or any other any communication from the
Information Commissioner or any other regulatory authority in connection with
Personal Data processed under the Contract;

iv) 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

v) is required by Law to commit an act or omission that would, but for clause E2.10,
constitute a breach of this clause E2.

The Supplier shall cooperate with and assist the Authority (within the timescales reasonably
required by the Authority) in relation to either Party's obligations under Data Protection Laws
or any complaint, communication or request made pursuant to clause E2.2(h), including by
promptly providing:

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

(b) if applicable, such assistance as reasonably requested by the Authority to
enable the Authority to comply with the Data Subject Access Request within the
relevant timescales set out in the Data Protection Laws;

(c) the Authority, on request by the Authority, with any Personal Data it holds in
relation to a Data Subject; and

(d) assistance following a Data Loss Event as required by the Authority including
with respect to the conduct of a data protection impact assessment and the
Authority's consultation with the Information Commissioner's Office.

The Supplier shall, if requested by the Authority, provide a written description of the measures
that it has taken and technical and organisational security measures in place, for the purpose
of compliance with its obligations pursuant to this clause E2 and provide to the Authority
copies of all documentation relevant to such compliance including, processing records,
procedures, guidance, training and manuals.

The Supplier shall allow the Authority (subject to reasonable and appropriate confidentiality
undertakings), to inspect and audit, in accordance with clause E9 (Audit), the Supplier's
Processing activities (and/or those of Staff) and comply with all reasonable requests or
directions by the Authority to enable the Authority to verify and/or procure that the Supplier is
in full compliance with its obligations under the Contract.
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E2.6  The Supplier shall not Process or otherwise transfer any Perscnal Data in or to any Restricted
Country without Approval. If, after the Commencement Date, the Supplier or any Sub-
Contractor wishes to Process and/or transfer any Personal Data in or to any Restricted
Country, the Supplier shall, in seeking Approval, submit such information as the Authority
requires in order to enable it to consider the request and acknowledges that such consent
may be given subject to conditions which will, if appropriate, be incorporated into the Contract
at the Supplier's cost and expense using the Change Control Procedure.

E2.7  Ifthere is a Data Loss Event the Supplier shall:

(a) notify the Authority immediately and in any event no later than 12 hours after
becoming aware of a Data Loss Event, and such notice shall describe the event
including the categories and approximate number of Data Subjects concerned
and the categories and approximate number of Personal Data records
concerned;

(b)  cooperate fully with Authority investigations into the Data Loss Event;

(c) give immediate access to the Supplier's premises and systems for the purposes
of any investigation under clause E2.5;

(d) take all necessary actions to remedy the causes of the Data Loss Event and
to ensure the protection of Personal Data from any further loss;

(e) not make any public statement of any kind without Approval; and

H if appropriate, assist the Authority to notify the Information Commissioner within
72 hours of hecoming aware of the Data Loss Event.

E2.8 At the end of the Term, at the Authority’s request, the Supplier shall delete or return all
Personal Data to the Authority and delete any copies of Personal Data except where required
to retain copies by Law.

E29 The Supplier shall:

(@  comply with Data Protection Laws and not perform its obligations in such a
way as to cause the Authority to breach any of its obligations under the Data
Protection Laws;

(b) use reasonable endeavours to assist the Authority to comply with any of its
obligations under the Data Protection Laws;

(c) not perform its obligations in a way which causes the Authority to breach any of
its obligations under the Data Protection Laws to the extent the Supplier is
aware, or ought reasonably to have been aware, that the same would be a
breach of such obligations; and

(d) indemnify the Authority against all Losses incurred by the Authority arising
from the Supplier's Default under clause E2 and/or any failure by the Supplier
or any Sub-Contractor to comply with their respective obligations under the
Data Protection Laws.
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E2.10 Nothing in this clause E2 is construed as requiring the Supplier or any Sub-Contractor to be

E2.11
E3
E3.1

E4
E4.1

E4.2

E4.3

E4.4

E4.5

E4.6

E4.7

in breach of any Data Protection Laws.

This clause E2 applies during the Term and indefinitely after its expiry.

Official Secrets Acts and Finance Act

The Supplier shall comply with:
(a) the Official Secrets Acts 1911 to 1989; and

(b) section 182 of the Finance Act 1989.

Confidential Information

Except to the extent set out in this clause E4 or if disclosure or publication is expressly allowed
elsewhere in the Contract each Party shall treat all Confidential Information belonging to the
other Party as confidential and shall not disclose any Confidential Information belonging to the
other Party to any other person without the other Party’'s consent, except to such persons and
to such extent as may be necessary for the performance of the Party's obligations under the
Contract.

The Supplier hereby gives its consent for the Authority to publish the whole Contract (but with
any information which is Confidential Information belonging to the Authority redacted)
including from time to time agreed changes to the Contract, to the general public.

If required by the Authority, the Supplier shall ensure that Staff, professional advisors and
consultants sign a non-disclosure agreement prior to commencing any work in connection with
the Contract in a form approved by the Authority. The Supplier shall maintain a list of the non-
disclosure agreements completed in accordance with this clause E4.3.

If requested by the Authority, the Supplier shall give the Authority a copy of the list and,
subsequently upon request by the Authority, copies of such of the listed non-disclosure
agreements as required by the Authority. The Supplier shall ensure that Staff, professional
advisors and consultants are aware of the Supplier's confidentiality obligations under the
Contract.

The Supplier may disclose the Authority's Confidential Information only to Staff who are
directly involved in providing the Services and who need to know the information, and shall
ensure that such Staff are aware of and shall comply with these obligations as to
confidentiality.

The Supplier shall not, and shall procure that the Staff do not, use any of the Authority's
Confidential Information received otherwise than for the purposes of the Contract.

Clause E4.1 shall not apply to the extent that:

(a) such disclosure is a requirement of Law placed upon the Party making the disclosure,
including any requirements for disclosure under the FOIA or the EIR;
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E4.8

E4.9

E4.10

E4.11

(b) such information was in the possession of the Party making the disclosure without
obligation of confidentiality prior to its disclosure by the information owner;

(c) such information was obtained from a third party without obligation of confidentiality;

(d) such information was already in the public domain at the time of disclosure otherwise
than by a breach of the Contract; or

(e) it is independently developed without access to the other Party's Confidential
Information.

Nothing in clause E4.1 prevents the Authority disclosing any Confidential Information obtained
from the Supplier:

(a) forthe purpose of the examination and certification of the Authority's accounts;

(b) for the purpose of any examination pursuant to section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the Authority has used its
resources,

(c) to Parliament and Parliamentary committees;

(d) toany Crown Body or any Contracting Authority and the Supplier hereby acknowledges
that all Government departments or Contracting Authorities receiving such Confidential
Information may further disclose the Confidential Information to other Government
departments or other Contracting Authorities on the basis that the information is
confidential and is not to be disclosed to a third party which is not part of any
Government department or any Contracting Authority; or

(e) to any consultant, contractor or other person engaged by the Authority

pravided that in disclosing information under clauses E4.8 (d) and (e) the Authority discloses
only the information which is necessary for the purpose concerned and requests that the
information is treated in confidence and that a confidentiality undertaking is given where
appropriate.

Nothing in clauses E4.1 to E4.6 prevents either Party from using any techniques, ideas or
Know-How gained during the performance of its obligations under the Contract in the course
of its normal business, to the extent that this does not result in a disclosure of the other Party's
Confidential Information or an infringement of the other Party's Intellectual Property Rights.

The Authority shall use reasonable endeavors to ensure that any Government department,
Contracting Authority, employee, third party or Sub-Contractor to whom the Supplier's
Confidential Information is disclosed pursuant to clause E4.6 is made aware of the Authority's
obligations of confidentiality.

If the Supplier does not comply with clauses E4.1 to E4.8 the Authority may terminate the
Contract immediately on notice.
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E4.12 To ensure that no unauthorised person gains access to any Confidential Information or any
data obtained in the supply of the Services, the Supplier shall maintain adequate security
arrangements that meet the requirements of professional standards and best practice.

E4.13 The Supplier shall:

(a) immediately notify the Authority of any breach of security in relation to Confidential
Information and all data obtained in the supply of the Services and will keep a record of
such breaches;

(b) use best endeavours to recover such Confidential Information or data however it may
be recorded;

(¢) co-operate with the Authority in any investigation as a result of any breach of
security in relation to Confidential Information or data; and

(d) at its own expense, alter any security systems at any time during the Term at the
Authority’s request if the Authority reasonably believes the Supplier has failed to
comply with clause E4.12.

E5 Freedom of Information

E5.1  The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and
the EIR.

E5.2 The Supplier shall transfer to the Authority all Requests for Information that it receives as soon
as practicable and in any event within 2 Working Days of receipt and shall:

(a) give the Authority a copy of all Information in its possession or control in the form that
the Authority requires within 5 Working Days (or such other period as the Authority may
specify) of the Authority's request;

(p) provide all necessary assistance as reasonably requested by the Authority to enable the
Authority to comply with its obligations under the FOIA and EIR; and

(c) not respond to directly to a Request for Information unless authorised to do so in writing
by the Authority.

E5.3 The Authority shall determine in its absolute discretion and notwithstanding any other
provision in the Contract or any other agreement whether the Commercially Sensitive
Information and any other Information is exempt from disclosure in accordance with the FOIA
and/or the EIR.

E6 Publicity, Media and Official Enquiries

E6.1 Without prejudice to the Authority's obligations under the FOIA, the EIR or any obligations
under the Regulations or any policy requirements as to transparency, neither Party shall make
any press announcement or publicise the Contract or any part thereof in any way, without the
written consent of the other Party.
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E6.2  The Supplier shall use reasonable endeavours to ensure that its Staff, professional advisors
and consultants comply with clause E6.1.

E7 Intellectual Property Rights
E7.1 Al Intellectual Property Rights in:
(a) the Results; or

(b) any guidance, specifications, reports, studies, instructions, toolkits, plans, data,
drawings, databases, patents, patterns, models, designs or other material which is
furnished to or made available to the Supplier by or on behalf of the Authority (together
with the Results, the "IP Materials") shall vest in the Authority (save for Copyright and
Database Rights which shall vest in Her Majesty the Queen) and the Supplier shall not,
and shall ensure that the Staff shall not, use or disclose any |IP Materials without
Approval save to the extent necessary for performance by the Supplier of its obligations
under the Contract.

E7.2  The Supplier hereby assigns:

(a) to the Authority, with full title guarantee, all Intellectual Property Rights (save for
Copyright and Database Rights) which may subsist in the IP Materials. This assignment
shall take effect on the date of the Contract or (in the case of rights arising after the date
of the Contract) as a present assignment of future rights that will take effect immediately
on the coming into existence of the Intellectual Property Rights produced by the
Supplier; and

(b) to Her Majesty the Queen, with full title guarantee, all Copyright and Database Rights
which may subsist in the IP Materials

and shall execute all documents and do all acts as are necessary to execute these
assignments.

E7.3  The Supplier shall

(a) waive or procure a waiver of any moral rights held by it or any third party in copyright
material arising as a result of the Contract or the performance of its obligations under
the Contract;

(b) ensure that the third-party owner of any Intellectual Property Rights that are or which
may be used to perform the Services grants to the Authority a non-exclusive licence or,
if itself a licensee of those rights, shall grant to the Authority an authorised sub-licence,
to use, reproduce, modify, develop and maintain the Intellectual Property Rights in the
same. Such licence or sub-licence shall be non-exclusive, perpetual, royalty-free,
worldwide and irrevocable and include the right for the Authority to sub-license, transfer,
novate or assign to other Contracting Authorities, the Crown, the Replacement Supplier
or to any other third party supplying goods and/or services to the Authority
(“Indemnified Persons”);
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(c) not infringe any Intellectual Property Rights of any third party in supplying the Services;
and

(d) during and after the Term, indemnify and keep indemnified the Authority and Indemnified
Persons from and against all actions, suits, claims, demands, losses, charges,
damages, costs and expenses and other liabilities which the Authority and Indemnified
Persons may suffer or incur as a result of or in connection with any breach of this clause
E7.3, except to the extent that any such claim results directly from:

i) items or materials based upon designs supplied by the Authority; or

i) the use of data supplied by the Authority which is not required to be verified by
the Supplier under any provision of the Contract.

E7.4  The Authority shall notify the Supplier in writing of any claim or demand brought against the
Authority or Indemnified Person for infringement or alleged infringement of any Intellectual
Property Right in materials supplied and/or licensed by the Supplier to the Authority.

E7.5  The Supplier shall at its own expense conduct all negotiations and any litigation arising in
connection with any claim, demand or action by any third party for infringement or alleged
infringement of any third party Intellectual Property Rights (whether by the Authority, the
Supplier or Indemnified Person) arising from the performance of the Supplier's obligations
under the Contract (“Third Party IP Claim”), provided that the Supplier shall at all times:

(@) consult the Authority on all material issues which arise during the conduct of such
litigation and negotiations;

(b) take due and proper account of the interests of the Authority; and

(c) not settle or compromise any claim without Approval (not to be unreasonably withheld
or delayed).

E7.6  The Authority shall, at the request of the Supplier, afford to the Supplier all reasonable
assistance for the purpose of contesting any Third-Party IP Claim and the Supplier shall
indemnify the Authority for all costs and expenses (including, but not limited to, legal costs
and disbursements) incurred in doing so. The Supplier is not required to indemnify the
Authority under this clause E7.6 in relation to any costs and expenses to the extent that such
arise directly from the matters referred to in clauses E7.3 (d) i) and ii).

E7.7  The Authority shall not, without the Supplier’'s consent, make any admissions which may be
prejudicial to the defence or settlement of any Third-Party IP Claim.

E7.8 If any Third-Party IP Claim is made or in the reasonable opinion of the Supplier is likely to be
made, the Supplier shall notify the Authority and any relevant Indemnified Person, at its own
expense and subject to Approval (not to be unreasonably withheld or delayed), shall (without
prejudice to the rights of the Authority under clauses E7.3 (b) and G2.1 (g)) use its best
endeavours to:
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(@)

modify any or all of the Services without reducing the performance or functionality of the
same, or substitute alternative services of equivalent performance and functionality, so
as to avoid the infringement or the alleged infringement; or

pracure a licence to use the Intellectual Praperty Rights and supply the Services which
are the subject of the alleged infringement, on terms which are acceptable to the
Authority

and if the Supplier is unable to comply with clauses E7.8 (a) or (b) within 20 Working
Days of receipt by the Authority of the Supplier’s notification the Authority may terminate
the Contract immediately by notice to the Supplier.

E7.9  The Supplier grants to the Authority and, if requested by the Authority, to a Replacement
Supplier, a royalty-free, irrevocable, worldwide, non-exclusive licence (with a right to sub-
license) to use any Intellectual Property Rights that the Supplier owned or developed prior to
the Commencement Date and which the Authority (or the Replacement Supplier) reasonably
requires in order for the Authority to exercise its rights under, and receive the benefit of, the
Contract (including, without limitation, the Services).

E8 Audit

E8.1  The Supplier shall

(@)

(b)

(©

(d)

(€)

keep and maintain until 6 years after the end of the Term, or as long a period as may
be agreed between the Parties, full and accurate records of the Contract including the
Services supplied under it, all expenditure reimbursed by the Authority, and all
payments made by the Authority;

on request afford the Authority or the Authority’s representatives such access to those
records and processes as may be requested by the Authority in connection with the
Contract;

make available to the Authority, free of charge, whenever requested, copies of audit
reports obtained by the Supplier in relation to the Services;

allow authorised representatives of the Authority and/or the National Audit Office to
examine the Supplier's records and documents relating to the Contract and provide
such copies and oral or written explanations as may reasonably be required; and

allow the Comptroller and Auditor General (and his appointed representatives) access
free of charge during normal business hours on reasonable notice to all such documents
(including computerised documents and data) and other information as the Comptroller
and Auditor General may reasonably require for the purposes of his financial audit of
the Authority and for carrying out examinations into the economy, efficiency and
effectiveness with which the Authority has used its resources. The Supplier shall provide
such explanations as are reasonably required for these purposes.

E9 Tax Compliance

E9.1 If, during the Term, an Occasion of Tax Non-Compliance occurs, the Supplier shall:
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(a) notify the Authority in writing of such fact within 5 Working Days of its occurrence; and
(b) promptly give the Authority:

i) details of the steps it is taking to address the Occasion of Tax Non-Compliance
and to prevent the same from recurring, together with any mitigating factors it
considers relevant; and

i) such other information in relation to the Occasion of Tax Non-Compliance as the
Authority may reasonably require.

E9.2 If the Supplier or any Staff are liable to be taxed in the UK or to pay NICs in respect of
consideration received under the Contract, the Supplier shall:

(a) at all times comply with ITEPA and all other statutes and regulations relating to income
tax, and SSCBA and all other statutes and regulations relating to NICs, in respect of that
consideration; and

(b) indemnify the Authority against any income tax, NICs and social security contributions
and any other liability, deduction, contribution, assessment or claim arising from or made
in connection with the provision of the Services by the Supplier or any Staff.

F. CONTROL OF THE CONTRACT

F1 Contract Performance

F1.1 The Supplier shall immediately inform the Authority if any of the Services are not being or are
unable to be performed, the reasons for non-performance, any corrective action and the date
by which that action will be completed.

F1.2 At or around 6 Months from the Commencement Date and each anniversary of the
Commencement Date thereafter, the Authority may carry out a review of the performance of
the Supplier (a “Review”). Without prejudice to the generality of the foregoing, the Authority
may in respect of the period under review consider such items as (but not limited to):

a) the Supplier's delivery of the Services;

b)  the Supplier's contribution to innovation in the Authority; whether the Services provide
the Authority with best value for money; consideration of any changes which may need
to be made to the Services;

c) areview of future requirements in relation to the Services; and
d) progress against key milestones.

F1.3  The Supplier shall provide at its own cost any assistance reasonably required by the Authority
to perform Reviews including the provision of data and information.
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F1.4

F1.5

F1.6

F1.7

F2
F2.1

F2.2

F2.3

The Authority may produce a report (a "Review Report"”) of the results of each Review stating
any areas of exceptional performance and areas for improvement in the provision of the
Services and where there is any shortfall in any aspect of performance reviewed as against
the Authority’s expectations and the Supplier's obligations under the Contract.

The Authority shall give the Supplier a copy of the Review Report (if applicable). The Authority
shall consider any Supplier comments and may produce a revised Review Report.

The Supplier shall, within 10 Working Days of receipt of the Review Report (revised as
appropriate) provide the Authority with a plan to address resolution of any shortcomings and
implementation of improvements identified by the Review Report.

Actions required to resolve shortcomings and implement improvements (either as a
consequence of the Supplier’s failure to meet its obligations under the Contract identified by
the Review Report, or those which result from the Supplier's failure to meet the Authority's
expectations notified to the Supplier or of which the Supplier ought reasonably to have been
aware) shall be implemented at no extra cost to the Authority.

Remedies

If the Authority reasonably believes the Supplier has committed a Material Breach it may,
without prejudice to its rights under clause H2 (Termination on Default), do any of the
following:

(a) without terminating the Contract, itself supply or procure the supply of all or part of the
Services until such time as the Supplier has demonstrated to the Authority's reasonable
satisfaction that the Supplier will be able to supply the Services in accordance with the
Specification;

(b) without terminating the whole of the Contract, terminate the Contract in respect of part
of the Services only (whereupon a corresponding reduction in the Price shall be made)
and thereatfter itself supply or procure a third party to supply such part of the Services;

(c) withhold or reduce payments to the Supplier in such amount as the Authority reasonably
deems appropriate in each particular case; and/or

(d) terminate the Contract in accordance with clause H2.

Without prejudice to its right under clause C3 (Recovery of Sums Due), the Authority may
charge the Supplier for any costs reasonably incurred and any reasonable administration
costs in respect of the supply of any part of the Services by the Authority or a third party to the
extent that such costs exceed the payment which would otherwise have been payable to the
Supplier for such part of the Services.

If the Authority reasonably believes the Supplier has failed to supply all or any part of the
Services in accordance with the Contract, professional or Good Industry Practice which could
reasonably be expected of a competent and suitably qualified person, or any legislative or
regulatory requirement, the Authority may give the Supplier notice specifying the way in which
its performance falls short of the requirements of the Contract or is otherwise unsatisfactory.
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F2.4

F2.5

F2.6

F3

F3.1

F3.2

F3.3

F3.4

If the Supplier has been notified of a failure in accordance with clause F2.3 the Authority may:

(a) directthe Supplier to identify and remedy the failure within such time as may be specified
by the Authority and to apply all such additional resources as are necessary to remedy
that failure at no additional charge to the Authority within the specified timescale; and/or

(b) withhold or reduce payments to the Supplier in such amount as the Authority deems
appropriate in each particular case until such failure has been remedied to the
satisfaction of the Authority.

If the Supplier has been notified of a failure in accordance with clause F2.3, it shall:

(a) use all reasonable endeavours to immediately minimise the impact of such failure to the
Authority and to prevent such failure from recurring; and

(b) immediately give the Authority such information as the Authority may request regarding
what measures are being taken to comply with the obligations in this clause F2.5 and
the progress of those measures until resolved to the satisfaction of the Authority.

If, having been notified of any failure, the Supplier does not remedy it in accordance with
clause F2.5 in the time specified by the Authority, the Authority may treat the continuing failure
as a Material Breach and may terminate the Contract inmediately on notice to the Supplier.

Transfer and Sub-Contracting

Except where both clauses F3.6 and F3.7 apply, the Supplier shall not transfer, charge,
assign, sub-contract or in any other way dispose of the Contract or any part of it without
Approval. All such actions shall be evidenced in writing and shown to the Authority on request.
Sub-contracting any part of the Contract does not relieve the Supplier of any of its obligations
or duties under the Contract.

The Supplier is responsible for the acts and/or omissions of its Sub-Contractors as though
they are its own. If it is appropriate, the Supplier shall provide each Sub-Contractor with a copy
of the Contract and obtain written confirmation from them that they will provide the Services
fully in accordance with the Contract.

The Supplier shall ensure that Sub-Contractors retain all records relating to the Services for
at least 6 years from the date of their creation and make them available to the Authority on
request in accordance with clause E8 (Audit). If any Sub-Contractor does not allow the
Authority access to the records then the Authority shall have no obligation to pay any claim or
invoice made by the Supplier on the basis of such documents or work carried out by the Sub-
Contractor.

If the Authority has consented to the award of a Sub-Contract, the Supplier shall ensure that:
(a) the Sub-Contract contains:
i) a right for the Supplier to terminate the Sub-Contract if the relevant Sub-

Contractor does not comply with its legal obligations in data protection,
environmental, social or labour law; and
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F3.5

F3.6

F3.7

F3.8

F3.9

F3.10

ii) obligations no less onerous on the Sub-Contractor than those on the Supplier
under the Contract in respect of data protection in clauses E1 and E2

(b) the Sub-Contractor includes a provision having the same effect as set out in clause F3.4
(a) in any Sub-Contract which it awards; and

(c) copies of each Sub-Contract are sent to the Authority immediately after their execution.
If the Authority believes there are:

(a) compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the
Regulations, the Supplier shall replace or not appoint the Sub-Contractor; or

(b) non-compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the
Regulations, the Authority may require the Supplier to replace or not appoint the Sub-
Contractor and the Supplier shall comply with such requirement.

Notwithstanding clause F3.1, the Supplier may assign to a third party (the “Assignee”) the
right to receive payment of the Price or any part thereof due to the Supplier (including any
interest which the Authority incurs under clause C1 (Payment and VAT)). Any assignment
under this clause F3.6 is subject to:

(a) reduction of any sums in respect of which the Authority exercises its right of recovery
under clause C2 (Recovery of Sums Due);

(b) all related rights of the Authority under the Contract in relation to the recovery of sums
due but unpaid; and

(c) the Authority receiving notification under both clauses F3.7 and F3.8.
If the Supplier assigns the right to receive the Price under clause F3.6, the Supplier or the
Assignee shall notify the Authority in writing of the assignment and the date upon which the

assignment becomes effective.

The Supplier shall ensure that the Assignee notifies the Authority of the Assignee’s contact
information and bank account details to which the Authority can make payment.

Clause C1 continues to apply in all other respects after the assignment and shall not be
amended without Approval.

Subject to clause F3.11, the Authority may assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof to:

(a) any Contracting Authority;
(b) any other body established or authorised by the Crown or under statute in order

substantially to perform any of the functions that had previously been performed by the
Authority; or
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F3.11

F3.12

F3.13

F3.14

F4

Fa.1

F4.2

F4.3

(c) any private sector body which substantially performs the functions of the Authority

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

Any change in the legal status of the Authority such that it ceases to be a Contracting Authority
shall not, subject to clause F3.12, affect the validity of the Contract and the Contract shall bind
and inure to the benefit of any successor body to the Authority.

If the rights and obligations under the Contract are assigned, novated or otherwise disposed
of pursuant to clause F3.10 to a body which is not a Contracting Authority or if there is a
change in the legal status of the Authority such that it ceases to be a Contracting Authority (in
the remainder of this clause both such bodies being referred to as the “Transferee”):

(a) the rights of termination of the Authority in clauses H1 and H2 are available to the
Supplier in respect of the Transferee; and

(b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights and
obligations under the Contract or any part thereof with the prior consent in writing of the
Supplier.

The Authority may disclose to any Transferee any Confidential Information of the Supplier
which relates to the performance of the Supplier's obligations under the Contract. In such
circumstances the Authority shall authorise the Transferee to use such Confidential
Information only for purposes relating to the performance of the Supplier’s obligations under
the Contract and for no other purpose and shall take all reasonable steps to ensure that the
Transferee gives a confidentiality undertaking in relation to such Confidential Information.

Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to
ensure the carrying out of, whatever further actions (including the execution of further
documents) the other Party reasonably requires from time to time for the purpose of giving
that other Party the full benefit of the Contract.

Change

If, after the Commencement Date, the Authority’s requirements change, the Authority may
request a Change subject to the terms of this clause F4.

The Authority may request a Change by notifying the Supplier in writing of the Change and
giving the Supplier sufficient information to assess the extent of the Change and consider
whether any change to the Price is required in order to implement the Change within a
reasonable time limit specified by the Authority. If the Supplier accepts the Change it shall
confirm it in writing.

If the Supplier is unable to accept the Change or where the Parties are unable to agree a
change to the Price, the Authority may:;

(a) allow the Supplier to fulfil its obligations under the Contract without the Change; or
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F4.4

F4.5

F4.6

G
G1
G1.1

G1.2

(p) terminate the Contract immediately except where the Supplier has already delivered all
or part of the Services or where the Supplier can show evidence of substantial work
being carried out to fulfil the requirements of the Specification; and in such case the
Parties shall attempt to agree upon a resolution to the matter. If a resolution cannot be
reached, the matter shall be dealt with under the Dispute Resolution procedure detailed
in clause 12 (Dispute Resolution).

A Change takes effect only when it is recorded in a CCN validly executed by both Parties.

The Supplier is deemed to warrant and represent that the CNN has been executed by a duly
authorised representative of the Supplier in addition to the warranties and representations set
out in clause G2.

Clauses F4.4 and F4.5 may be varied in an emergency if it is not practicable to obtain the
Authorised Representative’s approval within the time necessary to make the Change in order
to address the emergency. In an emergency, Changes may be approved by a different
representative of the Authority,. However, the Authorised Representative may review such a
Change and require a CCN to be entered into on a retrospective basis which may itself vary
the emergency Change.

LIABILITIES

Liability, Indemnity and Insurance

Neither Party limits its liability for:
(a) death or personal injury caused by its negligence;
(b) fraud or fraudulent misrepresentation;

(c) any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or
section 2 of the Supply of Goods and Services Act 1982;

(d) any breach of clauses D1, E1, E2 or E4;
(e) any breach of Schedule 6; or
(f)  any liability to the extent it cannot be limited or excluded by Law.

Subject to clauses G1.3 and G1.5, the Supplier indemnifies the Authority fully against all
claims, proceedings, demands, charges, actions, damages, costs, breach of statutory duty,
expenses and any other liabilities which may arise out of the supply, or the late or purported
supply, of the Services or the performance or non-performance by the Supplier of its
obligations under the Contract or the presence of the Supplier or any Staff on the Premises,
including in respect of any death or personal injury, loss of or damage to property, financial
loss arising from any advice given or omitted to be given by the Supplier, or any other loss
which is caused directly by any act or omission of the Supplier.

47

Protecting and advancing the principles of justice



G1.3

G1.4

G1.5

G1.6

G1.7

G1.8

Subject to clause G1.1 the Supplier's aggregate liability in respect of the Contract does not
exceed £2,000,000 in the first calendar year of the contract and for each year thereafter the
Price payable in the previous calendar year of the contract.

Subject to clause G1.1 the Authority’s aggregate liability in respect of the Contract does not
exceed the Price payable in the previous calendar year of the Contract.

The Supplier is not responsible for any injury, loss, damage, cost or expense if and to the
extent that it is caused by the negligence or wilful misconduct of the Authority or by breach by
the Authority of its obligations under the Contract.

The Authority may recover from the Supplier the following losses incurred by the Authority to
the extent they arise as a result of a Default by the Supplier:

(a) any additional operational and/or administrative costs and expenses incurred by the
Authority, including costs relating to time spent by or on behalf of the Authority in dealing
with the consequences of the Default,

(b) any wasted expenditure or charges;

(c) the additional costs of procuring a Replacement Supplier for the remainder of the Term
and or replacement deliverables which shall include any incremental costs associated
with the Replacement Supplier and/or replacement deliverables above those which
would have been payable under the Contract;

(d) anycompensation or interest paid to a third party by the Authority; and

(e) any fine or penalty incurred by the Authority pursuant to Law and any costs incurred by
the Authority in defending any proceedings which result in such fine or penalty.

Subject to clauses G1.1 and G1.6, neither Party is liable to the other for any:

(a) loss of profits, turnover, business opportunities or damage to goodwill (in each case
whether direct or indirect); or

(b) indirect, special or consequential loss.

Unless otherwise specified by the Authority, the Supplier shall, with effect from the
Commencement Date for such period as necessary to enable the Supplier to comply with its
obligations herein, take out and maintain with a reputable insurance company a policy or
policies of insurance providing an adequate level of cover in respect of all risks which may be
incurred by the Supplier, arising out of the Supplier's performance of its obligations under the
Contract including:

(a) ifrequired by the Authority, appropriate, professional indemnity insurance in the sum of
not less than £5,000,000 (five million pounds) for any advice given by the Supplier to
the Authority;

(b)  cover for death or personal injury, loss of or damage to property or any other loss; and
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G1.9

G1.10

G1.1

G1.12

G2

G2.1

(c) employer's liability insurance in respect of Staff.

Such insurance policies shall be maintained for the duration of the Term and for a minimum
of 6 years following the end of the Term.

The Supplier shall give the Authority, on request, copies of all insurance policies referred to in
this clause or a broker’s verification of insurance to demonstrate that the appropriate cover is
in place, together with receipts or other evidence of payment of the latest premiums due under
those policies.

If the Supplier does not have and maintain the insurances required by the Contract, the
Autharity may make alternative arrangements to protect its interests and may recover the
costs of such arrangements from the Supplier.

The provisions of any insurance or the amount of cover shall not relieve the Supplier of any
liabilities under the Contract.

The Supplier shall not take any action or fail to take any reasonable action, or (to the extent
that it is reasonably within its power) permit anything to occur in relation to the Supplier, which
would entitle any insurer to refuse to pay any claim under any insurance policy in which the
Supplier is an insured, a co-insured or additional insured person.

Warranties and Representations

The Supplier warrants and represents on the Commencement Date and for the Term that:

(a) it has full capacity and authority and all necessary consents to enter into and perform
the Contract and that the Contract is executed by a duly authorised representative of
the Supplier;

(b) in entering the Contract, it has not committed any fraud;

(c) as at the Commencement Date, all information contained in the Tender or other offer
made by the Supplier to the Authority remains true, accurate and not misleading, save as
may have been specifically disclosed in writing to the Authority prior to execution of the
Contract and in addition, that it will advise the Authority of any fact, matter or circumstance
of which it may become aware which would render such information to be false or
misleading;

(d) no claim is being asserted and no litigation, arbitration or administrative proceeding is in
progress or, to the best of its knowledge and belief, pending or threatened against it or
any of its assets which will or might have an adverse effect on its ability to perform its
obligations under the Contract;

(e) it is not subject to any contractual obligation, compliance with which is likely to have a
material adverse effect on its ability to perform its obligations under the Contract;

()  no proceedings or other steps have been taken and not discharged (or, to the best of its
knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for
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