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Any replacements to the Key Personnel shall be subject to the agreement
of the Client. Such replacements shall be of at least equal status or of
equivalent experience and skills to the Key Personnel being replaced and
be suitable for the responsibilities of that person in relation to the Services.

The Client shall not unreasonably withhold its agreement under clauses
B4.2 or B4.3. Such agreement shall be conditional on appropriate
arrangements being made by the Contractor to minimise any adverse
impact on the Contract which could be caused by a change in Key
Personnel.

Contractor’s Staff
Where the Services are supplied from the Client's premises:

(a) The Client may, by written notice to the Contractor, refuse to admit
onto, or withdraw permission to remain on, the Premises:

(i)  any member of the Staff; or

(i) any person employed or engaged by any member of the
Staff,

whose admission or continued presence would, in the reasonable
opinion of the Client, be undesirable.

(b) At the Client’s written request, the Contractor shall provide a list of
the names and addresses of all persons who may require
admission in connection with the Contract to the Premises,
specifying the capacities in which they are concerned with the
Contract and giving such other particulars as the Client may
reasonably request.

(c) The Contractor's Staff, engaged within the boundaries of the
Premises, shall comply with such rules, regulations and
requirements (including those relating to security arrangements)
as may be in force from time to time for the conduct of personnel
when at or outside the Premises.

The Contractor shall comply with Staff Vetting Procedures in respect of all
persons employed or engaged in the provision of the Services. The
Contractor confirms that all persons employed or engaged by the
Contractor were vetted and recruited on a basis that is equivalent to and
no less strict than the Staff Vetting Procedures.

The Client may require the Contractor to ensure that any person employed
in the provision of the Services has undertaken a Criminal Records Bureau
check as per the Staff Vetting Procedures. The Contractor shall ensure
that no person who discloses that he/she has a Relevant Conviction, or is
found by the Contractor to have a Relevant Conviction (whether as a result
of a police check or through the Criminal Records Bureau check or
otherwise) is employed or engaged in the provision of any part of the
Services.
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If the Contractor fails to comply with clause B5.1(b) within [2] Months of the
date of the request and in the reasonable opinion of the Client, such failure
may be prejudicial to the interests of the Crown, then the Client may
terminate the Contract, provided always that such termination shall not
prejudice or affect any right of action or remedy which shall have accrued
or shall thereafter accrue to the Client.

The decision of the Client as to whether any person is to be refused
access to the Premises and as to whether the Contractor has failed to
comply with clause B5.1(b) shall be final and conclusive.

The Contractor shall provide training on a continuing basis for all its Staff
employed or engaged in the provision of the Services in compliance with
the Security Policy and Security Plan.

Inspection of Premises

Where the Services are supplied from the Client's premises, and save as
the Client may otherwise direct, the Contractor is deemed to have
inspected the Premises before submitting its Tender and to have made
appropriate enquiries so as to be satisfied in relation to all matters
connected with the performance of its obligations under the Contract.

Licence to occupy Premises
Where the Services are supplied from the Client's premises:

(a) Any land or Premises made available from time to time to the
Contractor by the Client in connection with the Contract, shall be
made available to the Contractor on a non-exclusive licence basis
free of charge and shall be used by the Contractor solely for the
purpose of performing its obligations under the Contract. The
Contractor shall have the use of such land or Premises as
licensee and shall vacate the same on completion, termination or
abandonment of the Contract.

(b) The Contractor shall limit access to the land or Premises to such
Staff as is necessary to enable it to perform its obligations under
the Contract and the Contractor shall co-operate (and ensure that
its Staff co-operate) with such other persons working concurrently
on such land or Premises as the Client may reasonably request.

(c) Should the Contractor require modifications to the Premises, such
modifications shall be subject to prior Approval and shall be
carried out by the Client at the Contractor's expense. The Client
shall undertake approved modification work without undue delay.
Ownership of such modifications shall rest with the Client.

(d) The Contractor shall (and shall ensure that its Staff shall) observe
and comply with such rules and regulations as may be in force at
any time for the use of such Premises as determined by the
Client, and the Contractor shall pay for the cost of making good
any damage caused by the Contractor or its Staff other than fair
wear and tear. For the avoidance of doubt, damage includes
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damage to the fabric of the buildings, plant, fixed equipment or
fittings therein.

(e) The Parties agree that there is no intention on the part of the
Client to create a tenancy of any nature whatsoever in favour of
the Contractor or its Staff and that no such tenancy has or shall
come into being and, notwithstanding any rights granted pursuant
to the Contract, the Client retains the right at any time to use any
premises owned or occupied by it in any manner it sees fit.

Property

Where the Client issues Property free of charge to the Contractor such
Property shall be and remain the property of the Client and the Contractor
irrevocably licences the Client and its agents to enter upon any premises
of the Contractor during normal business hours on reasonable notice to
recover any such Property. The Contractor shall not in any circumstances
have a lien or any other interest on the Property and the Contractor shall at
all times possess the Property as fiduciary agent and bailee of the Client.
The Contractor shall take all reasonable steps to ensure that the title of the
Client to the Property and the exclusion of any such lien or other interest
are brought to the notice of all sub-contractors and other appropriate
persons and shall, at the Client's request, store the Property separately
and ensure that it is clearly identifiable as belonging to the Client.

The Property shall be deemed to be in good condition when received by or
on behalf of the Contractor uniess the Contractor notifies the Client
otherwise within 5 Working Days of receipt.

The Contractor shall maintain the Property in good order and condition
(excluding fair wear and tear), and shall use the Property solely in
connection with the Contract and for no other purpose without prior
Approval.

The Contractor shall ensure the security of all the Property whilst in its
possession, either on the Premises or elsewhere during the supply of the
Services, in accordance with the Client's reasonable security requirements
as required from time to time.

The Contractor shall be liable for all loss of, or damage to, the Property
(excluding fair wear and tear), unless such loss or damage was caused by
the Client's Default. The Contractor shall inform the Client within [2]
Working Days of becoming aware of any defects appearing in, or losses or
damage occurring to, the Property.

PAYMENT AND CONTRACT PRICE

C1
C1.1

Contract Price

In consideration of the Contractor's performance of its obligations under
the Contract, the Client shall pay the Contract Price in accordance with
clause C2 (Payment and VAT).
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c2.2

c23

C24

C25

C2.6

The Client shall, in addition to the Contract Price and following Receipt of a
valid VAT invoice, pay the Contractor a sum equal to the VAT chargeable
on the value of the Services supplied in accordance with the Contract.

The Contract Price is fixed, and may not be varied.

Payment and VAT

Unless otherwise stated in this Contract payments shall be claimed once a
month in arrears. Itemised claims, accompanied by all necessary
documentation reasonably required by the Client, shall be submitted to the
Client for scrutiny and approval. Payment shall be made within 30 days of
receipt and agreement of invoices for work completed to the satisfaction of
the Client. Payments may be withheld or reduced by the Client in the event
of unsatisfactory performance without prejudice to the other rights of the
Client under the Contract.

The Contractor will be issued a Purchase Order within 2-3 weeks of this
contract being signed.

Any invoice or other request for payment of moneys due to the Contractor
under the Contract shall, if he is a taxable person, be in the same form and
contain the same information as if the same were a tax invoice for the
purposes of Regulations made under the Finance Act 1972.

Where the Contractor enters into a sub-contract with a supplier or
contractor for the purpose of performing its obligations under the Contract,
it shall ensure that a provision is included in such a sub-contract which
requires payment to be made of all sums due by the Contractor to the sub-
contractor within a specified period not exceeding 30 days from the receipt
of a valid invoice.

The Contractor shall add VAT to the Contract Price at the prevailing rate
as applicable.

The Contractor shall indemnify the Client on a continuing basis against any
liability, including any interest, penalties or costs incurred, which is levied,
demanded or assessed on the Client at any time in respect of the
Contractor’s failure to account for or to pay any VAT relating to payments
made to the Contractor under the Contract. Any amounts due under this
clause C2.5 shall be paid by the Contractor to the Client not less than §
Working Days before the date upon which the tax or other liability is
payable by the Client.

The Contractor shall not suspend the supply of the Services unless the
Contractor is entitled to terminate the Contract under clause H2.3
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C3
C3.1
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C33
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(Termination on Default) for failure to pay undisputed sums of money.
Interest shall be payable by the Client on the late payment of any
undisputed sums of money properly invoiced in accordance with the Late
Payment of Commercial Debts (Interest) Act 1998.

Recovery of Sums Due

Wherever under the Contract any sum of money is recoverable from or
payable by the Contractor (including any sum which the Contractor is liable
to pay to the Client in respect of any breach of the Contract), the Client
may unilaterally deduct that sum from any sum then due, or which at any
later time may become due to the Contractor under the Contract or under
any other agreement or contract with the Client.

Any overpayment by either Party, whether of the Contract Price or of VAT
or otherwise, shall be a sum of money recoverable by the Party who made
the overpayment from the Party in receipt of the overpayment.

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

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.

Price adjustment on extension of the Initial Contract Period

The Contract Price shall apply for the Initial Contract Period. In the event
that the Client agrees to extend the Initial Contract Period pursuant to
clause F8 (Extension of Initial Contract Period) the Client shall, in the 6
month period prior to the expiry of the Initial Contract Period, enter into
good faith negotiations with the Contractor (for a period of not more than
30 Working Days) to agree a variation in the Contract Price.

If the Parties are unable to agree a variation in the Contract Price in
accordance with clause C4.1, the Contract shall terminate at the end of the
Initial Contract Period.

if a variation in the Contract Price is agreed between the Client and the
Contractor, the revised Contract Price will take effect from the first day of
any period of extension and shall apply during such period of extension.

Any increase in the Contract Price pursuant to clause C4.1 shall not
exceed the percentage change in the Office of National Statistics’
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Consumer Prices Index (CPI) (or another such index specified in the
Pricing Schedule) between the Commencement Date and the date 6
Months before the end of the Initial Contract Period.

Euro

Any requirement of Law to account for the Services in Euro, (or to prepare
for such accounting) instead of and/or in addition to sterling, shall be
implemented by the Contractor free of charge to the Client.

The Client shall provide all reasonable assistance to facilitate compliance
with clause C5.1 by the Contractor.

STATUTORY OBLIGATIONS AND REGULATIONS

D1
D1.1

D1.2

D1.3

D1.4

Prevention of Corruption

The Contractor shall not offer or give, or agree to give, to the Client or any
other public body or any person employed by or on behalf of the Client or
any other public body any gift or consideration of any kind as an
inducement or reward for doing, refraining from doing, or for having done
or refrained from doing, any act in relation to the obtaining or execution of
the Contract or any other contract with the Client or any other public body,
or for showing or refraining from showing favour or disfavour to any person
in relation to the Contract or any such contract.

The Contractor warrants that it has not paid commission or agreed to pay
commission to the Client or any other public body or any person employed
by or on behalf of the Client or any other public body in connection with the
Contract.

If the Contractor, its Staff or anyone acting on the Contractor's behalf,
engages in conduct prohibited by clauses D1.1 or D1.2, the Client may:

(a) terminate the Contract and recover from the Contractor the amount
of any loss suffered by the Client resulting from the termination,
including the cost reasonably incurred by the Client of making
other arrangements for the supply of the Services and any
additional expenditure incurred by the Client throughout the
remainder of the Contract Period; or

(b) recover in full from the Contractor any other loss sustained by the
Client in consequence of any breach of those clauses.

In any dispute, difference or question arising in respect of this clause D1:
(a) the interpretation (except so far as the same may relate to the
amount recoverable from the Contractor under clause D1.3 in

respect of any loss resulting from such termination of the
Contract); or

(b) the right of the Client to terminate the Contract; or

(c) the amount of value of any such gift, consideration or commission;
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D4

the decision of the Client shall be final and conclusive.

Prevention of Fraud

The Contractor shall take all reasonable steps, in accordance with Good
Industry Practice, to prevent Fraud by Staff and the Contractor (including
its shareholders, members, directors) in connection with the receipt of
monies from the Client.

The Contractor shall notify the Client immediately if it has reason to
suspect that any Fraud has occurred or is occurring or is likely to occur.

If the Contractor or its Staff commits Fraud in relation to this or any other
contract with the Crown (including the Client) the Client may:

(a) terminate the Contract and recover from the Contractor the
amount of any loss suffered by the Client resulting from the
termination, including the cost reasonably incurred by the Client of
making other arrangements for the supply of the Services and any
additional expenditure incurred by the Client throughout the
remainder of the Contract Period; or

(b) recover in full from the Contractor any other loss sustained by the
Client in consequence of any breach of this clause.

Discrimination

The Contractor shall not unlawfully discriminate either directly or indirectly
on such grounds as race, colour, ethnic or national origin, disability, sex or
sexual orientation, religion or belief, or age and without prejudice to the
generality of the foregoing the Contractor shall not unlawfully discriminate
within the meaning and scope of the Sex Discrimination Act 1975, the
Race Relations Act 1976, the Equal Pay Act 1970, the Disability
Discrimination Act 1995, the Employment Equality (Sexual Orientation)
Regulations 2003, the Employment Equality (Religion or Belief)
Regulations 2003, the Employment Equality (Age) Regulations 2006, the
Equality Act 2006, the Human Rights Act 1998 or other relevant or
equivalent legislation, or any statutory modification or re-enactment
thereof.

The Contractor shall take all reasonable steps to secure the observance of
clause D3.1 by all Staff.

The Contracts (Rights of Third Parties) Act 1999

A person who is not a Party to the Contract shall have no right to enforce
any of its provisions which, expressly or by implication, confer a benefit on
him, without the prior written agreement of both Parties. This clause does
not affect any right or remedy of any person which exists or is available
apart from the Contracts (Rights of Third Parties) Act 1999 and does not
apply to the Crown.
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Environmental Requirements

The Contractor shall, when working on the Premises, perform its
obligations under the Contract in accordance with the Client's
environmental policy, which is to conserve energy, water, wood, paper and
other resources, reduce waste and phase out the use of ozone depleting
substances and minimise the release of greenhouse gases, volatile
organic compounds and other substances damaging to health and the
environment.

Health and Safety

The Contractor shall promptly notify the Client of any health and safety
hazards which may arise in connection with the performance of its
obligations under the Contract. The Client shall promptly notify the
Contractor of any health and safety hazards which may exist or arise at the
Client's premises and which may affect the Contractor in the performance
of its obligations under the Contract.

While on the Client’s premises, the Contractor shall comply with any health
and safety measures implemented by the Client in respect of Staff and
other persons working there.

The Contractor shall notify the Client immediately in the event of any
incident occurring in the performance of its obligations under the Contract
on the Client's premises where that incident causes any personal injury or
damage to property which could give rise to personal injury.

The Contractor shall comply with the requirements of the Health and
Safety at Work etc. Act 1974 and any other acts, orders, regulations and
codes of practice relating to health and safety, which may apply to Staff
and other persons working on the Client's premises in the performance of
its obligations under the Contract.

The Contractor shall ensure that its health and safety policy statement (as
required by the Health and Safety at Work etc Act 1974) is made available
to the Client on request.

PROTECTION OF INFORMATION

E1
E1.1

E1.2

E1.3

Data Protection Act

For the purposes of this Clause E1, the terms “Data Controller’, “Data
Processor’, “Data Subject’, “Personal Data", “Process” and “Processing
shall have the meaning prescribed under the DPA.

The Contractor shall (and shall ensure that all of its Staff) comply with any
notification requirements under the DPA and both Parties will duly observe
all their obligations under the DPA which arise in connection with the
Contract.

Notwithstanding the general obligation in clause E1.2, where the
Contractor is processing Personal Data (as defined by the DPA) as a Data
Processor for the Client the Contractor shall:
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(a)

(b)
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(k)

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

comply with all applicable laws;

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

implement 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;

take reasonable steps to ensure the reliability of its staff and agents
who may have access to the Personal Data;

obtain prior written consent from the Contracting Authority in order
to transfer the Personal Data to any sub-contractor for the provision
of the Services;

not cause or permit the Personal Data to be transferred outside of
the European Economic Area without the prior consent of the
Client;

ensure that all staff and agents required to access the Personal
Data are informed of the confidential nature of the Personal Data
and comply with the obligations set out in this clause E1;

ensure that none of the staff and agents publish disclose or divulge
any of the Personal Data to any third parties unless directed in
writing to do so by the Client

not disclose Personal Data to any third parties in any
circumstances other than with the written consent of the Client or in
compliance with a legal obligation imposed upon the Client; and
notify the Client (within [five] Working Days) if it receives:

(i) arequest from a Data Subject to have access to that person’s
Personal Data; or

(i) a complaint or request relating to the Client’s obligations under
the DPA,

The Contractor shall fully indemnify the Client against the costs of dealing
with any claims made in respect of any information subject to the Data
Protection Act 1998, which claims would not have arisen but for some act,
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omission or negligence on the part of the Contractor, its Sub-contractors,
agents or staff.

The provision of this Clause E1 shall apply during the Contract Period and
indefinitely after its expiry.

Official Secrets Acts 1911 to 1989, S182 of the Finance Act 1989

The Contractor shall comply with, and shall ensure that its Staff comply
with, the provisions of:

(a) the Official Secrets Acts 1911 to 1989; and
(b) Section 182 of the Finance Act 1989.

The Contractor shall not remove from the Client's premises any classified
or privacy marked material without the Client's express agreement. The
Contractor must keep any such material so removed under conditions
approved by the Client for the housing of such classified or privacy marked
material.

In the event that the Contractor or its Staff fail to comply with this clause,
the Client reserves the right to terminate the Contract by giving notice in
writing to the Contractor.

Confidential Information

The parties acknowledge that, except for any information which is exempt
from disclosure in accordance with the provisions of the FOIA, the content
of this Contract is not Confidential Information. The Client shall be
responsible for determining in its absolute discretion whether any of the
content of the Contract is exempt from disclosure in accordance with the
provisions of the FOIA.

Notwithstanding any other term of this Contract, the Contractor hereby
gives his consent for the Client to publish the Contract in its entirety,
including from time to time agreed changes to the Agreement, to the
general public.

(i) The Client may consult with the Contractor to inform its decision
regarding any redactions but the Client shall have the final decision
in its absolute discretion.

(i) The Contractor shall assist and cooperate with the Client to enable
the Client to publish this Contract.

Except to the extent set out in this clause or where disclosure is expressly
permitted elsewhere in this Contract, each Party shall:

(a) treat the other party's Confidential Information as confidential and
safeguard it accordingly; and



(b) not disclose the other party's Confidential Information to any other
person without the owner's prior written consent.

E3.5 Clause E3.4 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 Environmental Information Regulations
pursuant to clause E4 (Freedom of Information);

(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 this Contract; or

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

E3.6 The Contractor may only disclose the Client's Confidential Information to
the Staff who are directly involved in the provision of 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.

E3.7 The Contractor shall not, and shall procure that the Staff do not, use any of
the Client's Confidential Information received otherwise than for the
purposes of this Agreement.

E3.8 At the written request of the Client, the Contractor shall procure that those
members of the Staff identified in the Client's notice signs a confidentiality
undertaking prior to commencing any work in accordance with this
Agreement.

E3.8 Nothing in this Agreement shall prevent the Client from disclosing the
Contractor's Confidential Information:

(a) to any Crown Body or any other Contracting Authority. All Crown
Bodies or Contracting Authorities receiving such Confidential
Information shall be entitled to further disclose the Confidential
information to other Crown Bodies 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 Crown Body or
any Contracting Authority;

(b) to any consultant, contractor or other person engaged by the Client
or any person conducting an Office of Government Commerce
gateway review;

(c) for the purpose of the examination and certification of the Client's
accounts; or





