[bookmark: _9kMHG5YVtCIA9FGEIIgUmv99E9785BGI6v21BUF][bookmark: _9kR3WTrAG87CFDBeRjSJsC4q1yn54s8Cu7RG2Yd][bookmark: _9kR3WTrAG87DJJDER9wtjv6D00HA85s8K663s48][bookmark: _9kR3WTrAG87CGKGdRjFK28Dvh1EDI9sx9GAFK4J][bookmark: _9kR3WTrAG87DCAJKUN50mlq3EH83EL4z2ut7CBP][bookmark: _9kR3WTrAG87CEDBBOAIFiuyluzA745s3IH1tywE][bookmark: _9kR3WTrAG87DECGGeSkt77C75639EG4t0z9SDEi][bookmark: _9kR3WTrAG87CHMITEGBJQxxE75241xyptzGHDJ6][bookmark: _9kR3WTrAG87CDCBFxzAzinz26D1nrBA8PAwyDNJ][bookmark: _9kR3WTrAG87DB8BhUjuvy2oKP7DI0m6JIRJ9DIP][bookmark: _9kR3WTrAG87CIGACMDv047DxgswUx9btCHzwDIE][bookmark: _9kR3WTrAG87DFCBHjSkGL39Ewi2FEJAtyA47MUU][bookmark: _9kR3WTrAG87CJHABLFAD47Dxgsw340BL8p15780][bookmark: _9kR3WTrAG87DHEBCBeTlHM4AFxj3GF8941LRSPk][bookmark: _9kMHG5YVtCIA9EEDDFx11jvDwo74qnw8F945GD6]22nd April 2021

[bookmark: _9kMHG5YVtCIA9EHFDgTlULuE6s30p76uAEw9TI4][bookmark: _9kMJI5YVtCIA9EIMIfTlHM4AFxj3GFKBuzBICHM][bookmark: _9kMHG5YVtCIA9FHEDJlUmIN5BGyk4HGLCv0C69O][bookmark: _9kMHG5YVtCIA9FFFKIEqmmffiBVhyEMPUFEFHSM]THE SECRETARY OF STATE FOR EDUCATION
and
UHY Hacker Young (Birmingham) LLP
[bookmark: _9kR3WTr2AA7ELVLnjozA63NE21pyz1H][bookmark: _9kMHG5YVtCIA9EIMIfTlHM4AFxj3GFKBuzBICHM]Framework Agreement
[bookmark: _9kMIH5YVtCIA9FHEDJlUmIN5BGyk4HGLCv0C69O][bookmark: _9kMHG5YVtCIA9EGFDDQCKHkw0nw1C967u5KJ3v0][bookmark: _9kMIH5YVtCIA9EIMIfTlHM4AFxj3GFKBuzBICHM][bookmark: _9kMHG5YVtCIA9EFEDHz1C1kp148F3ptDCARCy0F][bookmark: _9kMHG5YVtCIA9FDADjWlwx04qMR9FK2o8LKTLBF]For Provider Market Oversight (PMO) Framework



[bookmark: _9kMHG5YVtCIA9EJOKVGIDLSzzG97463z0rv1IJF]

[bookmark: _Toc400548604][bookmark: _Toc400707455][bookmark: _Toc401310540][bookmark: Section1]SECTION 1
[bookmark: _Toc400548605][bookmark: _Toc400707456][bookmark: _Toc401310541][bookmark: _9kMHG5YVtCIA9FKQEyq1YZQcfo87G]FORM OF AGREEMENT
[bookmark: _9kMHG5YVtCIA9ELJCDNHCF69Fziuy562DNAr379][bookmark: _9kMHG5YVtCIA9FJGDEDgVnJO6CHzl5IHAB63NTU][bookmark: _9kMHG5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMHG5YVtCIA9EKICEOFx269FziuyWzBdvEJ1yF][bookmark: _9kMHG5YVtCIA9FLLFGTByvlx8F22JCA7uAM885u]THIS FRAMEWORK AGREEMENT is made on 22nd April 2021                                   
BETWEEN: 
(1) [bookmark: _9kMHG5YVtCIA9FIIKIEqmmffiAUxA9IAC5CLHN][bookmark: _9kR3WTr5B86BI][bookmark: _9kR3WTr5B86CC][bookmark: _9kMIH5YVtCIA9FIIKIEqmmffiAUxA9IAC5CLHN][bookmark: _9kR3WTr2445BKT7F][bookmark: _9kR3WTr6736BJ][bookmark: _9kR3WTr5B86CD][bookmark: _9kR3WTr5B86CH][bookmark: _9kR3WTr5B86DH]THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, 20 Great Smith Street, London, SW1P 3BT (“DfE"); and
(2) [bookmark: _9kR3WTr19A458LFx38qcw98][bookmark: _9kR3WTr2445CELFx38qcw98]UHY Hacker Young (Birmingham) LLP of registered in England and Wales under number OC327581 whose registered office is 9-11 Vittoria Street, Birmingham B1 3ND (the “Contractor”)
WHEREAS:
(A) [bookmark: _9kR3WTr266459YIgkijimWUCGAut][bookmark: _9kMHG5YVt488679cNtB3liz]DfE placed a contract notice 2020/S 218-536579 on 9th November 2020 in the Official Journal of the European Union seeking expressions of interest from potential service Contractors for the provision of the Services to itself and other Contracting Bodies.
(B) Following receipt of expressions of interest, DfE invited potential service Contractors to tender for the provision of services for restructuring services, forensic accounting and investigation support and audit and assurance services for use by DfE in relation to Education Providers in England and Wales.
(C) [bookmark: _9kR3WTr2AA7FDZLr91jgxCExy3ot4GBxWe627IT][bookmark: _9kR3WTr2AA7FEMGpdejqrt9F51ukn0G6q14wHMK]On the basis of the Contractor’s tender, DfE selected the Contractor to enter into a framework agreement to provide the Services stated in the Framework Specification to DfE on placing Engagements in accordance with the Framework Agreement. 
(D) [bookmark: _9kMJI5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMHG5YVt4CC9GNXNplq1C85PG43r013J][bookmark: _9kMJI5YVt488679cNtB3liz][bookmark: _9kMKJ5YVt488679cNtB3liz][bookmark: _9kMKJ5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMIH5YVt4CC9GNXNplq1C85PG43r013J]This Framework Agreement sets out the procedure for ordering the Services, the main terms and conditions for the provision of the Services and the obligations of the Contractor under this Framework Agreement.
(E) [bookmark: _9kMHG5YVt48867DcWsgv][bookmark: _9kMLK5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMJI5YVt4CC9GNXNplq1C85PG43r013J]There is no obligation for DfE to place Engagements with the Contractor under this Framework Agreement or at all. 
AGREED TERMS
TERMS OF THIS FRAMEWORK AGREEMENT
[bookmark: _9kMLK5YVt488679cNtB3liz][bookmark: _9kMML5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMKJ5YVt4CC9GNXNplq1C85PG43r013J][bookmark: _9kR3WTr26645CfapkocrvYUz8AzvzPVD3zGHDJO]DfE appoints the Contractor as a potential Contractor of the Services in accordance with the terms and conditions of this Framework Agreement which comprises all the documents set out below and incorporates all the standard terms and conditions set out in Section 2 and the Schedules and Appendices below. 
[bookmark: _9kMNM5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMLK5YVt4CC9GNXNplq1C85PG43r013J]This Framework Agreement comprises the following documents:
Section 1	Parties, Recitals, Terms, Signatures
[bookmark: _9kMML5YVt4CC9GNXNplq1C85PG43r013J]Section 2	Standard Terms and Conditions of Framework Agreement
Schedule 1	Definitions
Schedule 2	Framework Specification
Schedule 3	Contractor’s Tender
Schedule 4	Charging Matrix
Schedule 5	Call-Off Contract Award Procedure 
Schedule 6	Call-Off Terms and Conditions 
Schedule 7	Engagement Letter
Schedule 8	Business Continuity and Disaster Recovery
Schedule 9	Change Control Notice
Schedule 10	Non-disclosure Agreement
Schedule 11	Data Processing Schedule
Schedule 12	Commercially Sensitive Information
Schedule 13	Key Performance Indicators
[bookmark: _Ref53666857][bookmark: _9kMON5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kR3WTr26645DSxxCxugw363Ib][bookmark: _9kR3WTr26645ERFwv46v2J][bookmark: _9kMPO5YVt3DE7FIRNplq1C85PG43r013J][bookmark: _9kMNM5YVt4CC9GNXNplq1C85PG43r013J]Execution of the Framework Agreement is carried out in accordance with EU Directive 99/93 (Community framework for electronic signatures) and the Electronic Communications Act 2000. The Framework Agreement is formed on the date on which both Parties communicate acceptance of its terms on DfE’s electronic contract management system (“Jaggaer”).


[bookmark: _9kMHzG6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMON5YVt4CC9GNXNplq1C85PG43r013J]This Framework Agreement has been entered into on the date stated at the beginning of it.
Signed by 	
<redacted><redacted>
For and on behalf of DfE
<redacted>

Signed by 
<redacted><redacted>

For and on behalf of the Contractor
<redacted>



[bookmark: Section2][bookmark: _Toc53670750]SECTION 2
[bookmark: _Toc53670751]STANDARD TERMS AND CONDITIONS OF FRAMEWORK AGREEMENT
[bookmark: _Toc53670752][bookmark: _Ref53748698]DEFINITIONS AND INTERPRETATION
[bookmark: _9kMH0H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMPO5YVt4CC9GNXNplq1C85PG43r013J]In this Framework Agreement, unless the context otherwise requires:
[bookmark: _9kMH1I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHzG6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH2J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH0H6ZWu5DDAHOYOqmr2D96QH54s124K]capitalised expressions shall have the meanings set out in Schedule 1 to this Framework Agreement or the relevant Framework Agreement schedule in which that capitalised expression appears;
[bookmark: _9kMH3K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH1I6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH4L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH2J6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH5M6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH3K6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH6N6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH4L6ZWu5DDAHOYOqmr2D96QH54s124K]if a capitalised expression does not have an interpretation in Schedule 1 to this Framework Agreement or the relevant Framework Agreement schedule, it shall have the meaning given to it in this Framework Agreement. If no meaning is given to it in this Framework Agreement, it shall in the first instance be interpreted in accordance with the common interpretation within the relevant market sector/industry where appropriate. Otherwise, it shall be interpreted in accordance with the dictionary meaning;
words importing the singular meaning include, where the context so admits, the plural meaning and vice versa;
words importing the masculine include the feminine and the neuter;
reference to a clause is a reference to the whole of that clause unless stated otherwise;
references to any statutory provision, enactment order, regulation or other similar instrument shall be construed as a reference to the statutory provision, enactment, order, regulation or instrument (including any EU instrument) as amended, replaced, consolidated or re-enacted from time to time and shall include any orders, regulations, codes of practice, instruments or other subordinate legislation made under it;
reference to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees; 
[bookmark: _9kMH7O6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH5M6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH8P6ZWu4EF8GJSOqmr2D96QH54s124K]any reference in the Framework Agreement to a clause or schedule is a reference to a clause or schedule of the Framework Agreement and references in any schedule to paragraphs relate to the paragraphs in that schedule;
[bookmark: _9kMI0G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMH6N6ZWu5DDAHOYOqmr2D96QH54s124K]the clause headings are included for convenience only and shall not affect the interpretation of the Framework Agreement; 
the words “other”, “in particular”, “for example”, “including” and similar words shall not limit the generality of the preceding words and shall be construed as if they were immediately followed by the words “without limitation”; 
any reference in this Framework Agreement or any Call-Off Contract which immediately before Exit Day (as the same is defined in the European Union (Withdrawal) Act 2018) is a reference to (as it has effect from time to time):
1.1.1.1 any EU regulation, EU decision, EU tertiary legislation or provision of the EEA agreement (“EU References”) which is to form part of domestic law by application of section 3 of the European Union (Withdrawal) Act 2018 and which shall be read on and after Exit Day as a reference to the EU References as they form part of domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 as modified by domestic law from time to time; and
1.1.1.2 any EU institution or EU authority or other such EU body shall be read on and after Exit Day as a reference to the UK institution, authority or body to which its functions were transferred.
[bookmark: _9kMH7O6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH8P6ZWu5DDAHOYOqmr2D96QH54s124K]Where a standard, policy or document is referred to in this Framework Agreement by reference to a hyperlink, then if the hyperlink is changed or no longer provides access to the relevant standard policy or document, the Contractor shall notify DfE and the Parties shall update this Framework Agreement with a reference to the replacement hyperlink. 
[bookmark: _9kMHG5YVtCIA8HPJFXGy1nyzr6zvKA1D5480CCy][bookmark: _9kMI1H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI0G6ZWu5DDAHOYOqmr2D96QH54s124K]Subject to clause 1.4, in the event and to the extent only of a conflict between any of the provisions of this Framework Agreement, the conflict shall be resolved, in accordance with the following descending order for precedence:
[bookmark: _9kMI1H6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMI2I6ZWu5DDAHOYOqmr2D96QH54s124K]Section 1: Parties, Recitals, Terms, Signatures and Section 2: Standard Terms and Conditions of Framework Agreement and Framework Agreement Schedule 1 Definitions; 
[bookmark: _9kMI3J6ZWu5DDAHOYOqmr2D96QH54s124K]Framework Agreement Schedule 2; and
[bookmark: _9kMI2I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI4K6ZWu5DDAHOYOqmr2D96QH54s124K]Framework Agreement Schedules 3-14 inclusive.
[bookmark: _Ref_ContractCompanion_9kb9Ur2BH][bookmark: _9kR3WTrAG86FNHDVEwzlwxp4xtI8zB326yAAwFY][bookmark: _9kMI3J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI5L6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMI4K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI6M6ZWu5DDAHOYOqmr2D96QH54s124K]If there is any conflict between the provisions of this Framework Agreement and provisions of any Call-Off Contract, the provisions of the Framework Agreement shall prevail over those of the Call-Off Contract save that:
[bookmark: _9kMI5L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI7N6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMI6M6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMI8O6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr26645FS1htXMkZTy79yuyOUC2yFGCIN]any special conditions or variations set out in the Engagement Letter (provided that such conditions or such variations do not amount to a material change of this Framework Agreement within the meaning of the Public Contracts Regulations) forming part of the Call-Off Contract shall prevail over the Framework Agreement and the Call-Off Terms and Conditions set out in Schedule 6.
[bookmark: _Ref53657859][bookmark: _Toc53670753][bookmark: _Ref450022723]DUE DILIGENCE
The Contractor acknowledges that:
[bookmark: _9kMI9P6ZWu5DDAHOYOqmr2D96QH54s124K]DfE has delivered or made available to the Contractor all of the information and documents that the Contractor considers necessary or relevant to its performance under this Framework Agreement;
it has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information;
it has raised all relevant due diligence questions with DfE before the Framework Commencement Date;
[bookmark: _9kMJ1G6ZWu5DDAHOYOqmr2D96QH54s124K]it has undertaken all necessary due diligence and has entered into this Framework Agreement in reliance on its own due diligence alone; and
[bookmark: _9kMJ2H6ZWu5DDAHOYOqmr2D96QH54s124K]it shall not be excused from the performance of any of its obligations under this Framework Agreement on the grounds of, nor shall the Contractor be entitled to recover any additional costs or charges arising as a result of, any:
1.1.1.3 [bookmark: _9kMJ3I6ZWu5DDAHOYOqmr2D96QH54s124K]misinterpretation of the requirements of DfE in this Framework Agreement, and the Framework Specification;
1.1.1.4 failure by the Contractor to satisfy itself as to the accuracy and/or adequacy of the Due Diligence Information; and/or
failure by the Contractor to undertake its own due diligence.  
[bookmark: _Toc53670755][bookmark: _Ref53748718][bookmark: _Ref53840118]TERM OF FRAMEWORK AGREEMENT 
[bookmark: _9kMI7N6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ4J6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr266467MLnjozA63PO54xzyq124KlNAF][bookmark: _9kMHG5YVtCIA8IJFGQBJLo166M4zz6BxABAJHBH][bookmark: _9kR3WTr266468NLnjozA63RZH36NkH49][bookmark: _9kMI8O6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ5K6ZWu5DDAHOYOqmr2D96QH54s124K]This Framework Agreement commences on the Framework Commencement Date and shall subject to clause 3.2 expire on the Framework Expiry Date, unless it is terminated earlier in accordance with the terms of this Framework Agreement or otherwise by operation of Law.
[bookmark: _9kR3WTrAG86GHDEO9HJmz44K2xx49v898HF9FI4][bookmark: _Ref34669787][bookmark: _Ref_ContractCompanion_9kb9Ur2CB]DfE may extend the term of the Framework Agreement on one or more occasions by periods (each an “Extension”) determined by DfE which shall together not exceed a total period of 24 months. The terms of the Framework Agreement will apply throughout the period of any Extension.
[bookmark: _Toc53670756]SCOPE OF THE FRAMEWORK AGREEMENT
[bookmark: _9kMI9P6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ6L6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMML5YVt488679cNtB3liz]This Framework Agreement governs the relationship between DfE and the Contractor in respect of the provision of the Services by the Contractor to DfE.
[bookmark: _9kR3WTr19A7GGL1htXMkIM4AFxj3ca737gpL7y0]DfE (subject to the following provisions) may at its absolute discretion and from time to time order Services from the Contractor in accordance with the Call-Off Contract award procedure specified Schedule 5 (Call-Off Contract Award Procedure).
[bookmark: _9kR3WTr266469bLr91jgxzz95B7tPUCIN5rBON][bookmark: _9kMJ1G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ7M6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor acknowledges that there is no obligation for DfE to purchase any Services from the Contractor during the term of the Framework Agreement.
[bookmark: _9kMNM5YVt488679cNtB3liz][bookmark: _9kMJ2H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ8N6ZWu5DDAHOYOqmr2D96QH54s124K]If and to the extent that any Services under this Framework Agreement are required DfE may 
[bookmark: _9kMON5YVt488679cNtB3liz][bookmark: _9kMHG5YVt3BC9IIN3jvZOmKO6CHzl5ec959irN9]enter into a contract with the Contractor for these Services materially in accordance with the terms of the Call-Off Contract provided that it complies with the ordering procedure in Schedule 5 (Call-Off Contract Award Procedure).
[bookmark: _Ref53657825][bookmark: _Toc53670757]Contracting Bodies
[bookmark: _9kR3WTr19A7GHM1htXMkGSzvzYhDzqs9O9][bookmark: _9kR3WTr1AB7GIN1htXMkGSzvzYhDzqs9O9][bookmark: _9kMHG5YVt3BC9IJO3jvZOmIU1x1ajF1suBQB][bookmark: _9kMHG5YVt3CD9IKP3jvZOmIU1x1ajF1suBQB]Any Contracting Body may at their absolute discretion (but is under no obligation whatsoever to) during the Framework Term order Services from the Contractor in accordance clause 4.4 above. The Parties acknowledge and agree that the Contracting Bodies have the right to order Services pursuant to this Framework Agreement provided that they comply at all times with the Regulations and the ordering procedure in Schedule 5 (Call-Off Contract Award Procedure) and any reference to DfE shall be deemed to be a reference to the Contracting Body. If there is a conflict between Schedule 5 (Call-Off Contract Award Procedure) and the Public Contract Regulations, the Public Contract Regulations shall take precedence.
Where a Contracting Body awards a Call-Off Contract under this Framework Agreement the Contracting Body shall be entitled to enforce the rights of DfE under this Framework Agreement as if they were its own for the purposes of receiving the Services and obligations under its Call-Off Contract, and clause 40 of this Framework Agreement shall be construed accordingly


CONTRACTOR’S APPOINTMENT
[bookmark: _9kMPO5YVt488679cNtB3liz][bookmark: _9kMHzG6ZWu59978AdOuC4mj0][bookmark: _9kMJ3I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJ9O6ZWu5DDAHOYOqmr2D96QH54s124K]DfE appoints the Contractor as a potential Contractor of the Services and the Contractor shall be eligible to be considered for the award of orders for such Services, during the term of the Framework Agreement.  
[bookmark: _Ref426123327][bookmark: _Toc53670758]NON-EXCLUSIVITY
[bookmark: _9kMJ4J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMJAP6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH0H6ZWu59978AdOuC4mj0][bookmark: _9kMHG5YVt4667DLgGp9H][bookmark: _9kMH1I6ZWu59978AdOuC4mj0]The Contractor acknowledges that, in entering into this Framework Agreement, no form of exclusivity or volume guarantee has been granted by DfE for the Services and that DfE is at all times entitled to enter into other contracts and arrangements with other Contractors and any other third parties for the provision of any or all services which are the same as or similar to the Services.
[bookmark: _Ref52910488][bookmark: _Ref_ContractCompanion_9kb9Ur34A][bookmark: _9kR3WTrAG8797Zvgw3z5kPayA215x9QMA5EQIHI][bookmark: _Toc53670759]conflicts OF INTEREST
[bookmark: _Ref53734539][bookmark: _Ref52808575]The Contractor shall:
not permit its obligations to its other clients and third parties (including other governmental bodies and organisations providing services to other governmental bodies) to interfere or conflict in any material way with its duty (which the Contractor hereby acknowledges) to comply with its obligations under this Framework Agreement or any Call-Off Contract to the required standards; 
take appropriate steps to ensure that neither the Contractor nor any of the Personnel is placed in a position where, in the reasonable opinion of DfE, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or any of the Personnel and the duties owed to DfE or any Reliance Party under the provisions of this Framework Agreement or any Call-Off Contract;  
in each case, a “Conflict of Interest”; and
conduct its business, operations and activities in a politically neutral fashion, 
[bookmark: _Ref54415779][bookmark: _9kMK2G6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor warrants and represents to DfE that it has performed appropriate conflict checks in accordance with Good Industry Practice prior to the Framework Commencement Date and that at the Framework Commencement Date there are no Conflicts of Interest that would prohibit or otherwise impair the objectivity of the Contractor in its performance of its obligations under this Framework Agreement.
[bookmark: _Ref52808577][bookmark: _Ref52808954]The Contractor shall in advance of each and every Engagement and in any case within 72 hours (or where DfE reasonably considers an Engagement to be of an urgent nature within 24 hours) of request by DfE, or requirement under the Call-Off Contract Award Procedure (as set out in Schedule 5 (Call-Off Contract Award Procedure)) perform appropriate conflict checks in accordance with Good Industry Practice and notify DfE of the results of such conflict checks.
[bookmark: _9kMK3H6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall actively monitor and manage conflicts in accordance with Good Industry Practice. In the event that during the term of this Framework Agreement, or during the term of any Call-Off Contract, a Conflict of Interest or potential Conflict of Interest arises in connection with the Services, the Contractor shall:
immediately notify DfE of the Conflict of Interest or potential Conflict of Interest;
[bookmark: _Ref53047337]take all reasonable steps to manage the Conflict of Interest or potential Conflict of Interest in accordance with clause 7.1; 
follow DfE’s reasonable instructions in relation to such Conflict of Interest or potential Conflict of Interest; and
[bookmark: _Ref56687045]subject to clause 9.1.2 of this Framework Agreement (Reliance and Disclosure), if DfE is not satisfied with the Contractor’s actions in accordance with clause 7.4.2, on request by DfE promptly end any relationship it may have with any third party, where that relationship has given rise to the Conflict of Interest (or potential Conflict of Interest).
[bookmark: _Ref56687052][bookmark: _9kMK4I6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr2667HHcMr0sunu3z5]Subject to clause 9.1.2 of this Framework Agreement (Reliance and Disclosure), the Contractor shall indemnify DfE in relation to any loss arising from the termination of the Framework Agreement or any Call-Off Contract in accordance with clause 27.1.4 of this Framework Agreement (Termination on Default) or in accordance with clause 22.3.5 of the Call-Off Terms and Conditions (Termination). This shall include, but shall not be limited to, indemnification in relation to management costs and costs associated with obtaining the Services from a Replacement Contractor. 
[bookmark: _Ref53657772][bookmark: _Toc53670760]WARRANTIES AND REPRESENTATIONS
[bookmark: _Ref287423547]DfE and the Contractor warrant and represent to each other that:
[bookmark: _9kMIH5YVt4667DLgGp9H][bookmark: _9kMJ6L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK5J6ZWu5DDAHOYOqmr2D96QH54s124K]each party has full capacity and authority to enter into and perform its obligations under this Framework Agreement;
[bookmark: _9kMJ7M6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK6K6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMJI5YVt4667DLgGp9H]this Framework Agreement is executed by a duly authorised representative of each party; and
[bookmark: _9kMKJ5YVt4667DLgGp9H][bookmark: _9kMJ8N6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK7L6ZWu5DDAHOYOqmr2D96QH54s124K]each party has not committed and will not commit any Fraud by entering into this Framework Agreement.
[bookmark: _Ref444444183]The Contractor warrants and represents to DfE that:
[bookmark: _9kR3WTr26646CUK40zst2y4ACnYzzr6]all information, statements and representations contained in its response to the Invitation to Tender are and all responses made to DfE as part of the Call-Off Contract Award Procedure set out in Schedule 5 to this Framework Agreement will be true and accurate and not misleading and that information, statements and representations made in tendering for work under the call-off process will be true and accurate;
[bookmark: _9kMJ9O6ZWu4EF8GJSOqmr2D96QH54s124K]no claim is being asserted and no litigation or similar action or potential litigation is being taken against it that might affect its ability to provide its obligations under this Framework Agreement or any Call-Off Contract; 
[bookmark: _9kMJAP6ZWu4EF8GJSOqmr2D96QH54s124K]it is not subject to any contractual obligation that is likely to have a detrimental effect on its ability to perform its obligations under this Framework Agreement or any Call-Off Contract;
[bookmark: _9kR3WTr26646DcV1snij2zkHB1][bookmark: _9kR3WTr26646EO4gkrsiuzzAylWiE50vwFCxUOE][bookmark: _9kMHG5YVt488689ONplq1C85RQ76z10s346MnPC]it has not committed or agreed to commit a Prohibited Act and has no knowledge that an agreement has been reached involving the committal by it or any of its Affiliates of a Prohibited Act, save where details of any such arrangement have been disclosed in writing to DfE before the Framework Commencement Date;
[bookmark: _9kMHG5YVt48868FeX3upkl41mJD3]it has not 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;
[bookmark: _9kMK2G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK3H6ZWu4EF8GJSOqmr2D96QH54s124K]it is not aware of any financial or other advantage being given to any person working for or engaged by DfE, or that an agreement has been reached to that effect, in connection with the execution of the Framework Agreement or any Call-Off Contract, excluding any arrangement of which full details have been disclosed in writing to DfE before execution of the Framework Agreement or Call-Off Contract;
[bookmark: _9kMK4I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK8M6ZWu5DDAHOYOqmr2D96QH54s124K]it has and will continue to hold all necessary (if any) regulatory approvals from the Regulatory Bodies necessary to perform the Contractor’s obligations, all licences, authorisations, permits and necessary consents under the Framework Agreement; 
[bookmark: _9kR3WTr26646GfIr6400sr]neither the Contractor nor any of its Personnel or other persons associated with it:
1.1.1.5 has been convicted of any offence involving slavery and human trafficking; and
1.1.1.6 to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or Regulatory Body regarding any offence or alleged offence of or in connection with slavery and human trafficking; 
no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Contractor’s assets or revenue;
it shall perform the Services in accordance with and comply at all times with any statutory duty it owes to DfE, the Education Provider or any other persons in connection with the Services; and
it shall not introduce any Malicious Software to or otherwise cause damage to the DfE System.
[bookmark: _9kMK5J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMK9N6ZWu5DDAHOYOqmr2D96QH54s124K]Each of the representations and warranties set out in clauses 7.2, 8.1 and 8.2 shall be construed as a separate warranty and representation and shall not be limited or restricted by reference to or inference from the terms of any other representation, warranty or any other undertaking in this Framework Agreement or any Call-Off Contract.
If at any time the Contractor becomes aware that a representation or warranty given by it under clauses 7.2, 8.1 and 8.2 has been breached, is untrue or is misleading, it shall immediately notify DfE of the relevant occurrence in sufficient detail to enable DfE to make an accurate assessment of the situation.
[bookmark: _9kMK6K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMKAO6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr266478K6fcs44][bookmark: _9kMK7L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMKBP6ZWu5DDAHOYOqmr2D96QH54s124K]For the avoidance of doubt, the fact that any provision within this Framework Agreement is expressed as a warranty shall not preclude any right of termination DfE may have in respect of the breach of that provision by the Contractor which constitutes a Default of this Framework Agreement.
[bookmark: _Ref52544073][bookmark: _Ref52981757][bookmark: _Ref53657548][bookmark: _Toc53670761]RELIANCE AND DISCLOSURE
[bookmark: _Ref52560859]DfE may request that additional persons are added as a Reliance Party in an Engagement Letter or subsequently by agreement between the Parties. The Contractor shall:
not unreasonably withhold its consent where DfE requests prior to entry into any Engagement for any other persons to be added as an additional Reliance Party; and
[bookmark: _Ref56686598]not unreasonably withhold its consent where DfE requests following entry into any Engagement for other persons to be added as an additional Reliance Party (unless those persons were identified as potential stakeholders as part of the Call Off Contract Award Process), (provided that the parties agree and acknowledge that where there is a Conflict of Interest with such proposed additional Reliance Party the parties shall work in good faith to agree the terms on which such Conflict of Interest will be managed. If, following such good faith discussions, the Parties are unable to agree terms on which  the Conflict of Interest will be managed, the Contractor’s withholding of consent shall not be considered unreasonable and clauses 7.4.4 and 7.5 of this Framework Agreement (Conflicts of Interest) shall not apply in respect of that Conflict of Interest). 
The Contractor acknowledges and agrees that it owes a duty of care in its performance of the Services under any Engagement to DfE and any Reliance Party. 
[bookmark: _Ref52875836]Where DfE considers it necessary or desirable for a Reliance Party to have access to and rely on the Deliverables to the same or similar extent as DfE, the Contractor:
shall disclose the Deliverables to the relevant Reliance Party on the condition that the Contractor and the relevant Reliance Party shall enter into a Reliance Letter on reasonable terms (which shall be agreed in advance with DfE) and the Reliance Letter shall reflect the following principles:
1.1.1.7 the Reliance Letter shall set out the terms on which the Contractor shall provide a duty of care to the Reliance Party; 
1.1.1.8 the Reliance Letter shall include a warranty that the Contractor has conducted necessary conflict checks and no Conflict of Interest applies in relation to the Reliance Party’s reliance on the Deliverable;
1.1.1.9 the Reliance Letter shall specify that DfE has no liability or responsibility whatsoever to the Reliance Party in relation to the Reliance Party’s use or reliance on the Deliverables. 
Save where otherwise agreed in writing between the parties, nothing in any Reliance Letter shall operate to amend any of the rights or remedies available to DfE under the terms of this Framework Agreement or any Call-Off Contract. 
[bookmark: _Ref52560714][bookmark: _Ref53762197]Where DfE or the Contractor considers it necessary or desirable for a person or entity that is not a Reliance Party to receive access to the Deliverables, the Parties may agree that such person or entity can receive access on a non-reliance basis only, on the condition that the Contractor and the person or entity receiving access enter into a Hold Harmless Letter in a format provided to the third party by the Contractor, which shall include a provision that excludes any liability or responsibility of DfE to the third party in relation to any loss, damage, cost or expenses caused by its use or reliance on the Deliverables. For the avoidance of doubt, if a party that is not DfE or a Reliance Party chooses to rely on the Deliverables they do so at their own risk.
[bookmark: _Ref53663936]Without prejudice to this clause 9 (Reliance and Disclosure), DfE acknowledges and agrees that:
the Deliverables, and any other opinions provided by the Contractor in connection with the Framework Agreement or Call-Off Contract should not be used for any purpose other than that for which they were prepared (or as otherwise set out in an Engagement Letter, or Reliance Letter) and shall not be reproduced or made available to any third party other than in accordance with this clause 9 (Reliance and Disclosure) or otherwise without the written consent of the Contractor; and
DfE does not intend to rely on any advice or Deliverable which the Contractor provides to DfE on a draft basis. 
[bookmark: _9kR3WTr8E86EFA9A]NOT USED

[bookmark: _Toc53670762]PERFORMANCE
[bookmark: _9kMK8M6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kML3G6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr266479aWpdimnlew517][bookmark: _9kR3WTr26647AcMnnfu][bookmark: _9kR3WTr2667HJMK8xtqwBWN5B72FBBSA04VVHAB][bookmark: _9kMHG5YVt4667EFNCyrsCzymUmxH85Qzhz2]The Contractor shall perform all Call-Off Contracts entered into with DfE in accordance with the requirements of this Framework Agreement, the Call-Off Contract and the Engagement Letter including but not limited to the Framework Specification, Call-Off Contract Specification, and any protocols, policies or other documents referred to therein, the Contractor’s Tender set out in Schedule 3 (Contractor’s Tender) and the Business Continuity and Disaster Recovery Plan set out in Schedule 8 (Business Continuity and Disaster Recovery). 
[bookmark: _9kML4H6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr19A7HKWDykLuwu76qsvnUY0wwp7MLQ]The Contractor shall perform the Services under this Framework Agreement and each Call-Off Contract in such a manner so as to meet or exceed the Key Performance Indicators and shall comply with Schedule 13 (Key Performance Indicators) in relation to the monitoring and reporting on its performance against Key Performance Indicators. 
The Contractor shall perform the Services in accordance with the Service Levels and shall report on its compliance with the Service Levels in accordance with clause 24.1.3 (Reporting and Meetings). 
[bookmark: _9kMH5M6ZWu59978AdOuC4mj0]The Contractor shall provide all equipment, consumables, plant, materials and other such items and resources necessary for the supply of the Services, unless otherwise agreed by DfE under the Call-Off Contract.
The Contractor shall:
[bookmark: _9kMH6N6ZWu59978AdOuC4mj0]obtain and maintain all consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable the provision of any of the Services;
[bookmark: _9kR3WTr26647BPLnjozA63gV09][bookmark: _9kMK9N6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kML5I6ZWu5DDAHOYOqmr2D96QH54s124K]provide DfE with such assistance as DfE may reasonably require during the Framework Term in connection with the management and administration of this Framework Agreement; 
[bookmark: _9kR3WTr26647CN8dkrjsuJN5BGC7]promptly notify DfE in the event that it undergoes a Change of Control; and
at all times act in an appropriate manner in accordance with the ethical guidelines of any applicable Regulatory Bodies. 
[bookmark: _9kMKAO6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kML6J6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr26647DebrAI06BtfzCBG0w0dZ8NLHH98]Where this Framework Agreement places an obligation on the Contractor to do, or refrain from doing, any act or thing, this will also mean that the Contractor shall procure that all Sub-Contractors and Personnel also do, or refrain from doing, such act or thing.
[bookmark: _9kML7K6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMHG5YVt4667ENjMiz5mv406B]The Parties shall in performing its obligations under the Framework Agreement comply with applicable law, any applicable codes of practice or governmental regulation, and monitor compliance with relevant legislation.
[bookmark: _Ref52976499]The Contractor shall provide such quality assurance activities as are required by the Framework Specification.
[bookmark: _Ref444445358][bookmark: _Ref445037516][bookmark: _Toc53670763][bookmark: _Ref419097863][bookmark: _Ref420376626]PREVENTION OF FRAUD AND BRIBERY
[bookmark: _Ref444445539]The Contractor shall not: 
[bookmark: _Ref444445329][bookmark: _9kMIH5YVt48868FeX3upkl41mJD3]commit a Prohibited Act; and/or
[bookmark: _9kMHG5YVt4667EGNHz5AseyBA][bookmark: _9kMIH5YVt4667EGNHz5AseyBA][bookmark: _9kR3WTr26647EeKlmxun7mSyF863z02IO][bookmark: _9kMHG5YVt48869GgMnozwp9oU0HA85124KQ]do or suffer anything to be done which would cause DfE or any of its respective 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.
[bookmark: _9kMHG5YVt48869DRNplq1C85iX2B]The Contractor shall, during the Framework Term (or if longer the term of any Call-Off Contract): 
[bookmark: _9kR3WTr26647FgbrAI06BtfzCBG][bookmark: _9kMIH5YVt48869GgMnozwp9oU0HA85124KQ][bookmark: _9kMJI5YVt48868FeX3upkl41mJD3]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
keep appropriate records of its compliance with its obligations under clause 11.1.1 and make such records available to DfE on request.
[bookmark: _9kR3WTr19A7HLcVrwxq62y45yQXz37oz3SbF0xE][bookmark: _9kMHG5YVt48868IhKt8622ut]The Contractor shall immediately notify DfE in writing if it becomes aware of a breach of this clause 11 (Prevention of Fraud and Bribery) or has reason to believe that it has or any of the Personnel have:
[bookmark: _9kMKJ5YVt48868FeX3upkl41mJD3]been subject to an investigation or prosecution which relates to an alleged Prohibited Act; 
[bookmark: _9kMLK5YVt48868FeX3upkl41mJD3]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
[bookmark: _9kMH7O6ZWu59978AdOuC4mj0][bookmark: _9kMH8P6ZWu59978AdOuC4mj0][bookmark: _9kMML5YVt48868FeX3upkl41mJD3]received a request or demand for any undue financial or other advantage of any kind in connection with the performance of Services or otherwise suspects that any person directly or indirectly connected with the performance of Services has committed or attempted to commit a Prohibited Act.
[bookmark: _9kR3WTr26647GPJtiz][bookmark: _9kMHG5YVt3BC9JNeXtyzs840670SZ159q15UdH2]The Contractor shall respond promptly to DfE’s enquiries, co-operate with any investigation, and allow DfE to audit any books, records and/or any other relevant documentation in connection with any breach, or suspected breach of this clause 11 (Prevention of Fraud and Bribery).
[bookmark: _Ref444445641][bookmark: _9kMHG5YVt48869AM8heu66]If the Contractor is in Default under clause 11.1, DfE may by notice:
[bookmark: _9kMI0G6ZWu59978AdOuC4mj0][bookmark: _9kMIH5YVt48868IhKt8622ut][bookmark: _9kMIH5YVt48869AM8heu66]require the Contractor to remove from performance of Services any Personnel whose acts or omissions have caused the Default; or
[bookmark: _9kMKBP6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kML8L6ZWu5DDAHOYOqmr2D96QH54s124K]immediately terminate this Framework Agreement and/or any Call-Off Contract.
[bookmark: _9kMNM5YVt48868FeX3upkl41mJD3][bookmark: _9kMLK5YVt4667DLgGp9H][bookmark: _9kMON5YVt48868FeX3upkl41mJD3][bookmark: _9kML3G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kML9M6ZWu5DDAHOYOqmr2D96QH54s124K]Any notice served by DfE under clause 11.5 shall specify the nature of the Prohibited Act, the identity of the party who DfE believes has committed the Prohibited Act and the action that DfE has taken (including, where relevant, the date on which the Framework Agreement and/or any Call-Off Contract shall terminate).
[bookmark: _9kMIH5YVt3BC9JNeXtyzs840670SZ159q15UdH2]Any termination under this clause 11 (Prevention of Fraud and Bribery) will be without prejudice to any right or remedy which has already accrued or subsequently accrues to DfE.
[bookmark: _Toc53670764]DISCRIMINATION
[bookmark: _9kMI1H6ZWu59978AdOuC4mj0][bookmark: _9kML4H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMLAN6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall provide the Services and perform its obligations under this Framework Agreement and any Call-Off Contract in accordance with:
all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy maternity or otherwise);
DfE’s equality and diversity policy as given to the Contractor from time to time; and
any other requirements and instructions which DfE reasonably imposes in connection with any equality obligations imposed on DfE at any time under applicable equality Law.
The Contractor shall take all necessary steps to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation). The Contractor shall inform DfE on request of the steps taken to comply with this clause.
[bookmark: _Ref52978369][bookmark: _Toc53670765][bookmark: _Ref363739818][bookmark: _Ref272846074]Personnel 
The Contractor shall:
[bookmark: _9kMJI5YVt48868IhKt8622ut]ensure that all Personnel:
1.1.1.10 [bookmark: _9kML5I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMLBO6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _Ref444616202]are appropriately qualified, trained and experienced and carry any necessary licenses, consents and authorisations required to perform its obligations under this Framework Agreement and to provide the Services under a Call-Off Contract with reasonable skill, care and diligence (and in each case meeting any working requirements set out in the Framework Specification);
1.1.1.11 are vetted in accordance with Good Industry Practice and any requirements set out in the Framework Specification or any other policy of DfE in place from time to time.
1.1.1.12 [bookmark: _9kR3WTr26647HfVrnszwx][bookmark: _9kR3WTr266489YKp3tvws8wx696]when attending the Premises, comply with all instructions of DfE’s Representative; 
1.1.1.13 [bookmark: _9kMI2I6ZWu59978AdOuC4mj0]in respect of the provision of Services, are lawfully entitled to work in the United Kingdom.
[bookmark: _9kMHG5YVt4667EHOHz5A616][bookmark: _9kMKJ5YVt48868IhKt8622ut][bookmark: _9kMLK5YVt48868IhKt8622ut][bookmark: _9kMJI5YVt4667EGNHz5AseyBA]retain overall Control of the Personnel at all times so that the Personnel shall not be deemed to be employees, agents, workers or contractors of DfE; 
[bookmark: _9kMML5YVt48868IhKt8622ut]comply with all applicable Laws relating to its Personnel, in particular, the Modern Slavery Act 2015, the Gangmasters (Licensing) Act 2004 and the Working Time Regulations 1998 (SI 1998/1833) (as amended); and
[bookmark: _9kMNM5YVt48868IhKt8622ut][bookmark: _9kMON5YVt48868IhKt8622ut][bookmark: _9kMJI5YVt48869AM8heu66][bookmark: _9kML6J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMKJ5YVt48869AM8heu66]be liable at all times for all acts and omissions of Personnel, so that any act or omission of Personnel which results in a Default under this Framework Agreement or any Call-Off Contract shall be a Default by the Contractor.
[bookmark: _Ref445037575][bookmark: _Ref5924412][bookmark: _9kML7K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMLCP6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMPO5YVt48868IhKt8622ut][bookmark: _9kMI3J6ZWu59978AdOuC4mj0]This Framework Agreement and all Call-Off Contracts entered into pursuant to its terms shall constitute a contract for the provision of services and not a contract of employment and accordingly, the Contractor shall be fully responsible for and shall indemnify DfE for and in respect of any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Contractor or any of its Personnel against DfE arising out of or in connection with the provision of the Services, including any claims or actions brought under the Agency Workers Regulations 2010 (SI 2010/93).
[bookmark: _Ref52875173]Where the Contractor or any Personnel are liable to be taxed in the UK or to pay national insurance contributions in respect of consideration received under this Framework Agreement or any Call-Off Contract, the Contractor shall:
at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, and the Social Security Contributions and Benefits Act 1992 and all other statues and regulations relating to national insurance contributions in respect of that consideration; and
indemnify DfE against any income tax, national insurance 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 Contractor and any Personnel.  
[bookmark: _9kMHzG6ZWu59979JiLu9733vu][bookmark: _9kML8L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM4G6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH0H6ZWu59979JiLu9733vu][bookmark: _9kMHG5YVt48869JhXtpu1yz][bookmark: _9kMH1I6ZWu59979JiLu9733vu][bookmark: _9kML9M6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM5H6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH2J6ZWu59979JiLu9733vu][bookmark: _9kMH3K6ZWu59979JiLu9733vu]If DfE reasonably believes that any of the Personnel are unsuitable to undertake work in respect of this Framework Agreement or any Call-Off Contract (including where Personnel have failed to comply with instructions on the Premises as required under clause 13.1.1.1), it may direct the Contractor to end the involvement of the relevant Personnel in any work connected to this Framework Agreement or any Call-Off Contract and/or assign an appropriate member of Personnel to supervise such work or take over the role of the member of Personnel so deemed as unsuitable (at the Contractor’s expense).
[bookmark: _Ref445110059]The Contractor shall implement due diligence procedures for its own suppliers, subcontractors and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.
[bookmark: _Ref445110062][bookmark: _9kMLAN6ZWu4EF8GJSOqmr2D96QH54s124K]In addition to the record keeping requirements in clause 23 (Record Keeping and Audit) of the Framework Agreement and any specific record-keeping obligations under a Call-Off Contract, the Contractor shall:
[bookmark: _9kMI4K6ZWu59978AdOuC4mj0][bookmark: _9kMLBO6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM6I6ZWu5DDAHOYOqmr2D96QH54s124K]maintain a complete set of records to trace the supply chain of all Services provided to DfE in connection with this Framework Agreement and any Call-Off Contract; and
[bookmark: _9kMML5YVt4667DLgGp9H]implement annual supplier and subcontractor audits, either directly or through a third party auditor to monitor compliance with the anti-slavery Laws.
[bookmark: _9kMLCP6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM7J6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall notify DfE as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Framework Agreement or any Call-Off Contract.
[bookmark: _Ref444454430][bookmark: _Toc53670766]CHARGES FOR SERVICES
[bookmark: _9kR3WTr2445CIcVvhiutTIwE4B][bookmark: _9kR3WTr2445CJdVvhiutTIwE4B][bookmark: _9kR3WTr19A7HMQ8dovnvuUJxF5C]The Charges for any Services under a Call-Off Contract shall be set out in the Engagement Letter and shall be based on the prices set out in Schedule 4 (Charging Matrix).
[bookmark: _Ref54175867][bookmark: _9kMHG5YVt3BC9JOSAfqxpxwWLzH7E]Subject to clause 14.3, the Charges set out in Schedule 4 (Charging Matrix), shall be fixed for the Framework Term.
[bookmark: _Ref54418952][bookmark: _9kMIH5YVt3BC9JOSAfqxpxwWLzH7E]If, during the Framework Term, the Contractor is awarded Call-Off Contracts up to an aggregate value identified in Schedule 4 (Charging Matrix), a volume discount, as set out in Schedule 4 (Charging Matrix), shall apply to the Charges in the Charging Matrix for the remainder of the Framework Term.
[bookmark: _Ref4612109][bookmark: _Toc53670767][bookmark: _Ref305079753]TAX COMPLIANCE
[bookmark: _9kMM4G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM8K6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr26648AWFaZqzw23wcS3rdAZVCEE8y47z]If, during the term of this Framework Agreement or any Call-Off Contract, an Occasion of Tax Non-Compliance occurs, the Contractor shall:
[bookmark: _9kR3WTr26648BKK8xtqwBXA2L]notify DfE in writing of such fact within five (5) Business Days of its occurrence; and
promptly provide to DfE:
1.1.1.14 [bookmark: _9kMHG5YVt4886ACYHcbs1y45yeU5tfCbXEGGA06]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
1.1.1.15 [bookmark: _9kMIH5YVt4886ACYHcbs1y45yeU5tfCbXEGGA06]such other information in relation to the Occasion of Tax Non-Compliance as DfE may reasonably require.
[bookmark: _Ref52978384][bookmark: _9kR3WTrAG87BCcvgw3z5kIOm2uywxw0JDyCFIXF][bookmark: _Toc53670768][bookmark: _Ref_ContractCompanion_9kb9Ur376]OFFICIAL SECRETS ACT 1911 TO 1989, SECTION 182 OF THE FINANCE ACT 1989 
[bookmark: _9kMH4L6ZWu59979JiLu9733vu]The Contractor shall comply with, and shall ensure that its Personnel comply with, the provisions of: 
[bookmark: _9kR3WTr26648CYIgkijimfTky14JbG6N]the Official Secrets Acts 1911 to 1989; and
Section 182 of the Finance Act 1989.
[bookmark: _Ref305079850][bookmark: _9kMH5M6ZWu59979JiLu9733vu][bookmark: _9kMHG5YVtCIA9DEexiy517mKQo4w0yzy2LF0EHK][bookmark: _9kMM5H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMM9L6ZWu5DDAHOYOqmr2D96QH54s124K]In the event that the Contractor or its Personnel fail to comply with this clause 16 (Official Secrets Act 1911 to 1989, Section 182 of the Finance Act 1989), DfE reserves the right to terminate or suspend the Framework Agreement or any Call-Off Contract by giving notice in writing to the Contractor. 
A suspension notice given to a Contractor pursuant to clause 16.2  must specify the period of suspension.
[bookmark: _Ref444439067][bookmark: _Toc53670769]CONFIDENTIAL INFORMATION
[bookmark: _Ref304887112][bookmark: _9kR3WTr26648DSsszOfwC14Lsd61tAoc405GRNK][bookmark: _9kMM6I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMMAM6ZWu5DDAHOYOqmr2D96QH54s124K]Except to the extent set out in this clause, the Contractor shall treat all Confidential Information supplied by, concerning, belonging or relating to DfE as confidential and in accordance with the HMG Security Policy Framework and shall not disclose any such Confidential Information to any other person without the prior written consent of DfE, except to such persons and to such extent as may be necessary for the performance of the Contractor’s obligations under the Framework Agreement or any Call-Off Contract. 
[bookmark: _Ref304887127][bookmark: _9kMM7J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMMBN6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMM8K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMMCO6ZWu5DDAHOYOqmr2D96QH54s124K]Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in the Framework Agreement or any Call-Off Contract, DfE shall treat all Confidential Information of the Contractor as confidential and shall not disclose any such Confidential Information to the Contractor to any other person without the prior written consent of the Contractor, except to such persons and to such extent as may be necessary for the performance of DfE’s obligations under the Framework Agreement or any Call-Off Contract. 
[bookmark: _9kR3WTrAG86GNGHKjVkvwxyyF863qoAnPXgG2Yd][bookmark: _Ref304885968][bookmark: _Ref_ContractCompanion_9kb9Ur2CH][bookmark: _9kMHG5YVt48869HidtCK28Dvh1EDI][bookmark: _9kMM9L6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMMAM6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMMDP6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH7O6ZWu59979JiLu9733vu][bookmark: _9kMIH5YVt48869HidtCK28Dvh1EDI][bookmark: _9kMMBN6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMN5G6ZWu5DDAHOYOqmr2D96QH54s124K]Where required by DfE, the Contractor shall ensure that Sub-Contractors, professional advisors and consultants sign a non-disclosure agreement in substantially the form attached in Schedule 10 (Non-Disclosure Agreement) of the Framework Agreement prior to commencing any work in connection with the Framework Agreement. The Contractor shall maintain a list of the non-disclosure agreements completed in accordance with this clause 17.3. Where requested by DfE, the Contractor shall provide DfE with a copy of the list and, subsequently upon request by DfE, copies of such of the listed non-disclosure agreements as required by DfE. The Contractor shall ensure that its Personnel, Sub-Contractors, professional advisors and consultants are aware of the Contractor’s confidentiality obligations under the Framework Agreement or any Call-Off Contract.
[bookmark: _9kR3WTr6736CF][bookmark: _9kR3WTr6736CJ][bookmark: _9kR3WTr6736DG][bookmark: _9kMH8P6ZWu59979JiLu9733vu][bookmark: _9kMI5L6ZWu59978AdOuC4mj0][bookmark: _9kMI0G6ZWu59979JiLu9733vu][bookmark: _9kMHG5YVt4886AFUuu1QhyE36Nuf83vCqe627IT]The Contractor may only disclose DfE's Confidential Information to the Personnel who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Personnel are aware of and shall comply with these obligations as to confidentiality, including but not limited to the HMG Security Policy Framework. 
[bookmark: _Ref304887554][bookmark: _9kMI1H6ZWu59979JiLu9733vu][bookmark: _9kMHG5YVt8958EH][bookmark: _9kMHG5YVt8958EL][bookmark: _9kMHG5YVt8958FI][bookmark: _9kMMCO6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMN6H6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall not, and shall procure that the Personnel do not, use any of DfE's Confidential Information received otherwise than for the purposes of the Framework Agreement or any Call-Off Contract. 
Clauses 17.1 and 17.2 shall not apply to the extent that: 
[bookmark: _9kMNM5YVt4667DLgGp9H]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; 
the Contractor is required to make such disclosure to a Regulatory Body within the context of an inspection;
[bookmark: _9kMON5YVt4667DLgGp9H]such information was in the possession of the party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; 
[bookmark: _9kMPO5YVt4667DLgGp9H]such information was obtained from a third party without obligation of confidentiality; 
[bookmark: _9kMMDP6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMN7I6ZWu5DDAHOYOqmr2D96QH54s124K]such information was already in the public domain at the time of disclosure otherwise than by a breach of the Framework Agreement or any Call-Off Contract; or 
[bookmark: _9kMHzG6ZWu5778EMhHqAI][bookmark: _9kMIH5YVt8958EH][bookmark: _9kMIH5YVt8958EL][bookmark: _9kMIH5YVt8958FI]it is independently developed without access to the other party's Confidential Information. 
[bookmark: _Ref304887499]Nothing in clauses 17.1 and 17.2 shall prevent DfE disclosing any Confidential Information obtained from the Contractor: 
for the purpose of the examination and certification of the Contractor’s accounts; or
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 Contractor has used its resources; or
[bookmark: _Ref444438993][bookmark: _9kR3WTr26648EOFx38qcw3yxLUK84FADE0B][bookmark: _9kMHG5YVt4886AGQHz5Asey50zNWMA6HCFG2D][bookmark: _9kMH0H6ZWu5778EMhHqAI]to any government department, Crown Body and the Contractor hereby acknowledges that all government departments, Crown Body or contracting authorities receiving such Confidential Information may further disclose the Confidential Information to other government departments, 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 government department, Crown Body; or
[bookmark: _Ref444438994]to any Reliance Party to the extent that any such Confidential Information is included in any Deliverables accessed by the Reliance Party and subject to the terms of any Reliance Letter; or
[bookmark: _Ref52454909][bookmark: _9kMKJ5YVt4667EGNHz5AseyBA]to any consultant, Contractor or other person engaged by DfE, provided that in disclosing information under sub-clauses 17.7.3 and 17.7.5  DfE 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.
[bookmark: _9kR3WTrAG87AAAHPfT60qxws0vut3M78WabNOXf][bookmark: _Ref_ContractCompanion_9kb9Ur364][bookmark: _9kR3WTr26648FXMx7bOA][bookmark: _9kMN5G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMN8J6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMH1I6ZWu5778EMhHqAI][bookmark: _9kMH2J6ZWu5778EMhHqAI][bookmark: _9kR3WTr26648GWK2unvphxGyqghDC36MU3i44IU]Nothing in clauses 17.1 to 17.2 shall prevent DfE or the Contractor from using any techniques, ideas or Know-How gained during the performance of its obligations under the Framework Agreement or any Call-Off 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. 
[bookmark: _9kMH3K6ZWu5778EMhHqAI][bookmark: _9kR3WTr26648HhbrAI06BtfzCB][bookmark: _9kR3WTr19A7HNRFxplkhs84mqZW02FEy6FBH][bookmark: _9kMJI5YVt8958EH][bookmark: _9kMJI5YVt8958EL][bookmark: _9kMJI5YVt8958FI]DfE shall use all reasonable endeavours to ensure that any government department, Crown Body, employee, third party or Sub-Contractor to whom the Contractor’s Confidential Information is disclosed pursuant to this clause 17 (Confidential Information) is made aware of DfE's obligations of confidentiality. 
[bookmark: _9kMN6H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMN9K6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMI2I6ZWu59979JiLu9733vu][bookmark: _9kMHG5YVt3BC9JPTHzrnmjuA6osbY24HG08HDJ]DfE reserves the right to terminate or suspend the Framework Agreement in the event that the Contractor or its Personnel fail to comply with this clause 17 (Confidential Information). A suspension notice given to a Contractor pursuant to this clause must specify the period of suspension.
[bookmark: _Ref304887942]In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in the supply of the Services under the Call-Off Contract, the Contractor undertakes to maintain adequate and proportionate security arrangements that meet the requirements of professional standards and best practice and requirements of the HMG Security Policy Framework.
[bookmark: _9kR3WTr5DA6AA]The Contractor will immediately notify DfE of any breach of security in relation to Confidential Information and all data obtained in the supply of the Services under a Call-Off Contract and will keep a record of such breaches.  The Contractor will use its best endeavours to recover such Confidential Information or data however it may be recorded. This obligation is in addition to the Contractor’s obligations under clauses 17.1 to 17.5. The Contractor will co-operate with DfE in any investigation that DfE considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.
[bookmark: _9kMN7I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMNAL6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall, at its own expense, alter any security systems at any time for the duration of the Framework Agreement or if longer any Call-Off Contract at DfE’s request if DfE reasonably believes the Contractor has failed to comply with clause 17.11.
Subject to clause 32.2 of this Framework Agreement (Recovery upon Termination), all Confidential Information in tangible form received hereunder together with all copies thereof shall be destroyed or returned immediately to DfE and notified to DfE, upon request or upon completion of the task for the purposes of which such Confidential Information was released.
[bookmark: _9kMIH5YVt3BC9JPTHzrnmjuA6osbY24HG08HDJ]In the event that the Contractor fails to comply with any of the provisions in clause 17 (Confidential Information), the Contractor agrees that monetary damages would not be a sufficient remedy for breach and that DfE shall be entitled, without prejudice to any other rights or remedies that may be available, to seek injunctive relief without proof of special damages, or any other equitable relief or remedy for any threatened or actual breach of the obligations in clause 17 (Confidential Information).
[bookmark: _9kMN8J6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMNBM6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMN9K6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMNCN6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor hereby gives its consent for DfE to publish the whole of this Framework Agreement or any Call-Off Contract (subject to the application of any redactions which DfE considers appropriate applying the principles for withholding disclosure set out in clause 18.3 and removing Commercially Sensitive Information) including from time to time agreed changes to the Framework Agreement or any Call-Off Contract, to the general public. Provided that DfE shall prior to publication consult with the Contractor on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.   
[bookmark: _Ref444438538][bookmark: _Toc53670770]FREEDOM OF INFORMATION
[bookmark: _9kR3WTr26648IYKoq32mu3z5]The Contractor acknowledges that DfE is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with DfE to enable DfE to comply with its Information disclosure obligations. 
[bookmark: _9kMHG5YVt4886AJjdtCK28Dvh1ED][bookmark: _9kR3WTr26649AYKq7wvBzv8dUy0DCw4D9F][bookmark: _9kMHG5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMHG5YVt4886BCaMs9yxD1xAfW02FEy6FBH]The Contractor shall and shall procure that any Sub-Contractor shall transfer to DfE all Requests for Information that it receives as soon as practicable and in any event within two (2) Business Days of receiving a Request for Information: 
[bookmark: _9kMHG5YVt4886AKaMqs54ow517][bookmark: _9kMIH5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMKJ5YVt8958EH][bookmark: _9kMKJ5YVt8958EL][bookmark: _9kMKJ5YVt8958FI]provide DfE with a copy of all Information in its possession or power in the form that DfE requires within five (5) Business Days (or such other period as DfE may specify) of DfE's request; and 
[bookmark: _9kMIH5YVt4886BCaMs9yxD1xAfW02FEy6FBH]provide all necessary assistance as reasonably requested by DfE to enable DfE to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA and/or regulation 5 of the Environmental Information Regulations. 
[bookmark: _Ref445301916][bookmark: _9kMNAL6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMNDO6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr26649BKFwvoutlko0EwXzEACDGDbf9BO][bookmark: _9kMIH5YVt4886AKaMqs54ow517]DfE shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Framework Agreement or any other agreement whether any Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA and/or the Environmental Information Regulations. 
[bookmark: _9kMJI5YVt4886BCaMs9yxD1xAfW02FEy6FBH]In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by DfE. 
[bookmark: _9kR3WTr5B86CG][bookmark: _9kR3WTr5B86DI][bookmark: _9kMI6M6ZWu59978AdOuC4mj0]The Contractor acknowledges that (notwithstanding the provisions of clause 17 (Confidential Information) DfE may be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Contractor or the Services in certain circumstances: 
without consulting the Contractor; or 
following consultation with the Contractor and having taken its views into account; 
[bookmark: _9kR3WTr26649CLFneu5tVcug07ro]provided always that DfE shall, in accordance with any recommendations of the codes of practice under the FOIA or the Environmental Information Regulations, take reasonable steps, where appropriate, to give the Contractor advance notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure. 
[bookmark: _9kMJI5YVt4886AKaMqs54ow517]The Contractor shall ensure that all Information is retained for disclosure and shall permit DfE to inspect such records as requested from time to time. 
[bookmark: _9kMKJ5YVt4886AKaMqs54ow517][bookmark: _9kMHG5YVt4886BDMHyxqwvnmq2GyZ1GCEFIFdhB]The Contractor acknowledges that identifying Information as being Commercially Sensitive Information is of indicative value only and that DfE may be obliged to disclose it in accordance with this clause 18 (Freedom of Information). 
[bookmark: _9kMLK5YVt4886AKaMqs54ow517][bookmark: _9kMIH5YVt4886BDMHyxqwvnmq2GyZ1GCEFIFdhB]DfE shall not be liable for any loss, damage, harm or other detriment suffered by the Contractor arising from the disclosure of any Information falling within the scope of the FOIA and/or the Environmental Information Regulations (including Commercially Sensitive Information).
[bookmark: _Ref445038756][bookmark: _9kR3WTrAG87B9Zvgw3z5kJIUm341JJMDxDKGM][bookmark: _Ref_ContractCompanion_9kb9Ur36A][bookmark: _Ref_ContractCompanion_9kb9Ur36C][bookmark: _Toc53670771][bookmark: _Ref445037634]DATA PROTECTION
[bookmark: _Ref53768740][bookmark: _9kMNEP6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr19A7HOfV1nevA1xwzy1GEAxw0q78q48z]The Parties acknowledge that for the purposes of the Data Protection Legislation, the factual activity carried out by each of them in relation to their respective obligations under this Framework Agreement dictates the classification of each Party and shall be stated in Schedule 12 (Processing, personal data and data subjects). In certain circumstances, a Party may act as “Joint Controller” or a “Controller” or a “Processor”.  
Where the Parties are Joint Controllers of Personal Data
[bookmark: _9kMO6G6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr2CC7ECHG6yimp7N]In the event that the Parties are Joint Controllers in respect of the Personal Data processed in connection with its obligations under this Framework Agreement, the Parties shall implement clauses that are necessary to comply with GDPR Article 26 based on the terms set out in Schedule 11 (Processing, personal data and data subjects).
Where the Parties are Independent Controllers of Personal Data
With respect to Personal Data which a Party acts as Controller but which is not under Joint Control (because the Parties determine the means and purposes of processing Personal Data independently of each other) each Party undertakes to comply with the applicable Data Protection Legislation in respect of their processing of such Personal Data as Controller.
[bookmark: _Ref_ContractCompanion_9kb9Ur354][bookmark: _9kR3WTrAG879ACADS6bjXLuEMM6pu6BII4vCRTJ]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.
[bookmark: _9kMHG5YVtCIA8IPIJMlXmxyz00HA85sqCpRZiI4]Where a Party has provided Personal Data to the other Party in accordance with clause 17.3 (Confidential Information), 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 require.
[bookmark: _Ref_ContractCompanion_9kb9Ur357][bookmark: _9kR3WTrAG879DFAFjSkTKtD5r2H7qv7ys9ACOLK][bookmark: _9kR3WTr2CC7EDIG6yimpxLK][bookmark: _9kR3WTr2CC7EEAD][bookmark: _9kMO7H6ZWu5DDAHOYOqmr2D96QH54s124K]The Parties shall be responsible for their own compliance with Articles 13 and 14 GDPR in respect of the processing of Personal Data for the purposes of this Framework Agreement.
The Parties shall only provide Personal Data to each other:
[bookmark: _9kMO8I6ZWu5DDAHOYOqmr2D96QH54s124K]to the extent necessary to perform the respective obligations under this Framework Agreement;
in compliance with the Data Protection Legislation (including by ensuring all required fair processing information has been given to affected Data Subjects); and
where it has recorded it in Schedule 11 (Processing, personal data and data subjects).
[bookmark: _Ref_ContractCompanion_9kb9Ur35A][bookmark: _9kR3WTrAG879GIAHlLjswvrzBDvkn0JJJQF1DTC][bookmark: _9kR3WTr2CC7EFKG6yimp8K]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 varying likelihood and severity for the rights and freedoms of natural persons, each Party shall, with respect to its processing of Personal Data as independent Controller, implement and maintain appropriate technical and organisational 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 GDPR, and the measures shall, at a minimum, comply with the requirements of the Data Protection Legislation, including Article 32 of the GDPR.
[bookmark: _Ref_ContractCompanion_9kb9Ur347][bookmark: _9kR3WTrAG878DGAITrIrBJGAAwn4JA65ibAPNJ6][bookmark: _9kMO9J6ZWu5DDAHOYOqmr2D96QH54s124K]A Party processing Personal Data for the purposes of this Framework Agreement shall maintain a record of its processing activities in accordance with Article 30 GDPR and shall make the record available to the other Party upon reasonable request.
[bookmark: _9kMOAK6ZWu5DDAHOYOqmr2D96QH54s124K]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 this Framework Agreement (“the Request Recipient”):
the other Party shall provide any information and/or assistance as reasonable required by the Request Recipient to help it respond to the request or correspondence, at the cost of the Request Recipient; or
[bookmark: _9kMLK5YVt8958EH][bookmark: _9kMLK5YVt8958EL][bookmark: _9kMLK5YVt8958FI]where the request or correspondence is directed to the other party and/or relates to the other party's processing of the Personal Data, the Request Recipient will:  
promptly, and in any event within five (5) Working Days of receipt 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 
provide any information and/or assistance as reasonably requested by the other party to help it respond to the request or correspondence in the timeframes specified by Data Protection Legislation. 
[bookmark: _9kMOBL6ZWu5DDAHOYOqmr2D96QH54s124K]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 this Framework Agreement and shall: 
[bookmark: _9kR3WTr266896K2pq9Lvfem]do all such things as reasonably necessary to assist the other Party in mitigating the effects of the Personal Data Breach; 
implement any measures necessary to restore the security of any compromised Personal Data; 
work with the other Party to make any required notifications to the Information Commissioner’s Office and affected Data Subjects in accordance with the Data Protection Legislation (including the timeframes set out therein); and 
[bookmark: _9kMML5YVt8958EH][bookmark: _9kMML5YVt8958EL][bookmark: _9kMML5YVt8958FI]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. 
[bookmark: _Ref53657675][bookmark: _9kMOCM6ZWu5DDAHOYOqmr2D96QH54s124K]Personal Data provided by one Party to the other Party may be used exclusively to exercise rights and obligations under this Framework Agreement as specified in Schedule 11 (Processing, personal data and data subjects).
[bookmark: _9kMODN6ZWu5DDAHOYOqmr2D96QH54s124K]Personal Data shall not be retained or processed for longer than is necessary to perform each Party’s obligations under this Framework Agreement which is specified in Schedule 11 (Processing, personal data and data subjects).
Where DfE is Controller and the Contractor is its Processor 
[bookmark: _9kR3WTrAG8787AAAGmWlwx04qZQzJBx88vCDCLD][bookmark: _Ref_ContractCompanion_9kb9Ur2CK][bookmark: _9kMHG5YVtCIA9A9CCCIoYnyz26sbS1LDzAAxEFE][bookmark: _9kMIH5YVt7FC8CC][bookmark: _9kMHG5YVt3BC9JQhX3pgxC3zy103IGCzy2s9As6]Where the Parties determine that DfE is the Controller and the Contractor is the Processor for the relevant Call-Off Contract, clauses 19.14 to 19.26 (inclusive) shall apply. Where the Contractor is acting as a Processor, the only processing that it is authorised to do will be as set out in Schedule 11 (Processing, personal data and data subjects).  The Contractor shall notify DfE immediately if it considers that any of DfE’s instructions infringe the Data Protection Legislation.
The Contractor shall provide all reasonable assistance to DfE in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of DfE, include:
a systematic description of the envisaged processing operations and the purpose of the processing;
an assessment of the necessity and proportionality of the processing operations in relation to the Services;
an assessment of the risks to the rights and freedoms of Data Subjects; and
the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
[bookmark: _9kMOEO6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Framework Agreement: 
[bookmark: _9kMIH5YVt3BC9JQhX3pgxC3zy103IGCzy2s9As6]process that Personal Data only in accordance with Schedule 11 (Processing, personal data and data subjects) unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify DfE before processing the Personal Data unless prohibited by Law;
[bookmark: _9kR3WTr5DA6AB]ensure that it has in place Protective Measures which are appropriate to protect against a Data Loss Event, which DfE may reasonably reject (but failure to reject shall not amount to approval by DfE of the adequacy of the Protective Measures), having taken account of the:
1.1.1.16 nature of the data to be protected;
1.1.1.17 harm that might result from a Data Loss Event;
1.1.1.18 state of technological development; and
1.1.1.19 cost of implementing any measures; 
ensure that:
1.1.1.20 [bookmark: _9kMOFP6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMJI5YVt3BC9JQhX3pgxC3zy103IGCzy2s9As6]the Personnel do not process Personal Data except in accordance with this Framework Agreement (and in particular Schedule 11 (Processing, personal data and data subjects)); 
1.1.1.21 it takes all reasonable steps to ensure the reliability and integrity of any Personnel who have access to the Personal Data and ensure that they:
[bookmark: _Toc53670772]are aware of and comply with the Contractor’s duties under this clause;
[bookmark: _Toc53670773][bookmark: _9kR3WTr266897abrn44qhyDAA][bookmark: _9kR3WTr2668A7Zbrn44qhyDAA]are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;
[bookmark: _Toc53670774][bookmark: _9kMP7G6ZWu5DDAHOYOqmr2D96QH54s124K]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 DfE or as otherwise permitted by this Framework Agreement; and
[bookmark: _Toc53670775]have undergone adequate training in the use, care, protection and handling of Personal Data; and
not transfer Personal Data outside of the European Union unless the prior written consent of DfE has been obtained and the following conditions are fulfilled:
1.1.1.22 [bookmark: _9kR3WTr2CC7EGdLcszv1LR]DfE or the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with the GDPR Article 46 or DPA 2018 Section 75) as determined by DfE;
1.1.1.23 the Data Subject has enforceable rights and effective legal remedies;
1.1.1.24 the Contractor complies with its obligations under the Data Protection 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 DfE in meeting its obligations); and
1.1.1.25 the Contractor complies with any reasonable instructions notified to it in advance by DfE with respect to the processing of the Personal Data;
[bookmark: _9kMP8H6ZWu5DDAHOYOqmr2D96QH54s124K]at the written direction of DfE, delete or return Personal Data (and any copies of it) to DfE on termination of the Framework Agreement unless the Contractor is required by Law to retain the Personal Data.
[bookmark: _Ref54523494][bookmark: _9kMHG5YVtCIA9AFICKVtKtDLICCyp6LC87kdCRP][bookmark: _9kMP9I6ZWu5DDAHOYOqmr2D96QH54s124K]Subject to clause 19.18 the Contractor shall notify DfE immediately if, in relation to any Personal Data processed in connection with its obligations under this Framework Agreement, it:
receives a Data Subject Request (or purported Data Subject Request);
receives a request to rectify, block or erase any Personal Data; 
[bookmark: _9kR3WTr5DA6ACZEn7FF][bookmark: _9kMNM5YVt8958EH][bookmark: _9kMNM5YVt8958EL][bookmark: _9kMNM5YVt8958FI]receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; 
receives any communication from the Information Commissioner or any other regulatory authority; 
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
becomes aware of a Data Loss Event.
[bookmark: _9kMHG5YVtCIA9BIKCJnNluyxt1DFxmp2LLLSH3F]The Contractor’s obligation to notify under clause 19.17 shall include the provision of further information to DfE in phases, as details become available.
[bookmark: _9kMON5YVt8958EH][bookmark: _9kMON5YVt8958EL][bookmark: _9kMON5YVt8958FI][bookmark: _9kMPAJ6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kMHG5YVtCIA9CCCJRhV82szyu2xwv5O9AYcdPQ]Taking into account the nature of the processing, the Contractor shall provide DfE with full assistance in relation to either Party's obligations under Data Protection Legislation in relation to any Personal Data processed in connection with its obligations under this Framework Agreement and any complaint, communication or request made under clause 17.8 (and insofar as possible within the timescales reasonably required by DfE) including by promptly providing:
DfE with full details and copies of the complaint, communication or request;
such assistance as is reasonably requested by DfE to enable DfE to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation; 
DfE, at its request, with any Personal Data it holds in relation to a Data Subject; 
assistance as requested by DfE following any Data Loss Event; 
[bookmark: _9kMPO5YVt8958EH][bookmark: _9kMPO5YVt8958EL][bookmark: _9kMPO5YVt8958FI]assistance as requested by DfE with respect to any request from the Information Commissioner’s Office, or any consultation by DfE with the Information Commissioner's Office.
[bookmark: _9kMHG5YVtCIA9DBbxiy517mLKWo563LLOFzFMIO][bookmark: _9kR3WTr19A898M2pqNZ58zjz628][bookmark: _9kR3WTr19A8A8L2pqNZ58zjz628]The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause 19 (Data Protection). This requirement does not apply where the Contractor employs fewer than 250 Personnel, unless:
DfE determines that the processing is not occasional;
[bookmark: _9kR3WTr5DA6ADnXpuit50oz]DfE determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; or 
DfE determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.
The Contractor shall allow for audits of its Personal Data processing activity by DfE or DfE’s designated auditor.
Each Party shall designate its own Data Protection Officer if required by the Data Protection Legislation. 
[bookmark: _9kMHG5YVt488AB9cdtp66sj0FCC][bookmark: _9kMHG5YVt488AC9bdtp66sj0FCC][bookmark: _9kMPBK6ZWu5DDAHOYOqmr2D96QH54s124K]Before allowing any Sub-processor to process any Personal Data related to this Framework Agreement, the Contractor must: 
[bookmark: _9kMIH5YVt488AB9cdtp66sj0FCC][bookmark: _9kMIH5YVt488AC9bdtp66sj0FCC]notify DfE in writing of the intended Sub-processor and processing;
obtain the written consent of DfE;
[bookmark: _9kMJI5YVt488AB9cdtp66sj0FCC][bookmark: _9kMJI5YVt488AC9bdtp66sj0FCC][bookmark: _9kMIH5YVtCIA9DBbxiy517mLKWo563LLOFzFMIO][bookmark: _9kMHG5YVt3BCABAO4rsPb7A1l184A][bookmark: _9kMHG5YVt3BCACAN4rsPb7A1l184A][bookmark: _9kMKJ5YVt488AB9cdtp66sj0FCC][bookmark: _9kMKJ5YVt488AC9bdtp66sj0FCC]enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 19 (Data Protection) such that they apply to the Sub-processor; and
[bookmark: _9kMLK5YVt488AB9cdtp66sj0FCC][bookmark: _9kMLK5YVt488AC9bdtp66sj0FCC]provide DfE with such information regarding the Sub-processor as DfE may reasonably require.
[bookmark: _9kMML5YVt488AB9cdtp66sj0FCC][bookmark: _9kMML5YVt488AC9bdtp66sj0FCC]The Contractor shall remain fully liable for all acts or omissions of any of its Sub-processors.
[bookmark: _9kMPCL6ZWu5DDAHOYOqmr2D96QH54s124K]DfE may, at any time on not less than 30 Business Days’ notice, revise this clause 19 (Data Protection) by supplementing 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 attachment to this Framework Agreement). 
[bookmark: _9kR3WTrAG878ADABJlTlULuE6s30p76uALM916x][bookmark: _Ref53657626][bookmark: _Ref_ContractCompanion_9kb9Ur344][bookmark: _9kMPEN6ZWu5DDAHOYOqmr2D96QH54s124K][bookmark: _9kR3WTr266899SKoq32mu3z5UQ763ALC9F6BQyg][bookmark: _9kR3WTr2668A9RKoq32mu3z5UQ763ALC9F6BQyg]The Parties agree to take account of any non-mandatory guidance issued by the Information Commissioner’s Office. DfE may on not less than 30 Business Days’ notice to the Contractor amend this Framework Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Officer. 
[bookmark: _9kMIH5YVt3BCABAO4rsPb7A1l184A][bookmark: _9kMIH5YVt3BCACAN4rsPb7A1l184A]This clause 19 (Data Protection) shall apply during the Framework Term and indefinitely after its expiry.
[bookmark: _Ref4081319][bookmark: _Toc53670776]LIABILITY
[bookmark: _Ref4081334]Neither Party excludes or limits its liability (if any) to the other:
for breach of any obligations arising under section 12 Sale of Goods Act 1979 or section 2 Supply of Goods and Services Act 1982;
for personal injury or death resulting from the its negligence;
under section 2(3) Consumer Protection Act 1987;
for its own fraud; or
for any other matter which it would be unlawful for it to exclude or to attempt to exclude its liability.
[bookmark: _9kR3WTr19A89AaIr6400sr][bookmark: _9kR3WTr19A8AAZIr6400sr][bookmark: _9kR3WTr19A89BUK2unvphxGyqghDC36MU3i44IU][bookmark: _9kR3WTr19A8ABTK2unvphxGyqghDC36MU3i44IU][bookmark: _9kMPFO6ZWu5DDAHOYOqmr2D96QH54s124K]The Contractor does not exclude or limit its liability (if any) pursuant to any indemnities given by it in clauses 13.2 and 13.3 (Personnel), 21.5 (Publicity, Media and Official Enquiries), 22.7 (Intellectual Property Rights) of this Framework Agreement.
[bookmark: _9kMOEO6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMPGP6ZWu5DDAHOYOqmr2D96QH54s124K]Subject to clause 20.1, neither Party shall have any liability to the other under or in connection with the Framework Agreement, whether in contract, tort (including negligence) or otherwise:
for any losses of an indirect or consequential nature; or
for any claims for loss of profits, revenue, business or opportunity (whether direct, indirect or consequential).
[bookmark: _Ref56687518][bookmark: _Ref5896960][bookmark: _9kMJI5YVt3BCABAO4rsPb7A1l184A][bookmark: _9kMJI5YVt3BCACAN4rsPb7A1l184A]Subject to clause 20.1, the Contractor’s aggregate liability in respect of any breach of clause 19 (Data Protection) or Schedule 11 (Processing, Personal Data and Data Subjects) or breach of the Data Protection Legislation that is caused by Default of the Contractor shall in no event exceed ten million pounds (£10,000,000.00) for each and every event.
[bookmark: _Ref56695339][bookmark: _9kMP7G6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHzzH7aXv6EEBIPZPrns3EA7RI65t235L]Subject to clause 20.1, the maximum liability of either Party to the other under the Framework Agreement (other than in relation to the Contractor’s liability surrounding its data protection obligations, which shall be limited in accordance with the cap set out in clause 20.4), whether in contract, tort (including negligence), is limited in each calendar year in aggregate to one million pounds (£1,000,000.00) or the aggregate value of the Contract Price payable under all Call-Off Contracts entered into by the Contractor in that year (whichever is greater).
Save as expressly agreed between the parties in writing, the Parties agree that neither the Deliverables nor any Services provided under any Call-Off Contract are intended, either expressly or by implication to confer any benefit on any third party other than a Reliance Party and each party’s liability to any such third party is expressly disclaimed.
Subject to clause 20.4 and 20.5, DfE may recover from the Contractor the following losses incurred by DfE to the extent they arise as a result of a Default by the Contractor:
any additional operational and/or administrative costs and expenses incurred by DfE, including costs relating to time spent by or on behalf of DfE in dealing with the consequences of the Default;
any wasted expenditure or charges;
the additional costs of procuring a Replacement Contractor for the remainder of the Framework Agreement and Call-Off Contracts between DfE and the Contractor and or replacement deliverables which shall include any incremental costs associated with the Replacement Contractor and/or replacement deliverables above those which would have been payable under the Framework Agreement and Call-Off Contracts;
any compensation or interest paid to a third party by DfE; and
any fine or penalty incurred by DfE and any costs incurred by DfE in defending any proceedings which result in such a fine or penalty,
unless such Default arises as a result of negligence or negligent statement or criminal or illegal acts or omissions in which case clause 20.4 shall not apply.
[bookmark: _9kMHz0I7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHz1J7aXv6EEBIPZPrns3EA7RI65t235L]Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
[bookmark: _Ref52978426][bookmark: _Toc53670777]PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES
[bookmark: _Ref449602077][bookmark: _9kMI7N6ZWu59979JiLu9733vu][bookmark: _9kMP8H6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz2K7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI9P6ZWu59978AdOuC4mj0][bookmark: _9kMJ1G6ZWu59978AdOuC4mj0][bookmark: _9kMP9I6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz3L7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall not and shall procure that the Personnel shall not wilfully and in breach of any obligation under this Framework Agreement or any Call-Off Contract, do anything which may damage the reputation of DfE in any way or bring DfE into disrepute. In particular, the Contractor acknowledges the sensitivity of certain aspects of the Services and shall comply with DfE instructions regarding any restrictions on communications in connection with Services provided under this Framework Agreement or any Call-Off Contract.
[bookmark: _Ref444440015][bookmark: _9kMI8O6ZWu59979JiLu9733vu][bookmark: _9kR3WTr2664AHNE0338vm1wMHP][bookmark: _9kR3WTr2664AIOE0338vm]The Contractor shall not and shall procure that the Personnel shall not without the prior Approval of DfE, which Approval shall not be unreasonably withheld or delayed:
[bookmark: _9kMI2I6ZWu5778EMhHqAI][bookmark: _9kMJ2H6ZWu59978AdOuC4mj0][bookmark: _9kMPAJ6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz4M7aXv6EEBIPZPrns3EA7RI65t235L]publish or broadcast, including through interviews with the media, use of social media and other communications with third parties, any details of Services provided pursuant to this Framework Agreement or any Call-Off Contract;
use DfE’s name or brand in any promotion or marketing, including on its own website, or announcement of Engagements, without the prior written consent of DfE; or
[bookmark: _9kMPBK6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz5N7aXv6EEBIPZPrns3EA7RI65t235L]make any press announcements or publicise this Framework Agreement, or any Call-Off Contract or their contents in any way without the prior written consent of DfE, which consent shall not be unreasonably withheld or delayed.
[bookmark: _Ref444440016][bookmark: _9kMPCL6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz6O7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI9P6ZWu59979JiLu9733vu]The Contractor agrees and acknowledges that nothing in this Framework Agreement or any Call-Off Contract either expressly or by implication constitutes an endorsement of any products or services of the Contractor and the Contractor shall not (and shall procure that the Personnel do not) conduct itself in such a way as to imply or express any such approval or endorsement.
The Contractor agrees that monetary damages would not be a sufficient remedy for breach of clauses 21.1 to 21.3 and that DfE shall be entitled, without prejudice to any other rights or remedies that may be available, to seek injunctive relief without proof of special damages, or any other equitable relief or remedy for any threatened or actual breach of such clauses. 
[bookmark: _Ref5924537][bookmark: _9kMPDM6ZWu4EF8GJSOqmr2D96QH54s124K][bookmark: _9kMHz7P7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall at all times during the Framework Agreement and any Call-Off Contract on written demand indemnify DfE and keep DfE fully indemnified against all losses, incurred by, awarded against or agreed to be paid by the Contractor arising out of any claim or infringement or alleged infringement resulting from the Contractor’s unauthorised use of DfE’s logo.
[bookmark: _Ref445037641][bookmark: _Toc53670778]INTELLECTUAL PROPERTY RIGHTS
[bookmark: _Ref304893612][bookmark: _Ref445039947]All Intellectual Property Rights in materials:
[bookmark: _9kR3WTr19A8AFS7Fnz4Guzy3nrA]furnished to or made available to the Contractor by or on behalf of DfE (the “DfE IP Materials”) shall remain the property of DfE (save for Copyright and Database Rights which shall remain the property of the Crown); 
[bookmark: _9kR3WTr19A8AGUsxy3Ftyx2mq9][bookmark: _9kR3WTr1AB8B8Lsxy3Ftyx2mq9]furnished to or made available to the Contractor by or on behalf of any Education Provider (the “EP IP Materials”) shall remain the property of the Education Provider; and
[bookmark: _9kMHz8Q7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHG5YVt8958DL][bookmark: _9kMIH5YVt8958DL]prepared by or for the Contractor on behalf of DfE in connection with the Framework Agreement, (the "Framework Specific IP Materials") shall vest in DfE (save for Copyright and Database Rights which shall vest in the Crown). 
[bookmark: _9kR3WTr5DA6AF72met][bookmark: _9kMH00H7aXv6EEBIPZPrns3EA7RI65t235L]Save as expressly granted elsewhere under this Framework Agreement, DfE shall not acquire any right, title or interest in the Contractor Background IPRs. 
[bookmark: _9kMH01I7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall not, and shall ensure that Personnel shall not, use or disclose any DfE IP Materials without DfE’s approval save to the extent necessary for the performance by the Contractor of its obligations under the Framework Agreement. 
[bookmark: _9kMJI5YVt7FC8CC]The Contractor hereby assigns to DfE or undertakes to procure the assignment to DfE of all Intellectual Property Rights which may subsist in the Framework Specific IP Materials (save for Copyright and Database Rights which it hereby assigns to the Crown or undertakes to procure the assignment of to the Crown). These assignments shall be given with full title guarantee, shall take effect on the Effective Date or as a present assignment of future rights that will take effect immediately on the coming into existence of the Intellectual Property Rights in the Framework Specific IP Materials and shall include, without limitation, an assignment to DfE (or the Crown as appropriate) of all rights arising in the United Kingdom and the world together with the right to sue for damages and other remedies for infringement occurring prior to the date of assignment.  The Contractor shall execute all documents and do all other acts requested by DfE and necessary to execute and perfect these assignments and to otherwise evidence DfE’s or the Crown’s ownership of such rights.   
[bookmark: _9kMH02J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH03K7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall waive or procure a waiver on an irrevocable and unconditional basis of any moral rights subsisting in copyright produced by or in connection with the Framework Agreement or the performance of the Framework Agreement.  
[bookmark: _9kMH04L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH05M7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH06N7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall ensure that the third party owner of any Intellectual Property Rights that are or which may be used in connection with the Framework Agreement grants to DfE, (a Reliance Party and/or a Replacement Contractor at the request of DfE)  a non-exclusive licence or, if itself a licensee of those rights, shall grant to DfE (a Reliance Party and/or a Replacement Contractor at the request of DfE) 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 shall include the right for DfE to sub-licence, transfer, novate or assign to a Replacement Contractor. The Contractor shall notify DfE of any third party Intellectual Property Rights to be used in connection with the Framework Agreement prior to their use in connection with the Framework Agreement or the creation or development of the Framework Specific IP Materials.
[bookmark: _Ref52972586]The Contractor shall at all times, during and after the Framework Term, on written demand indemnify DfE and each other Indemnified Person, and keep DfE and each other Indemnified Person indemnified, against all Losses incurred by, awarded against or agreed to be paid by an Indemnified Person arising from an IPRs Claim.
If an IPRs Claim is made, or the Contractor anticipates that an IPRs Claim might be made, the Contractor may, at its own expense and sole option, either: 
[bookmark: _Ref52972537]procure for DfE or other relevant Indemnified Person the right to continue using the relevant item which is subject to the IPRs Claim; or
[bookmark: _Ref52972549]replace or modify the relevant item with non-infringing substitutes provided that: 
1.1.1.26 the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;
1.1.1.27 the replaced or modified item does not have an adverse effect on any other services;
1.1.1.28 there is no additional cost to DfE or relevant Indemnified Person (as the case may be); and
1.1.1.29 [bookmark: _9kMH07O7aXv6EEBIPZPrns3EA7RI65t235L]the terms and conditions of this Framework Agreement shall apply to the replaced or modified Services.
If the Contractor elects to procure a licence in accordance with clause 22.8.1 or to modify or replace an item pursuant to clause 22.8.2, but this has not avoided or resolved the IPRs Claim, then:
[bookmark: _9kMH08P7aXv6EEBIPZPrns3EA7RI65t235L]DfE may terminate this Framework Agreement (if subsisting) and/or any Call-Off Contract with immediate effect by written notice to the Contractor; and
without prejudice to the indemnity set out in clause 22.7, the Contractor shall be liable for all reasonable and unavoidable costs of the substitute items and/or services including the additional costs of procuring, implementing and maintaining the substitute items.
[bookmark: _Ref52550549][bookmark: _9kMH09Q7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor grants to DfE and, if requested by DfE, to a Reliance Party and Replacement Contractor, a royalty-free, perpetual, irrevocable and non-exclusive licence (with a right to sub-licence) to use any Contractor Background IPRs and which DfE (or Reliance Party or a Replacement Contractor) reasonably requires in order to exercise its rights and take the benefit of the Framework Agreement including the Services provided and the use and further development of the IP Materials (in the case of a Reliance Party in accordance with the Reliance Letter).
DfE shall comply with the reasonable instructions of the Contractor in respect of the way in which it uses the Contractor Background IPR.
If the Contractor is not able to grant to DfE (or a Reliance Party or Replacement Contractor) a licence to use any Contractor Background IPR for any reason, including due to any Intellectual Property Rights that a third party may have in such Contractor Background IPR, the Contractor shall use its reasonable endeavours to:
[bookmark: _9kMH11H7aXv6EEBIPZPrns3EA7RI65t235L]procure that the third party owner of any Intellectual Property Rights that are or that may be used to perform the Framework Agreement grants to DfE (or a Reliance Party or Replacement Contractor) a licence on the terms set out in clause 22.10; or
if the Contractor is itself a licensee of those rights and is able to do so under the terms of its licence, grant to DfE a sub-licence on the terms set out in clause 22.10. 
The Contractor shall not knowingly do or permit to be done, or omit to do in connection with its use of Intellectual Property Rights which are or are to be DfE IP Materials any act or thing which:
would or might jeopardise or invalidate any trade mark application or registration comprised within the same or give rise to an application to remove or amend any such application or registration from the register maintained by the relevant trade mark registry; or
would or might prejudice the right or title of DfE to any of DfE IP Materials.
The Contractor shall not use DfE’s branding unless it obtains DfE’s prior consent.
When using DfE Trade Marks the Contractor shall observe all reasonable directions given by DfE from time to time as to colour and size and the manner and disposition thereof on any materials it provides to persons in connection with the Services. The Contractor may not:
adopt or use any trade mark, symbol or device which incorporates or is confusingly similar to, or is a simulation or colourable imitation of, any DfE Trade Mark, or unfairly competes with any DfE Trade Mark; or
apply anywhere in the world to register any trade marks identical to or so nearly resembling any DfE Trade Mark as to be likely to deceive or cause confusion.
[bookmark: _Ref444500899][bookmark: _Toc53670779]RECORD KEEPING AND AUDIT
[bookmark: _Ref52973787][bookmark: _9kMH12I7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH13J7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall keep and maintain for seven (7) years after the expiry of the Framework Agreement or if later any Call-Off Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement or a Call-Off Contract (as relevant) including the Services provided under it, any Sub-Contracts and the amounts paid by DfE.
The Contractor shall:
keep the records and accounts referred to in clause 23.1 in accordance with Good Industry Practice and Law; 
[bookmark: _9kMH14K7aXv6EEBIPZPrns3EA7RI65t235L]afford any Auditor access to the records and accounts referred to in clause 23.1 at the Contractor’s premises and/or provide records and accounts (including copies of the Contractor’s published accounts) or copies of the same, as may be required by any of the Auditors from time to time during the Framework Term and during the term of any Call-Off Contract and the period specified in clause 23.1, in order that the Auditor(s) may carry out an inspection to assess compliance by the Contractor and/or its Sub-Contractors of any of the Contractor’s obligations under this Framework Agreement or any Call-Off Contract including in order to;
1.1.1.30 [bookmark: _9kMH15L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH16M7aXv6EEBIPZPrns3EA7RI65t235L]verify the accuracy of any amounts payable by DfE under this Framework Agreement or a Call-Off Contract (and proposed or actual variations to them in accordance with this Framework Agreement or a Call-Off Contract); 
1.1.1.31 verify the costs of the Contractor (including the costs of all Sub-Contractors and any third party suppliers) in connection with the provision of the Services;  
1.1.1.32 verify the Contractor’s and each Sub-Contractor’s compliance with the applicable Law; 
1.1.1.33 identify or investigate an actual or suspected Prohibited Act, impropriety or accounting mistakes or any breach or threatened breach of security and in these circumstances DfE shall have no obligation to inform the Contractor of the purpose or objective of its investigations; 
1.1.1.34 identify or investigate any circumstances which may impact upon the financial stability of the Contractor, the Call-Off Guarantor (if any) and/or any Sub-Contractors or their ability to perform the Services; 
1.1.1.35 obtain such information as is necessary to fulfil DfE’s obligations to supply information for parliamentary, ministerial, judicial or administrative purposes including the supply of information to the Comptroller and Auditor General; 
1.1.1.36 [bookmark: _9kMH17N7aXv6EEBIPZPrns3EA7RI65t235L]review any books of account and the internal contract management accounts kept by the Contractor in connection with this Framework Agreement or a Call-Off Contract;  
1.1.1.37 carry out DfE’s internal and statutory audits and to prepare, examine and/or certify DfE’s annual and interim reports and accounts; 
1.1.1.38 [bookmark: _9kR3WTr2668B9VCpyu0nmNR1q7oVtxvs]enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which DfE has used its resources; 
1.1.1.39 review any records relating to the Contractor’s performance of the provision of the Services and to verify that these reflect the Contractor’s own internal reports and records; 
1.1.1.40 [bookmark: _9kMH18O7aXv6EEBIPZPrns3EA7RI65t235L]verify the accuracy and completeness of any information delivered or required by this Framework Agreement or a Call-Off Contract; 
1.1.1.41 review the Contractor’s quality management systems (including any quality manuals and procedures);  
1.1.1.42 review the Contractor’s compliance with the Standards; 
1.1.1.43 [bookmark: _9kR3WTr2668BARw6a]inspect the DfE Assets, including the DfE’s IPRs, equipment and facilities, for the purposes of ensuring that the DfE Assets are secure and that any register of assets is up to date; and/or
1.1.1.44 review the integrity, confidentiality and security of the DfE Data.
DfE shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services save insofar as the Contractor accepts and acknowledges that control over the conduct of audits carried out by the Auditor(s) is outside of the control of DfE.
DfE may not, and may not instruct an Auditor to, conduct more than one audit per year during the Framework Term, unless:
DfE suspects the Contractor to be in breach of any of its obligations under this clause 23; or
an audit is required by a Regulatory Body.
Subject to the Contractor’s rights in respect of Confidential Information, the Contractor shall on demand provide the Auditor(s) with all reasonable co-operation and assistance in:
all reasonable information requested by DfE within the scope of the audit; 
reasonable access to sites controlled by the Contractor and to any Contractor Equipment used in the provision of the Services; and 
access to the Contractor’s Personnel. 
The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 23 (Record Keeping and Audit), unless the audit reveals a Default by the Contractor in which case the Contractor shall reimburse DfE for DfE’s reasonable costs incurred in relation to the audit.
[bookmark: _Ref52995270][bookmark: _Toc53670780][bookmark: _Ref305141206]REPORTING AND MEETINGS
[bookmark: _Ref52897081][bookmark: _9kMH19P7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall prepare and submit the following reports to DfE in connection with its performance of its obligations under this Framework Agreement, and the delivery of the Services under any Call-Off Contract:
[bookmark: _Ref54613413][bookmark: _9kR3WTr19A8BBWPx3yr9oPy0yBAuwzrhc7ILR]a monthly report (the “Monthly Performance Report”) setting out which the Contractor shall provide to DfE by no later than the tenth day of each calendar month of the Framework Term:
its performance against the Key Performance Indicators set out in Schedule 13 (Key Performance Indicators) to this Framework Agreement, and otherwise agreed between the parties in a Call-Off Contract and set out in an Engagement Letter;
[bookmark: _Ref54174540]its performance against the Service Levels set out in an Engagement Letter;
all work in progress costs and expenses as against the fixed Charges in any Engagement Letter;
the results of any quality assurance undertaken in accordance with clause 10.8 or the Framework Specification;
full details of any complaints received from any Education Provider in connection with its delivery of the Services under a Call-Off Contract;
any other management information as DfE may reasonably request; and 
[bookmark: _Ref52976730]an annual report at the end of each Contract Year setting out the total value and the number of Call-Off Contracts the Contractor is working on. 
DfE’s Representative and the Contractor’s Representative shall meet from time to time (and at least once per month) to discuss:
the Monthly Performance Report;
the Contractor’s delivery of any Rectification Plan in accordance with clause 25.2; and
[bookmark: _9kMH1AQ7aXv6EEBIPZPrns3EA7RI65t235L]at the meeting on or around the anniversary of the Framework Commencement Date in each Contract Year, the management of this Framework Agreement and the annual report referred to in clause 24.1.8.
DfE may make changes to the nature of the management information that the Contractor is required to supply in the Monthly Performance Report and shall give the Contractor at least one Month’s written notice of any changes.
[bookmark: _Ref52909005][bookmark: _Toc53670781]service rectification and remedies
[bookmark: _9kMHG5YVt3BCACGbKgajuv4L]Without prejudice to any other right or remedy of DfE howsoever arising and subject to clause 20 (Liability), if the Contractor commits any Default of this Framework Agreement or any Call-Off Contract, DfE may (whether or not any part of the Services have been delivered) do any of the following:
at DfE’s option, give the Contractor the opportunity to remedy (at the Contractor’s own cost) the Default together with any damage resulting from such Default;
where the Default is a Notifiable Default refer the matter to the Rectification Plan Process; or
[bookmark: _9kMH22H7aXv6EEBIPZPrns3EA7RI65t235L]carry out at the Contractor’s cost any work necessary to make the provision of the Services comply with this Framework Agreement or the relevant Call-Off Contract.  
[bookmark: _Ref52893141]Without prejudice to any other right or remedy available to DfE, in the event that:
there is or is likely to be three (3) or more failures to meet the Key Performance Indicators in any six (6) month period;
the Monthly Performance Report identifies as part of quality assurance monitoring errors or other failings of Deliverables in more than 10% of the Deliverables in any month;
any quality assurance visit conducted in accordance with the Call-Off Contract identifies errors or other failings of Deliverables in more than 10% of the Deliverables reviewed as part of the visit; or
the Contractor commits a material default of this Framework Agreement or any Call-Off Contract (or a number of repeated defaults which taken together constitute a material default);
[bookmark: _9kR3WTr19A8BCYQ3ylmicosLGpm2EE]each a “Notifiable Default”, the supplier shall notify DfE within three (3) Business Days of being aware of the Notifiable Default detailing the anticipated or actual effect of the Notifiable Default.
Where the Contractor notifies DfE of a Notifiable Default, or where DfE notifies the Contractor of a Notifiable Default, the Contractor shall submit a draft Rectification Plan to DfE for it to review as soon as possible and in any event within 10 Business Days (or such other period that may be agreed between the Parties after the original notification). 
[bookmark: _Ref52897134]The draft Rectification Plan shall set out:
full details of the Notifiable Default that has occurred including root cause analysis;
the actual or anticipated effects of the Notifiable Default;
the steps which the Contractor proposes to take to rectify the Notifiable Default (if applicable) and to prevent such Notifiable Default from recurring including timescales for such steps and for the rectification of the Notifiable Default (where applicable); and
any other information that DfE may reasonably request in relation to the Notifiable Default or proposed rectification. 
DfE may reject the draft Rectification Plan if it acting reasonably considers it to be inadequate and will notify the Contractor as soon as reasonably practicable of its acceptance or rejection of the draft Rectification Plan. Where DfE rejects the draft Rectification Plan, the Contractor shall submit a revised draft Rectification Plan to DfE as soon as possible and within five (5) Business Days of the rejection. 
[bookmark: _Ref53044796]If DfE accepts the Rectification Plan, the Contractor shall (at its own cost) start work on the actions set out in the Rectification Plan, in accordance with its terms, and to meet any deadlines set out in the Rectification Plan.  
[bookmark: _Toc53670782]TERMINATION ON INSOLVENCY AND CHANGE OF CONTROL
[bookmark: _9kMHG5YVt4889JJeOt2uwpw517][bookmark: _Ref305141246]Termination on insolvency
[bookmark: _9kMH23I7aXv6EEBIPZPrns3EA7RI65t235L]DfE may terminate this Framework Agreement by written notice to the Contractor with immediate effect where an Insolvency Event affecting the Contractor occurs.
[bookmark: _9kMIH5YVt4889JJeOt2uwpw517][bookmark: _Ref52977978]Termination on change of control
[bookmark: _Ref52977920]The Contractor shall notify DfE immediately in writing and as soon as the Contractor is aware (or ought reasonably to be aware) that it is anticipating, undergoing, undergoes or has undergone a Change of Control and provided such notification does not contravene any Law.
The Contractor shall ensure that any notification made pursuant to clause 26.2.1 shall set out full details of the Change of Control including the circumstances suggesting and/or explaining the Change of Control.
[bookmark: _9kMH24J7aXv6EEBIPZPrns3EA7RI65t235L]DfE may terminate this Framework Agreement by written notice to the Contractor with immediate effect under clause 26.2 to the Contractor within six (6) Months of:
1.1.1.45 being notified in writing that a Change of Control is anticipated or in contemplation or has occurred; or 
1.1.1.46 where no notification has been made, the date that DfE becomes aware that a Change of Control is anticipated or is in contemplation or has occurred, but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.
[bookmark: _Ref445037305][bookmark: _Ref530651375][bookmark: _Toc53670783]TERMINATION ON DEFAULT
[bookmark: _9kMHz6O7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH25K7aXv6EEBIPZPrns3EA7RI65t235L]DfE may terminate the Framework Agreement (in whole or in part) by written notice to the Contractor with immediate effect if:
the Contractor commits a material breach and:
1.1.1.47 [bookmark: _9kMJI5YVt4886ADMMAzvsyDZC4N]the Contractor has not remedied the material breach to the satisfaction of DfE within 20 Business Days or such other period as may be specified by DfE after issue of the written notice specifying the material breach and requesting it to be remedied; or 
1.1.1.48 the material breach is not, in the reasonable opinion of DfE, capable of remedy; 
[bookmark: _9kMHz7P7aXv5FG9HKTPrns3EA7RI65t235L]there is a material detrimental change in the financial standing and/or credit rating of the Contractor which adversely impacts on the Contractor’s ability to supply Services under the Framework Agreement or any Call-Off Contract;
[bookmark: _9kMLK5YVt48869AM8heu66]a Call-Off Contract has been terminated for Default;
[bookmark: _Ref53765998][bookmark: _Ref52980741]the Contractor fails to carry out its obligations under clause 7 (Conflicts) or where in the reasonable opinion of DfE there is any continuing Conflict of Interest which has not been resolved in accordance within clause 7 (Conflicts) within a reasonable period of time; or
the Contractor fails to deliver its obligations under a Rectification Plan in accordance with its terms or the parties fail to agree a Rectification Plan in accordance with the Rectification Plan Process within a reasonable time. 
[bookmark: _Toc53670784]TERMINATION UNDER THE PUBLIC CONTRACTS REGULATIONS
[bookmark: _9kMHz8Q7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH26L7aXv6EEBIPZPrns3EA7RI65t235L]DfE may terminate the Framework Agreement (in whole or in part) on written notice with immediate effect to the Contractor if:
[bookmark: _9kMH00H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH27M7aXv6EEBIPZPrns3EA7RI65t235L]the Framework Agreement has been subject to a substantial modification which requires a new procurement procedure pursuant to regulation 72(9) of the Public Contracts Regulations;
[bookmark: _9kMH01I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH28N7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH02J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH29O7aXv6EEBIPZPrns3EA7RI65t235L]the Contractor was, at the time the Framework Agreement was awarded, in one of the situations specified in regulation 57(1) of the Public Contracts Regulations, including as a result of the application of regulation 57(2) thereof, and should therefore have been excluded from the procurement procedure which resulted in its award of the Framework Agreement; or
[bookmark: _9kMH03K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH2AP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2664BFdZrbrG][bookmark: _9kMHG5YVt4886DHfbtdtI][bookmark: _9kR3WTr2664BGQO3mt0w2xyx][bookmark: _9kR3WTr2664BHOF4886tPZFF6qn]the Framework Agreement should not have been awarded to the Contractor in view of a serious infringement of the obligations under the Treaty on European Union, Treaty of the Functioning of the European Union or the Public Contracts Regulations that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of the Treaty of the Functioning of the European Union.
other termination rights
[bookmark: _9kMH04L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH05M7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH2BQ7aXv6EEBIPZPrns3EA7RI65t235L]In addition to any other rights to terminate under this Framework Agreement DfE has the right to terminate this Framework Agreement (in whole or in part) at any time without cause by giving three (3) months written notice to the Contractor.
Either party may terminate the Framework Agreement (in whole or in part) on written notice with immediate effect the Contractor’s continued appointment under the Framework Agreement would be unlawful under Law. 
[bookmark: _Ref53411307][bookmark: _Toc53670786]SUSPENSION
[bookmark: _Ref445037323][bookmark: _9kMH06N7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH33H7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr19A8BEgMr0sunu3z567XJsp5HH][bookmark: _9kMH1I6ZWu59978EdXthw]Without prejudice to the right of DfE to terminate the Framework Agreement pursuant to clause 27 (Termination on Default), DfE may suspend the Contractor’s right to receive Engagements by giving notice in writing to the Contractor where:
[bookmark: _9kMHG5YVt3BCADGiOt2uwpw51789ZLur7JJ]a right to terminate the Framework Agreement has arisen in accordance with  clause 27 (Termination on Default); or 
the Contractor has failed to carry out an appropriate conflict check or to monitor and manage a potential conflict situation in accordance with clause 7 (Conflicts of Interest) of the Framework Agreement;
the Contractor is currently in the process of agreeing or delivering a Rectification Plan in accordance with clause 25 (Service Rectification and Remedies) of the Framework Agreement.
[bookmark: _9kMIH5YVt3BC9IIN3jvZOmKO6CHzl5ec959irN9]The Parties agree that the Contractor shall not be entitled to receive any Engagements or to participate in any call off award procedures as further described in Schedule 5 (Call-Off Contract Award Procedure) during the period of any such suspension. 
A notice given to a Contractor pursuant to clause 30.1 must specify the period of suspension (or the conditions to be met for such suspension to be lifted). For the avoidance of doubt, no period of suspensions under this clause 30 shall result in an extension of the Framework Term. 
[bookmark: _Ref445037662][bookmark: _Toc53670787]CONSEQUENCES OF TERMINATION
[bookmark: _9kMH07O7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH34I7aXv6EEBIPZPrns3EA7RI65t235L]Call-Off Contracts do not expire automatically on the termination or expiry of this Framework Agreement and will continue in force unless and until they are terminated or expire in accordance with the Call-Off Contract.
[bookmark: _9kMJI5YVt4889JJeOt2uwpw517][bookmark: _9kMH08P7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH35J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr1AB4BIjLn5pm62ozNJih3892IEAGHAcj][bookmark: _9kR3WTr1AB4BJdIr6400srFNlTrvtutxqev9CFU][bookmark: _9kR3WTr1AB4BKRFxplkhs84mqz8PYVkc8ww7HIC][bookmark: _9kR3WTr1AB4BLT2pqNZ58zjz628MWvo7z7z0IZ][bookmark: _9kMHG5YVt3BCABDWM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMHG5YVt3BCACDVM4wpxrjzI0sijFE58OW5k66][bookmark: _9kR3WTr1AB4CDYKcn3tNJkw10znvzNZ9yFaepcK][bookmark: _9kR3WTr1AB4CEZKcn7yvGKC76mY3C46z6FBHXam][bookmark: _9kR3WTr1AB4CFMAw47CxWRzA4BK95BSWoTBC48f]Termination or expiry of the Framework Agreement or any Call-Off Contract shall not affect the continuing rights, remedies or obligations of DfE or the Contractor under clauses 8 (Warranties and Representations), 11 (Prevention of Fraud and Bribery), 13 (Personnel), 16 (Official Secrets Act), 17 (Confidential Information), 18 (Freedom of Information), 19 (Data Protection), 21 (Publicity), 23 (Intellectual Property Rights) 23 (Record Keeping and Audit), 31 (Consequences of Termination), 32 (Recovery upon Termination), 34 (Exit Management), 42 (Dispute Resolution), 45 (Governing Law) or any other obligations which are either expressed to or by implication, are intended to survive termination or expiry. 
[bookmark: _Ref445037663][bookmark: _Toc53670788]RECOVERY UPON TERMINATION
[bookmark: _Ref52461238][bookmark: _9kMH09Q7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH36K7aXv6EEBIPZPrns3EA7RI65t235L]On the termination of the Framework Agreement for any reason, the Contractor shall at its cost:
[bookmark: _9kR3WTr2664CGZIr640nmQAxyguyPMU6T7CBG04][bookmark: _9kMIH5YVt4667EHOHz5A616][bookmark: _9kMKJ5YVt48869HidtCK28Dvh1EDI][bookmark: _9kMH11H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH37L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJ6L6ZWu59978AdOuC4mj0]subject to clause 32.2, immediately return to DfE or destroy, upon DfE’s written instruction, all Confidential Information, Personal Data and DfE Materials in its possession or in the possession or under the Control of any permitted suppliers or Sub-Contractors, which was obtained or produced in the course of this Framework Agreement and/or providing the Services;
[bookmark: _9kR3WTr2664DJP7FuY43uxDL][bookmark: _9kMKJ5YVt7FC8CC][bookmark: _9kR3WTr2664CHaV10ruAI]immediately deliver to DfE all DfE Property (including materials, documents, information and access keys) provided to the Contractor.  Such Property shall be handed back in good working order (allowance shall be made for reasonable wear and tear);
[bookmark: _9kR3WTr2664CIeLr91jgxDAsWV08umr235LlbJP]assist and co-operate with DfE to ensure an orderly transition of the provision of the Services to a Replacement Contractor and/or the completion of any work in progress; and
[bookmark: _9kMJ7M6ZWu59978AdOuC4mj0][bookmark: _9kMJ8N6ZWu59978AdOuC4mj0][bookmark: _9kR3WTr2664CJeKpxjbgrsuAaQ8EJ1n7KJ]promptly provide all information concerning the provision of the Services which may reasonably be requested by DfE for the purposes of adequately understanding the manner in which the Services have been provided and/or for the purpose of allowing DfE and/or a Replacement Contractor to conduct due diligence.
[bookmark: _Ref52461177][bookmark: _Ref_ContractCompanion_9kb9Ur379][bookmark: _9kR3WTr2997BFGEEfSkGL39Ewi2FEJAtyA1vz9P]The Contractor shall be entitled to retain one copy of any information that it is required to retain under Law or under the terms of this Framework Agreement.
[bookmark: _9kMHG5YVt4886EJcX32twCK][bookmark: _9kMLK5YVt48869HidtCK28Dvh1EDI]If the Contractor fails to comply with this clause 32.1, DfE may recover possession of the Property and the Contractor grants a licence to DfE or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor or its permitted suppliers or Sub-Contractors where any such items may be held.
[bookmark: _Ref445037668][bookmark: _Toc53670789]RETENDERING AND HANDOVER
[bookmark: _Ref305144581][bookmark: _9kMKJ5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMJ9O6ZWu59978AdOuC4mj0]Within 21 Business Days of being so requested by DfE, the Contractor shall provide, and thereafter keep updated, in a fully indexed and catalogued format, all the information necessary to enable DfE to issue tender documents for the future provision of the Services.
[bookmark: _9kMLK5YVt4667EGNHz5AseyBA][bookmark: _9kMJAP6ZWu59978AdOuC4mj0]DfE shall take all necessary precautions to ensure that the information referred to in clause 33.1 is given only to potential contractors who have qualified to tender for the future provision of the Services.
[bookmark: _9kMML5YVt4667EGNHz5AseyBA]DfE shall require that all potential contractors treat the information referred to in clause 33.1 in confidence; that they do not communicate it except to such persons within their organisation and to such extent as may be necessary for the purpose of preparing a response to an invitation to tender issued by DfE, and that they shall not use it for any other purpose.
[bookmark: _9kMH12I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH38M7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMLK5YVt7FC8CC]The Contractor shall co-operate fully with DfE during the handover arising from the completion or earlier termination of the Framework Agreement or any Call-Off Contract.  This co-operation, during the period of the new Contractor setting up operations, shall extend to allowing full access to, and providing copies of, all documents, reports, summaries and any other information necessary in order to achieve an effective transition without disruption to routine operational requirements.
[bookmark: _9kMLK5YVt4886ADMMAzvsyDZC4N][bookmark: _9kR3WTr5DA6AG7vh][bookmark: _9kMK2G6ZWu59978AdOuC4mj0][bookmark: _9kMML5YVt7FC8CC]Within 10 Business Days of being so requested by DfE, the Contractor shall transfer to DfE, or any person designated by DfE, free of charge, all computerised filing, recording, documentation, planning and drawing held on software and utilised in the provision of the Services.  The transfer shall be made in a fully indexed and catalogued disk format, to operate on a proprietary software package identical to that used by DfE.
[bookmark: _Ref4080745][bookmark: _Toc53670790]EXIT MANAGEMENT 
[bookmark: _9kMJI5YVt48869JhXtpu1yz][bookmark: _9kMKJ5YVt4667DMV9H][bookmark: _9kMNM5YVt4667EGNHz5AseyBA][bookmark: _9kMK3H6ZWu59978AdOuC4mj0][bookmark: _9kMKJ5YVt48869JhXtpu1yz][bookmark: _9kR3WTr2664CKQFx38qcw98S]Where relevant, the Contractor shall allow access to the Premises in the presence of DfE’s authorised representative, to any person representing any potential contractor whom DfE has selected to tender for the future provision of the Services. If access is required to the Contractor’s Premises for the purposes of this clause, DfE shall give the Contractor seven (7) days’ notice of a proposed visit together with the names of all persons who will be visiting.
[bookmark: _9kMHG5YVt4886ELgMrzldituwCcSAGL3p9ML][bookmark: _9kMK4I6ZWu59978AdOuC4mj0]Upon termination the Contractor shall render reasonable assistance to DfE to the extent necessary to effect an orderly assumption by a Replacement Contractor of the provision of Services.
[bookmark: _9kMK5J6ZWu59978AdOuC4mj0][bookmark: _9kMH13J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH39N7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI4K6ZWu5778EMhHqAI][bookmark: _9kMI5L6ZWu5778EMhHqAI][bookmark: _9kMK6K6ZWu59978AdOuC4mj0]Where DfE requires continued provision of all or any of the Services on expiry or termination of this Framework Agreement, either by performing them itself or by engaging a third party to perform them, the Contractor shall co-operate fully with DfE and any such third party and shall take all reasonable steps to ensure the timely and effective transfer of the provision of Services without disruption to routine operational requirements.
[bookmark: _Ref53659311][bookmark: _Toc53670791]KNOWLEDGE RETENTION
[bookmark: _9kMH14K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH3AO7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMNM5YVt7FC8CC][bookmark: _9kMML5YVt4886ADMMAzvsyDZC4N]The Contractor shall co-operate fully with DfE in order to enable an efficient and detailed knowledge transfer from the Contractor to DfE on the completion or earlier termination of the Framework Agreement or any Call-Off Contract and in addition, to minimise any disruption to routine operational requirements.  To facilitate this transfer, the Contractor shall provide DfE free of charge with full access to its Personnel, and in addition, copies of all documents, reports, summaries and any other information requested by DfE. The Contractor shall comply with DfE’s request for information no later than 15 Business Days from the date that that request was made.
[bookmark: _Ref53143040][bookmark: _Toc53670792]COLLABORATION
[bookmark: _9kMK7L6ZWu59978AdOuC4mj0][bookmark: _9kMH15L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH3BP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMLK5YVt48869JhXtpu1yz][bookmark: _9kMML5YVt48869JhXtpu1yz]In providing Services pursuant to this Framework Agreement and the Call-Off Contracts, the Contractor shall co-operate with all other organisations present on the Premises in accordance with security requirements in the Call-Off Contract and in accordance with all instructions given to the Contractor by DfE or person in charge of the Premises.
The Contractor shall at all times during the Framework Term and the term of any Call-Off Contract at its own cost:
be open and inclusive at all levels with DfE, and where instructed to do so with any Reliance Party, Framework Provider or other persons working with DfE;
[bookmark: _9kR3WTr5DA6AH32wit]participate fully in any governance, change control and other management activities anticipated or required by DfE all work in progress costs and expenses as against the fixed Charges in any Engagement Letter; and
where requested to do so provide access to information and materials to a Reliance Party, other Framework Provider or other persons working with DfE for the purposes of the performance or receipt of services (including where requested to facilitate peer review of Deliverables).
Where the Contractor is required to share information in accordance with clause 36 (Collaboration), it shall enter into (and DfE shall procure that the party receiving such information shall enter into) a non-disclosure agreement in substantially the form set out in Schedule 10 (Non-Disclosure Agreement). 
[bookmark: _Toc53670793][bookmark: _Ref53749624]STATUS OF THE PARTIES
[bookmark: _9kMH16M7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH3CQ7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH17N7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH44H7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI6M6ZWu5778EMhHqAI][bookmark: _9kMI7N6ZWu5778EMhHqAI]Nothing in this Framework Agreement, nor any actions taken by DfE and the Contractor pursuant to this Framework Agreement, shall create a partnership, joint venture or relationship of employer and employee or principal and agent between the parties, or authorise either Party to make representations or enter into any commitments for or on behalf of any other Party. 
[bookmark: _Toc53670794]TRANSFER AND SUB-CONTRACTING
[bookmark: _9kMH18O7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH45I7aXv6EEBIPZPrns3EA7RI65t235L]The Framework Agreement is personal to the Contractor and the Contractor shall not:
[bookmark: _9kMH19P7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH46J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMIH5YVt4886CJPG255Axo3yOJR]assign, novate or otherwise dispose of the Framework Agreement in whole or in part without the prior Approval of DfE; or
[bookmark: _9kMHG5YVt4667EJgdtCK28Dvh1][bookmark: _9kMH1AQ7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH47K7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJI5YVt4886CJPG255Axo3yOJR]sub-contract any of its rights or obligations under the Framework Agreement without the prior Approval of DfE;
DfE is entitled to:
[bookmark: _9kMH22H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH48L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH23I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH49M7aXv6EEBIPZPrns3EA7RI65t235L]novate the Framework Agreement or any Call-Off Contract to any other body which substantially performs any of the functions that previously had been performed by DfE provided that such assignment, novation or disposal does not unreasonably increase the burden of the Contractor’s obligations under the Framework Agreement or any Call-Off Contract.
Where DfE has consented to the placing of Sub-Contracts, the Contractor shall:
advertise any Sub-Contracting requirements with a value over £25,000 on the government Contracts Finder procurement portal in place from time to time;
provide reports upon request to DfE detailing the Contractor’s level of spend on Sub-Contracting and the Contractors level of spend with SME (small and medium enterprise) and VCSE (voluntary, community and social enterprise) organisations in their performance of the Services;
[bookmark: _9kR3WTr2664CLhbrAI06BtfzCBG]notify DfE the name(s), contact details and legal representatives of the Sub-Contractor(s) and copies of each Sub-Contract shall, at the request of DfE, be sent by the Contractor to DfE promptly on request;
[bookmark: _9kMH4AN7aXv6EEBIPZPrns3EA7RI65t235L]ensure that any terms included in a Sub-Contract shall include obligations no less onerous that those imposed on the Contractor in this Framework Agreement or any Call-Off Contract in respect of:
1.1.1.49 data protection requirements as set out in clause 19 (Data Protection) and Schedule 11 (Processing Personal Data and Data Subjects);
1.1.1.50 FOIA requirements set out in clause 18 (Freedom of Information);
1.1.1.51 conduct of audits as set out in clause 23 (Record Keeping and Audit);
1.1.1.52 [bookmark: _9kR3WTr2668BFfKlqgmph]Conflicts and Reliance as set out in clauses 7  (Conflicts of Interest) and 9 (Reliance and Disclosure);
1.1.1.53 IPR provisions materially consistent with clause 22 (Intellectual Property Rights);
1.1.1.54 a provision under CRTPA for DfE to enforce any provision which are capable of conferring a benefit on DfE; and
1.1.1.55 a restriction on further sub-contracting without the consent of DfE; 
pay any undisputed invoices due from it to a Sub-Contractor within 30 days of verifying that the invoice is valued and undisputed; 
at all times remain responsible for all acts and omissions of its Sub-Contractors as if they were its own; and
[bookmark: _9kMHzG6ZWu9A69FI][bookmark: _9kMHzG6ZWu9A69FM][bookmark: _9kMHzG6ZWu9A69GJ]not terminate or materially amend the terms of any Sub-Contract without DfE's prior written consent.
[bookmark: _9kMIH5YVt3BCADGiOt2uwpw51789ZLur7JJ]DfE may require the Contractor to terminate a Sub-Contract if the acts or omissions of the Sub-Contractor have given rise to DfE’s right of termination pursuant to clause 27 (Termination on Default) unless the Sub-Contractor can remedy the breach to DfE’s satisfaction within 21 days of receipt by the Contractor of written notice from DfE requiring the Sub-Contract to be terminated.
If DfE believes there are:
[bookmark: _9kMIH5YVt4886AJjdtCK28Dvh1ED][bookmark: _9kMJI5YVt4886AJjdtCK28Dvh1ED]compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the Public Contracts Regulations, the Contractor shall replace or not appoint the Sub-Contractor; or
[bookmark: _9kMKJ5YVt4886AJjdtCK28Dvh1ED][bookmark: _9kMLK5YVt4886AJjdtCK28Dvh1ED]non-compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the Public Contracts Regulations, DfE may require the Contractor to replace or not appoint the Sub-Contractor and the Contractor shall promptly comply with such requirement.
[bookmark: _Ref444454370][bookmark: _Ref_ContractCompanion_9kb9Ur37C][bookmark: _9kR3WTr2997BIivgw3z5kLKm41Au6FBHMTQRL76][bookmark: _Toc53670795]VARIATIONS TO THE FRAMEWORK AGREEMENT
[bookmark: _Ref53045812][bookmark: _9kMH4BO7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2664CMlKnwgs1x39BC6w8ga2y3EPLIcT][bookmark: _9kMH4CP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2664DEcKnwgs1x3][bookmark: _9kMH24J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH4DQ7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMLK5YVt4667EIYCu]Subject to the provisions of this clause 39 (Variations to the Framework Agreement), DfE may request a Variation to this Framework Agreement provided that such Variation does not amount to a material change of this Framework Agreement within the meaning of the Public Contracts Regulations and the law. 
[bookmark: _9kMHG5YVt4886FGeMpyiu3z5][bookmark: _9kR3WTr2664DFK8dkrjGL39EA5fdGBvs][bookmark: _9kR3WTr19A8BGR8dkrjGL39EA5fdGBvs][bookmark: _9kMIH5YVt4886FGeMpyiu3z5]DfE may, at its own instance, or where in its sole and absolute discretion it decides to having been requested to do so by the Contractor, request a Variation by completing and sending the Change Control Notice as set out in Schedule 9 (Change Control Notice) to the Contractor, giving sufficient information for the Contractor to assess the extent of the proposed Variation and any additional cost that may be incurred.
[bookmark: _9kMJI5YVt4886FGeMpyiu3z5]In the event that the Contractor is unable to agree to or provide the Variation, DfE may:
[bookmark: _9kMH25K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH55H7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMKJ5YVt4886FGeMpyiu3z5]agree to continue to perform its obligations under this Framework Agreement without the Variation; or
[bookmark: _9kMH26L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH56I7aXv6EEBIPZPrns3EA7RI65t235L]terminate this Framework Agreement with immediate effect.
[bookmark: _Ref53045814][bookmark: _9kMLK5YVt4886FGeMpyiu3z5]The Variations shall cover:
[bookmark: _9kMK8M6ZWu59978AdOuC4mj0][bookmark: _9kMHG5YVt4886EOnMpyiu3z5BDE8yAic405GRNK][bookmark: _9kMH57J7aXv6EEBIPZPrns3EA7RI65t235L]operational changes, which may require a variation to the way in which Services are provided, but do not require a Variation to this Framework Agreement; and
[bookmark: _9kMML5YVt4886FGeMpyiu3z5][bookmark: _9kMH27M7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH58K7aXv6EEBIPZPrns3EA7RI65t235L]agreement changes, which may require a Variation to the Framework Agreement.
Legislative Change
[bookmark: _9kR3WTr5DA6AIS8dovjw]The Contractor shall neither be relieved of its obligations under this Framework Agreement or any Call-Off Contract nor be entitled to an increase in the Charges as a result of a:
1.1.1.56 General Change in Law; or
1.1.1.57 Specific Change in Law where the effect of that Specific Change in Law on the Services is reasonably foreseeable at the at the Framework Commencement Date.
If a Specific Change in Law occurs or will occur during the Framework Term, the Contractor shall:
1.1.1.58 notify DfE as soon as reasonably practicable of the likely effects of that change including:
[bookmark: _Toc53670796]whether any Variation is required to the provision of the Services, the Charges, the Charging Matrix or the terms of this Framework Agreement or any Call-Off Contract; and
[bookmark: _Toc53670797]whether any relief from compliance with the Contractor’s obligations is required;
1.1.1.59 provide DfE with evidence
that the Contractor has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its Sub-Contractors;
as to how the Specific Change in Law has affected the cost of providing the Services; and
demonstrating that any expenditure that has been avoided has been taken into account in proposing any amendment to the Charges or the Charging Matrix;
Any Variation required shall be implemented in accordance with the process set out at clauses 39.1 to 39.4.
[bookmark: _Toc53670798][bookmark: _Ref53749686]RIGHTS OF THIRD PARTIES
[bookmark: _9kMI9P6ZWu5778EMhHqAI][bookmark: _9kMH28N7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH59L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJ1G6ZWu5778EMhHqAI][bookmark: _9kMHG5YVt4886CMUK399]Save as expressly provided in this Framework Agreement, a person, other than a Reliance Party, who is not a party to the Framework Agreement shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him. This clause does not affect any right or remedy of a third party which exists, or is available, otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999 and does not apply to the Crown.
[bookmark: _Ref445037686][bookmark: _Toc53670799]ENTIRE AGREEMENT
[bookmark: _9kMH29O7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH5AM7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJ2H6ZWu5778EMhHqAI][bookmark: _9kMH2AP7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH5BN7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH2BQ7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH5CO7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH33H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH5DP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJ3I6ZWu5778EMhHqAI]This Framework Agreement constitutes the entire agreement and understanding between the parties to this Framework Agreement in respect of the matters dealt with in this Framework Agreement. This Framework Agreement supersedes all prior negotiations between DfE and the Contractor and all representations and undertakings made by one party to the other, whether written or oral, except that this clause does not exclude liability in respect of any fraud or fraudulent misrepresentation.
[bookmark: _Ref445039616][bookmark: _Ref4081540][bookmark: _Toc53670800]DISPUTE RESOLUTION
[bookmark: _Ref444454595][bookmark: _9kMH34I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH5EQ7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMNM5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMJ4J6ZWu5778EMhHqAI]The Contractor and DfE shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with this Framework Agreement or any Call-Off Contract within 20 Business Days of either party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the finance director (or equivalent senior employee) of the Contractor and DfE’s commercial director.  
[bookmark: _Ref444455243][bookmark: _9kMJ5K6ZWu5778EMhHqAI][bookmark: _9kMJ6L6ZWu5778EMhHqAI]Nothing in this dispute resolution procedure shall prevent DfE from seeking from any court of competent jurisdiction an interim order restraining the other party from doing any act or compelling the other party to do any act.
[bookmark: _Ref444455259][bookmark: _9kMJ7M6ZWu5778EMhHqAI]If the dispute cannot be resolved by the Contractor and DfE pursuant to clause 42.1 either party may refer it to mediation pursuant to the procedure set out in clause 42.5. 
[bookmark: _9kMJ8N6ZWu5778EMhHqAI][bookmark: _9kMH35J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH66H7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJ3I6ZWu59979JiLu9733vu][bookmark: _9kMH36K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH67I7aXv6EEBIPZPrns3EA7RI65t235L]The obligations of the parties under the Framework Agreement and any Call-Off Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation (or arbitration) and the Contractor and the Personnel shall comply fully with the requirements of the Framework Agreement and any Call-Off Contract at all times.
[bookmark: _Ref444454608]The procedure for mediation and consequential provisions relating to mediation are as follows:
[bookmark: _9kMJ9O6ZWu5778EMhHqAI][bookmark: _9kMON5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMJAP6ZWu5778EMhHqAI][bookmark: _9kMK2G6ZWu5778EMhHqAI][bookmark: _9kMPO5YVt4886ADMMAzvsyDZC4N][bookmark: _9kMHzG6ZWu5997BENNB0wtzEaD5O][bookmark: _9kMK3H6ZWu5778EMhHqAI]A neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the parties or, if they are unable to agree upon a Mediator within 10 Business Days after a request by one party to the other or if the Mediator agreed upon is unable or unwilling to act, either party shall within 10 Business Days from the date of the proposal to appoint a Mediator or within 10 Business Days of notice to either party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution to appoint a Mediator.
[bookmark: _9kMK4I6ZWu5778EMhHqAI][bookmark: _9kMH0H6ZWu5997BENNB0wtzEaD5O][bookmark: _9kMON5YVt7FC8CC][bookmark: _9kMK5J6ZWu5778EMhHqAI]The parties shall within 10 Business Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations.  If considered appropriate, the parties may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure.
[bookmark: _9kMK6K6ZWu5778EMhHqAI]Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the parties in any future proceedings.
[bookmark: _9kMK7L6ZWu5778EMhHqAI][bookmark: _9kMK8M6ZWu5778EMhHqAI]If the parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the parties once it is signed by their duly authorised representatives.
[bookmark: _9kMK9N6ZWu5778EMhHqAI][bookmark: _9kMH37L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH68J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMKAO6ZWu5778EMhHqAI]Failing agreement, either of the parties may invite the Mediator to provide a non-binding but informative written opinion. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Framework Agreement or any Call-Off Contract without the prior written consent of both parties.
[bookmark: _9kMKBP6ZWu5778EMhHqAI][bookmark: _9kML3G6ZWu5778EMhHqAI]If the parties fail to reach agreement in the structured negotiations within 60 Business Days of the Mediator being appointed, or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the courts unless the dispute is referred to arbitration pursuant to the procedures set out in clause 42.6.
[bookmark: _Ref444455227][bookmark: _9kML4H6ZWu5778EMhHqAI][bookmark: _9kMH38M7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH69K7aXv6EEBIPZPrns3EA7RI65t235L]Subject to clause 42.2, the parties to this Framework Agreement or any Call-Off Contract shall not institute court proceedings until the procedures set out in clauses 42.1 and 42.3 have been completed save that:
DfE may at any time before court proceedings are commenced, serve a notice on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with clause 42.7;
If the Contractor intends to commence court proceedings, it shall serve written notice on DfE of its intentions and DfE shall have 21 days following receipt of such notice to serve a reply on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with clause 42.7; and 
The Contractor may request by notice in writing to DfE that any dispute be referred and resolved by arbitration in accordance with clause 42.7, to which DfE may consent as it sees fit.
[bookmark: _Ref444455279]In the event that any arbitration proceedings are commenced pursuant to clause 42.6:
the arbitration shall be governed by the provisions of the Arbitration Act 1996;
[bookmark: _Ref444455333]DfE shall give a written notice of arbitration to the Contractor (the “Arbitration Notice”) stating:
1.1.1.60 that the dispute is referred to arbitration; and
1.1.1.61 providing details of the issues to be resolved; 
[bookmark: _9kMH39N7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6AL7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kML5I6ZWu5778EMhHqAI]the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with clause 42.7.2 shall be applied and are deemed to be incorporated by reference to the Framework Agreement and the decision of the arbitrator shall be binding on the parties in the absence of any material failure to comply with such rules;
[bookmark: _9kML6J6ZWu5778EMhHqAI]the tribunal shall consist of a sole arbitrator to be agreed by the parties; 
[bookmark: _9kML7K6ZWu5778EMhHqAI]if the parties fail to agree the appointment of the arbitrator within 10 days of the Arbitration Notice being issued by DfE under clause 42.7.2 or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;
the arbitration proceedings shall take place in London and in the English language; and 
[bookmark: _9kR3WTr2664DGNGporzzTHz]the arbitration proceedings shall be governed by, and interpreted in accordance with, English Law.
[bookmark: _Toc53670801][bookmark: _Ref53749811]NOTICES
[bookmark: _9kMH3AO7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6BM7aXv6EEBIPZPrns3EA7RI65t235L]Subject to clause 43.3, where the Framework Agreement states that a notice or communication between the Parties must be “written” or “in writing” it is not valid unless it is made by letter (sent by hand, first class post, recorded delivery or special delivery) or by email or by communication via Jaggaer.
If it is not returned as undelivered a notice served:
[bookmark: _9kMH1I6ZWu5997BENNB0wtzEaD5O]in a letter is deemed to have been received two (2) Business Days after the day it was sent; and
[bookmark: _9kMH2J6ZWu5997BENNB0wtzEaD5O]in an email or via Jaggaer is deemed to have been received 4 hours after the time it was sent provided it was sent on a Business Day 
or when the other Party acknowledges receipt, whichever is the earlier.
[bookmark: _9kR3WTr2668BHdQ3yifw][bookmark: _Ref445302789][bookmark: _9kMH3BP7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6CN7aXv6EEBIPZPrns3EA7RI65t235L]Notices pursuant to clause 42 (Dispute Resolution) or to terminate the Framework Agreement are valid only if served in a letter by hand, recorded delivery or special delivery.
[bookmark: _9kMHG5YVt488ADJfS50khy][bookmark: _9kMH3CQ7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6DO7aXv6EEBIPZPrns3EA7RI65t235L]Notices shall be sent to the addresses set out below or at such other address as the relevant Party may give notice to the other Party for the purpose of service of notices under the Framework Agreement:
For DfE:
Contact Name: <redacted><redacted>
Address: <redacted><redacted>
Email: <redacted><redacted>
For the Contractor:
Contact Name: <redacted><redacted>
Address: <redacted>
[bookmark: _Toc53670802][bookmark: _Ref53749592][bookmark: _Ref445037696]Email: <redacted><redacted>

WAIVER
[bookmark: _9kML8L6ZWu5778EMhHqAI][bookmark: _9kMH44H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6EP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMML5YVt4667EIYCu]No failure or delay by a party to exercise any right or remedy provided under this Framework Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: _Ref4081553][bookmark: _Toc53670803]GOVERNING LAW
[bookmark: _9kMH45I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH6FQ7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHG5YVt4886FIPIrqt11VJ1]The Framework Agreement shall be governed by and interpreted in accordance with English Law and shall be subject to the jurisdiction of the Courts of England and Wales. The submission to such jurisdiction shall not (and shall not be construed so as to) limit the right of DfE to take proceedings against the Contractor in any other court of competent jurisdiction, nor shall the taking of proceedings in any other court of competent jurisdiction preclude the taking of proceedings in any other jurisdiction whether concurrently or not.

Framework Agreement

3
FRAMEWORK AGREEMENT
[bookmark: _Ref53664975]
DEFINITIONS
[bookmark: _Toc53670804][bookmark: _Toc53670952][bookmark: _9kMH46J7aXv5FG9HKTPrns3EA7RI65t235L]In this framework agreement, unless the context requires otherwise, the following words and phrases shall have the following meanings: 
	[bookmark: ORIGHIT_7][bookmark: HIT_7][bookmark: ORIGHIT_10][bookmark: HIT_10][bookmark: ORIGHIT_13][bookmark: HIT_13]Word or phrase
	Meaning

	“Affiliate”
	in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control with, that body corporate from time to time.

	“Approval”
	the written consent of DfE.

	“Auditor”
	shall comprise any of the following:
DfE’s internal and external auditors; 
DfE’s statutory or regulatory auditors; 
[bookmark: _9kMHG5YVt488ADBXEr0w2poPT3s9qXvzxu]the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office; 
HM Treasury or the Cabinet Office; 
any party formally appointed by DfE to carry out audit or similar review functions; and 
successors or assigns of any of the above.

	“Business Day”
	any day from Monday to Friday, excluding any bank or other national holidays in England, Wales or Scotland.

	“Call-Off Contract”
	[bookmark: _9kMHG5YVt48867HU3jvZOmbV09B0w0QWE40HIEK]the agreement between DfE and the Contractor consisting of the Engagement Letter, the Call-Off Terms and Conditions, together with any schedules annexes and appendices referred to therein. In the event of any conflict between any of these documents, they shall be given precedence in the order listed. 

	“Call-Off Contract Specification”
	in respect of any Call-Off Contract, those Services as detailed in the specification set out in an Engagement Letter.

	[bookmark: _9kR3WTr19A8C9J1htXMkZTy79yuyOUC2yFGCIN]“Call-Off Terms and Conditions”
	[bookmark: _9kMHG5YVt3BCAEBL3jvZOmbV09B0w0QWE40HIEK]the standard terms and conditions of the Call-Off Contract as set out in Schedule 6 (Call-Off Terms and Conditions).

	“Change of Control”
	[bookmark: _9kMJI5YVt4667EHOHz5A616][bookmark: _9kMKJ5YVt4667EHOHz5A616][bookmark: _9kR3WTr2664DHMF1314ru3z5lT495cH7]a merger, take-over, change of control, change of name or status including where the Contractor undergoes a change of control within the meaning of section 1124 of the Corporation Taxes Act 2010.

	[bookmark: _9kMHG5YVt3BCADITAfmtlIN5BGC7hfIDxu][bookmark: _9kR3WTr5B86CK][bookmark: _9kR3WTr5B86DK][bookmark: _9kR3WTr19A8CAKdp][bookmark: _9kMHG5YVt7DA8EM][bookmark: _9kMHG5YVt7DA8FM]“Change Control Notice”/”CCN”
	[bookmark: _9kMHG5YVt4886FHMAfmtlIN5BGC7hfIDxu][bookmark: _9kMIH5YVt3BCADITAfmtlIN5BGC7hfIDxu][bookmark: _9kMNM5YVt4886FGeMpyiu3z5][bookmark: _9kMH47K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH77H7aXv6EEBIPZPrns3EA7RI65t235L]the Change Control Notice set out in Schedule 9 (Change Control Notice) containing details of agreed Variations to the Framework Agreement. 

	[bookmark: _9kR3WTr19A8CBL8dovjw]“Charges”
	the charges for Services set out in an Engagement Letter and based on the Charging Matrix.

	[bookmark: _9kMJI5YVt3BC9JOSAfqxpxwWLzH7E]“Charging Matrix”
	[bookmark: _9kMKJ5YVt3BC9JOSAfqxpxwWLzH7E][bookmark: _9kMH78I7aXv6EEBIPZPrns3EA7RI65t235L]the pricing matrices set out in Schedule 4 (Charging Matrix) to this Framework Agreement.

	[bookmark: _9kR3WTr19A8CCMFwvoutlko0EwXzEACDGDbf9BO]“Commercially Sensitive Information”
	[bookmark: _9kMHG5YVt3BCAEEOHyxqwvnmq2GyZ1GCEFIFdhB][bookmark: _9kMH48L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH79J7aXv6EEBIPZPrns3EA7RI65t235L]the information included at Schedule 12 (Commercially Sensitive Information) to the Framework Agreement and/or listed in or accompanying or attached to the Engagement Letter comprised of information:
[bookmark: _9kR3WTr8E87FFp][bookmark: _9kR3WTr8E87FIs][bookmark: _9kR3WTr2664DIaVvhe]the Contract Price;
[bookmark: _9kMIH5YVt4886AIYM4wpxrjzI0sijFE58OW5k66]details of the Contractor’s Intellectual Property Rights;
which is provided by the Contractor to DfE in confidence for the period set out in the Engagement Letter; or
any information that would be regarded as commercially sensitive by a reasonable business person relating to:
[bookmark: _9kR3WTr8E86EGsl]the business, affairs, plans of the Contractor; and
the operations, processes, product information, know-how, designs, trade secrets or software of the Contractor.

	“Comptroller and Auditor General”
	[bookmark: _9kMIH5YVt488ADBXEr0w2poPT3s9qXvzxu]the head of the National Audit Office who is the government official responsible for supervising the quality of public accounting and financial reporting.

	[bookmark: _9kMJI5YVt3BC9JPTHzrnmjuA6osbY24HG08HDJ]“Confidential Information”
	[bookmark: _9kML9M6ZWu5778EMhHqAI][bookmark: _9kMJI5YVt4886AIYM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMLAN6ZWu5778EMhHqAI][bookmark: _9kMI9P6ZWu5997CIeLu973qpTD01]any information which has been designated as confidential by the disclosing party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person or trade secrets or Intellectual Property Rights of the disclosing party and all Personal Data. Confidential Information shall not include information which:
[bookmark: _9kMHG5YVt7DA8EI][bookmark: _9kMHG5YVt7DA8FK][bookmark: _9kMH49M7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH7AK7aXv6EEBIPZPrns3EA7RI65t235L]was public knowledge at the time of disclosure (otherwise than by breach of the Framework Agreement or any Call-Off Contract; 
[bookmark: _9kMLBO6ZWu5778EMhHqAI][bookmark: _9kMLCP6ZWu5778EMhHqAI]was in the possession of the receiving party, without restriction as to its disclosure, before receiving it from the disclosing party; 
[bookmark: _9kR3WTr5DA6BBqv][bookmark: _9kMM4G6ZWu5778EMhHqAI]is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or
is independently developed without access to the Confidential Information.

	[bookmark: _9kR3WTr19A8CDNFx38qcw3yxMPy9]“Contracting Body”
	shall mean those Contracting Bodies as listed in the OJEU Notice. 
and shall include any Crown Body or any other body which substantially performs the functions that had previously been performed by a Contracting Body.

	[bookmark: _9kR3WTr19A8CFPFx38qcw98]“Contractor”
	[bookmark: _9kMM5H6ZWu5778EMhHqAI][bookmark: _9kR3WTr2664DKPFx38qcw989ydX3LDvs9][bookmark: _9kMH4AN7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH7BL7aXv6EEBIPZPrns3EA7RI65t235L]the party appointed as a potential Contractor of Services as identified in Section 1 (Form of Agreement). 

	“Contractor Background IPRs”
	Intellectual Property Rights owned by the Contractor before the Framework Commencement Date, for example those subsisting in the Contractor’s standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Contractor’s know-how or generic business methodologies; and/or
Intellectual Property Rights created by the Contractor independently of the Framework Agreement or any Call-Off Contract.

	“Contractor Equipment”
	the Contractor’s equipment including computer hardware, consumables, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under any Call-Off Contract.

	“Contractor’s Representative”
	[bookmark: _9kMH4BO7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH7CM7aXv6EEBIPZPrns3EA7RI65t235L]any competent person appointed by the Contractor to be his representative in relation to the performance of the Framework Agreement or any Call-Off Contract.

	“Contract Price”
	the price (exclusive of any applicable VAT), payable to the Contractor by DfE under any Call-Off Contract, as set out in the Engagement Letter, for the full and proper performance by the Contractor of its obligations under the Call-Off Contract.

	“Contract Year”
	[bookmark: _9kMIH5YVt488689ONplq1C85RQ76z10s346MnPC]a consecutive period of twelve (12) months commencing on the Framework Commencement Date or each anniversary thereof.

	“Control”
	[bookmark: _9kR3WTr2445CFMFx384z4][bookmark: _9kR3WTr19A8CGQFx384z4][bookmark: _9kR3WTr19A8EGOFx384z4][bookmark: _9kMHG5YVt7DA8DK][bookmark: _9kMHG5YVt7DA8EE][bookmark: _9kR3WTr19A8CHRFx384zxrk][bookmark: _9kR3WTr19A8EHPFx384zxrk][bookmark: _9kMJI5YVt8958DL][bookmark: _9kMHG5YVt7DA8EF][bookmark: _9kMHG5YVt7DA8EJ][bookmark: _9kMHG5YVt7DA8FJ]that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and “Controls” and “Controlled" shall be interpreted accordingly.

	“Controller”
	has the meaning given in the GDPR.

	“Comparable Supply”
	the supply of services to another customer of the Contractor that are the same or similar to the Services.

	“Crown”
	[bookmark: _9kR3WTr2664EFUQ17ykv5XWzuruyQfCs9RGJGYd][bookmark: _9kR3WTr2664EGaJm4A000NY5l2K9C9][bookmark: _9kR3WTr2664EHWCpyu0nmNPE1wuuI][bookmark: _9kR3WTr19A8CISI177NJs3][bookmark: _9kR3WTr19A8EIQI177NJs3]the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, non-departmental public bodies, government offices and government agencies and “Crown Body” is an emanation of the foregoing.

	“DfE”
	[bookmark: _9kR3WTr2664EIcLcqtwtsHFxcl016t4HiPCCtBK]the Secretary of State for Education.

	[bookmark: _9kR3WTr19A8DAK7Fi5st][bookmark: _9kR3WTr19A8EJS7Fi5st]“DfE Data”
	any or all
data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:
supplied to the Contractor by or on behalf of DfE; or
[bookmark: _9kMJ4J6ZWu59979JiLu9733vu][bookmark: _9kMNM5YVt48869JhXtpu1yz]which the Contractor is required to generate, process, store or transmit pursuant to the Framework Agreement or any Call-Off Contract (including any photographs or other images taken by the Contractor’s Personnel on the Premises); or
[bookmark: _9kMJ1G6ZWu5997CIeLu973qpTD01]any Personal Data for which DfE is the Controller.

	“DfE Materials”
	[bookmark: _9kR3WTr5DA6BApv][bookmark: _9kMJ2H6ZWu5997CIeLu973qpTD01][bookmark: _9kR3WTr2664EJO2pqAJ17C831v2]all guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models, designs, images, videos or other material which is furnished to or made available to the Contractor by or on behalf of DfE and/or any Personal Data for which DfE is Data Controller.

	“DfE’s Representative”
	an authorised representative nominated by DfE.

	“DfE System”
	DfE computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by DfE.

	“Data Loss Event”
	[bookmark: _9kMJ3I6ZWu5997CIeLu973qpTD01][bookmark: _9kMH4DQ7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMJ4J6ZWu5997CIeLu973qpTD01][bookmark: _9kMH55H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH7DN7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2664EMdIr640nmQAxyHT3nmu]any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under the Framework Agreement or any Call-Off Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of the Framework Agreement, including any Personal Data Breach.

	“Data Protection Impact Assessment”
	[bookmark: _9kMJ5K6ZWu5997CIeLu973qpTD01]an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.

	“Data Protection Legislation”
	the GDPR, the LED and any applicable national implementing Laws as amended from time to time;
the DPA 2018 to the extent that it relates to processing of personal data and privacy; and
all applicable Law about the processing of personal data and privacy.

	“Data Protection Officer”
	has the meaning given in the GDPR.

	“Data Subject”
	has the meaning given in the GDPR.

	“Data Subject Request”
	[bookmark: _9kMLK5YVt4886BIS4rsShxnrl1][bookmark: _9kMON5YVt4886BFP4rsPb7A1l184AiUw1EI1AJF][bookmark: _9kMJ6L6ZWu5997CIeLu973qpTD01]a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.

	“Default”
	[bookmark: _9kMM7J6ZWu5778EMhHqAI][bookmark: _9kMM8K6ZWu5778EMhHqAI][bookmark: _9kMJ5K6ZWu59979JiLu9733vu][bookmark: _9kMH56I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH7EO7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMM9L6ZWu5778EMhHqAI]any breach of the obligations of the relevant party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant party or the Personnel in connection with or in relation to the subject-matter of the Framework Agreement or any Call-Off Contract and in respect of which such party is liable to the other.

	“Deliverables”
	the deliverables to be provided by the Contractor as part of the Services including without limitation, any report, written or oral advice, or other materials produced by the Contractor in the provision of the Services. 

	“DfE Assets”
	DfE’s infrastructure, data, software, materials, assets, equipment or other property owned by and/or licensed or leased to DfE and which is or may be used in connection with the provision of the Services.

	[bookmark: _9kMHG5YVt3BCAFCM9Hk7uv][bookmark: _9kMHG5YVt3BCAGLU9Hk7uv]“DfE Data”
	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, including any DfE’s Confidential Information, and which: 
are supplied to the Contractor by or on behalf of DfE; or 
[bookmark: _9kMH7FP7aXv6EEBIPZPrns3EA7RI65t235L]the Contractor is required to generate, process, store or transmit pursuant to this Framework Agreement; or 
any Personal Data for which DfE is the Controller.

	“DfE Trade Mark”
	[bookmark: _9kR3WTr8E88DBk][bookmark: _9kR3WTr8E88EKs]any registered on unregistered trade mark owned by or licensed to DfE.

	“Disaster Recovery Services”
	the services embodied in the processes and procedures for restoring the Services following the occurrence of a Disaster.

	“Disaster Recovery System”
	the system means the system embodied in the processes and procedures for restoring the provision of Services following the occurrence of a Disaster.

	“DOTAS”
	[bookmark: _9kR3WTr2664ENSAwrly6DDywyeU5gZK8yr25xoh][bookmark: _9kR3WTr266566UCpyu0nmVS9HHyvyq][bookmark: _9kR3WTr266567IE0xrjcu3z5]the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act and as extended to national insurance contributions by the National Insurance (Application of Part 7 of the Finance Act 2004) regulations 2012, SI 2012/1868 made under section 132A of the Social Security Administration Act 1992.

	“DPA 2018”
	the Data Protection Act 2018.

	“Due Diligence Information” 
	any information supplied to the Contractor by or on behalf of DfE or any Education Provider prior to the Framework Commencement Date, or prior to the Effective Date of any Call-Off Contract.

	“Education Provider”
	a further education college or sixth form college in England and Wales;
an academy trust in England and Wales; or
an “English higher education provider”, as that expression is defined in section 83(1) of the Higher Education and Research Act 2017; or
any other learning or education provider funded by government in England and Wales from time to time.

	[bookmark: _9kR3WTr19A8DCN8ggeu141KBy3][bookmark: _9kR3WTr19A8FCL8ggeu141KBy3]“Effective Date”
	the date defined in the Call-Off Contract upon which the Call-Off Contract commences.

	“Engagement”
	[bookmark: _9kR3WTr1AB8DDM1htXMkIM4AFxj3ca737gpL7y0][bookmark: _9kR3WTr1AB8FDK1htXMkIM4AFxj3ca737gpL7y0]an order for Services sent by DfE to the Contractor in accordance with the procedure set out in Schedule 5 (Call Off Contract Award Procedure).

	“Engagement Letter”
	[bookmark: _9kMH7GQ7aXv6EEBIPZPrns3EA7RI65t235L]the document DfE will send to the Contractor setting out the details of the Engagement for the Services it requires from the Contractor in the form set out in Schedule 7 (Engagement Letter) to this Framework Agreement. 

	“Environmental Information Regulations” or “EIR”
	[bookmark: _9kMHG5YVt4886CFTMqs54ow517WS985CNEBH8D]the Environmental Information Regulations 2004 (SI 2004/3391) and any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

	“Exit Day”
	shall have the meaning set out in the European Union (Withdrawal) Act 2018.

	“FOIA”
	[bookmark: _9kMHG5YVt4886DFK3t][bookmark: _9kMIH5YVt4886CFTMqs54ow517WS985CNEBH8D]the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

	[bookmark: _9kR3WTr19A8DGSLnjozA63NE21pyz1H][bookmark: _9kR3WTr19A8FEOLnjozA63NE21pyz1H]“Framework Agreement”
	[bookmark: _9kMH57J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH88H7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kML3G6ZWu59978AdOuC4mj0]this Framework Agreement for the provision of the Services between DfE and Contractor, together with any schedules, annexes and appendices appended to the foregoing.

	“Framework Commencement Date”
	[bookmark: _9kR3WTr2668DHlJKyH5zuFIJL][bookmark: _9kR3WTr2668FFhJKyH5zuFIJL]the 16th April 2021

	“Framework Expiry Date”
	the date immediately before the second anniversary of the Framework Commencement Date.

	“Framework Provider”
	the Contractor and any other supplier who is appointed to the framework procured further to the OJEU notice to provide Services to DfE;

	“Framework Term”
	[bookmark: _9kMH59L7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH8AJ7aXv6EEBIPZPrns3EA7RI65t235L]The duration of this Framework Agreement set out in clause 3 (Term of Framework Agreement) including any Extensions.

	“Framework Specification”
	the specification (including any related performance measurements, requirements, protocols and targets) of the Services set out in Schedule 2 (Specification) of this Framework Agreement.

	“Fraud”
	[bookmark: _9kMNM5YVt4667EIYCu][bookmark: _9kMIH5YVt4886CMUK399]any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts defrauding or attempting to defraud or conspiring to defraud the Crown.

	“GDPR”
	[bookmark: _9kR3WTr266568P9notqlP9wxUgCF6q6D9Ftf1IO]the General Data Protection Regulation (Regulation (EU) 2016/679) to the extent it applies in the UK.

	“General Anti-Abuse Rule”
	[bookmark: _9kR3WTr5DA6BD3vh][bookmark: _9kR3WTr5DA6BEwkgly2lu3z5][bookmark: _9kR3WTr5DA6BGvq][bookmark: _9kR3WTr5DA6BFH][bookmark: _9kR3WTr5DA6BCxo][bookmark: _9kR3WTr5DA69H9vh][bookmark: _9kR3WTr5DA69GUCrklog]the legislation in Part 5 of the Finance Act 2013; and
[bookmark: _9kR3WTr5DA69FoYusl5thmz]any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions;

	“General Change in Law”
	[bookmark: _9kMIH5YVt7DA8EI][bookmark: _9kMIH5YVt7DA8FK]a change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Contractor or affects or relates to a Comparable Supply. 

	[bookmark: _9kR3WTr19A8DIVJyoJOqyEEEKthzl5Cwt][bookmark: _9kR3WTr19A8FGRJyoJOqyEEEKthzl5Cwt]“Good Industry Practice”
	standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances.  

	“Government”
	[bookmark: _9kR3WTr2668DJdQ17ykv5XWzuruyMWL8311PF59][bookmark: _9kR3WTr2668FHZQ17ykv5XWzuruyMWL8311PF59][bookmark: _9kR3WTr2668EBZJm4A000NY5l2K9C9][bookmark: _9kR3WTr2668FIfJm4A000NY5l2K9C9][bookmark: _9kR3WTr2668ECVCpyu0nmNPE1wuuID4H0e05D][bookmark: _9kR3WTr2668FJbCpyu0nmNPE1wuuID4H0e05D]the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including government ministers and government departments and other bodies, persons, commissions or agencies from time to time carrying out functions on its behalf.

	“Halifax Abuse Principle”
	[bookmark: _9kR3WTr2668EDLknzy5sx][bookmark: _9kR3WTr2668FKRknzy5sx]the principle explained in the CJEU Case C-255/02 Halifax and others.

	[bookmark: _9kR3WTr19A8EERsszOfwC14Lsd61tAoc405GRNK][bookmark: _9kR3WTr19A8FLXsszOfwC14Lsd61tAoc405GRNK]“HMG Security Policy Framework”
	the Cabinet Office Security Policy Framework as updated from time to time, a copy of which may be found at: https://www.gov.uk/government/publications/security-policy-framework 

	“Hold Harmless Letter”
	a letter to be entered into by the Contractor and a Reliance Party or a third party in accordance with clause 9.5 (Reliance and Disclosure).

	“Indemnified Person”
	a) DfE;
b) a Reliance Party or Replacement Contractor who is granted a licence in any Relevant IPRs in accordance with clause 22 (Intellectual Property Rights); and 
c) [bookmark: _9kMH8BK7aXv6EEBIPZPrns3EA7RI65t235L]each and every person to whom DfE (or any direct or indirect sub-licensee of DfE) sub-licenses, assigns or novates any Relevant IPRs or rights in Relevant IPRs in accordance with this Framework Agreement.

	“Information”
	[bookmark: _9kR3WTr2CC7EI5rcszv1MR]has the meaning given under section 84 of the FOIA.  

	“Insolvency Event”
	in respect of the Contractor or Call Off Guarantor (as applicable): 
a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or for any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 
[bookmark: _9kMH0H6ZWu9A69FI][bookmark: _9kMH0H6ZWu9A69FM][bookmark: _9kMH0H6ZWu9A69GJ]a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 
[bookmark: _9kMH1I6ZWu9A69FI][bookmark: _9kMH1I6ZWu9A69FM][bookmark: _9kMH1I6ZWu9A69GJ]a petition is presented for its winding up (which is not dismissed within 14 Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or
a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 
an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 
it is or becomes (or admits that it is) insolvent within the meaning of section 123 of the Insolvency Act 1986 (but omitting the words “it is proved to the satisfaction of the court that”); or 
[bookmark: _9kMKJ5YVt8958DL][bookmark: _9kMLK5YVt8958DL]being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 
[bookmark: _9kR3WTr2668GEK1ht]where the Contractor or Call-Off Guarantor (if any) is an individual or partnership, any event analogous to those listed in limbs (a) to (g) (inclusive) occurs in relation to that individual or partnership; or 
the Contractor proposes or implements (or there is declared in respect of the borrower) a suspension of payments, a moratorium in respect of any indebtedness or liabilities or reorganisation; or
any event analogous to those listed in limbs (a) to (i) (inclusive) occurs under the law of any other jurisdiction.

	[bookmark: _9kMIH5YVt3BCABDWM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMIH5YVt3BCACDVM4wpxrjzI0sijFE58OW5k66]“Intellectual Property Rights” or “IPRs”
	[bookmark: _9kR3WTr5DA69E]patents, inventions, trademarks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, know-how, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.

	“Invitation to Tender” or “ITT”
	[bookmark: _9kMHG5YVt48868EWM621uv406CEpa11t8][bookmark: _9kR3WTr266569PLnjozA639866hZ00s7vdyzCDA]the Invitation to Tender for a framework with Tender Reference Itt_379 issued on 4th November 2020 and all related documents published by DfE and made available to the Contractor and other tenderers.

	[bookmark: _9kR3WTr19A8GFRw1Drwv0ko7]“IP Materials”
	any materials used or developed for the purposes of the Framework Agreement including Framework Specific IP Materials, any programme materials, guidance, papers and research data, results, contract specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models and designs.

	“IPRs Claim”
	[bookmark: _9kMH8CL7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH8DM7aXv6EEBIPZPrns3EA7RI65t235L]any claim against any Indemnified Person of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any Relevant IPRs save for any such claim to the extent that it is caused by any use by or on behalf of that Indemnified Person of any Relevant IPRs in combination with any item not supplied or recommended by the Contractor pursuant to this Framework Agreement or for a purpose not reasonably to be inferred from the Framework Specification or the provisions of this Framework Agreement.

	“Jaggaer”
	has the meaning given in paragraph 3 of Section 1 (Form of Agreement).

	“Joint Control” or “Joint Controllers”
	where two or more Controllers jointly determine the purposes and means of processing.

	[bookmark: _9kMIH5YVt3BC9JMYF0mNwyw98suxpWa2yyr9ONS]“Key Performance Indicators”
	the key performance indicators in relation to the Services set out in, Schedule 13 (Key Performance Indicators) of the Framework Agreement, and set out in the Engagement Letter which the Contractor shall comply with.

	“Know-How”
	all information not in the public domain held in any form (including without limitation that comprised in or derived from drawings, data formulae, patterns, specifications, notes, samples, chemical compounds, biological materials, computer software, component lists, instructions, manuals, brochures, catalogues and process descriptions and scientific approaches and methods).

	[bookmark: _9kR3WTr19A8GGVAs]“Law”
	[bookmark: _9kMON5YVt4667EIYCu][bookmark: _9kR3WTr2777EJgLcszv1GII6y47tVZH98KLBEBC][bookmark: _9kMPO5YVt4667EIYCu][bookmark: _9kR3WTr2777EKhLcszv1G5w25rPaKFE5r1eaHGP][bookmark: _9kMHzG6ZWu5778FJZDv]any law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any Regulatory Body with which the relevant Party is bound to comply.  

	“LED”
	[bookmark: _9kR3WTr26656AWAsXJrt6vjuvxDeO96s8FIF][bookmark: _9kR3WTr26656BPAvseu141]the Law Enforcement Directive (Directive (EU) 2016/680) to the extent it applies in the UK.

	“Losses”
	losses, liabilities, damages, costs and expenses (including legal fees on a solicitor/client basis) and disbursements and costs of investigation, litigation, settlement, judgment interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty or otherwise.

	“Lot 1 Services”
	services as so defined in the Framework Specification.

	“Lot 2 Services”
	services as so defined in the Framework Specification.

	“Lot 3 Services”
	services as so defined in the Framework Specification.

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

	“Month”
	calendar month.

	[bookmark: _9kMHG5YVt3BCADDYRz50tBqR020DCwy1tje9KNT]“Monthly Performance Report”
	shall be as defined in clause 24.1.1 (Reporting and Meetings).

	[bookmark: _9kMHG5YVt3BCADEaS50nokequNIro4GG]“Notifiable Default” 
	shall be as defined in clause 25.2 (Service Rectification and Remedies).

	“Occasion of Tax Non-Compliance”
	[bookmark: _9kR3WTr26656CeKlmxun7oQ1cUK84FADU]any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 which is found on or after 1 April 2013 to be incorrect as a result of:
[bookmark: _9kMHG5YVt48878EgMnozwp9qS3eWMA6HCFW][bookmark: _9kR3WTr26656DU9notqlMJ95NB2K5fqH2][bookmark: _9kR3WTr26656EW6hqlexY7yG1Zh74zv9D3][bookmark: _9kMHG5YVt48878FWBpqvsnOLB7PD4M7hsJ4][bookmark: _9kMHG5YVt48878GY8jsngza90I3bj961xBF5]a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;
[bookmark: _9kMIH5YVt48878EgMnozwp9qS3eWMA6HCFW]the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to the Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or
[bookmark: _9kMJI5YVt48878EgMnozwp9qS3eWMA6HCFW][bookmark: _9kMJI5YVt488689ONplq1C85RQ76z10s346MnPC][bookmark: _9kR3WTr266577L8ggeu141KBy3]any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Framework Commencement Date or, with respect to a Call-Off Contract, the Effective Date, or to a civil penalty for fraud or evasion.

	“OJEU Notice”
	[bookmark: _9kMHG5YVt48867BaKimklkoYWEICwv]the contract notice 2020/s 218-536579 dated 9th November 2020 published in the Official Journal of the European Union.

	[bookmark: _9kR3WTr19A8GHaEn7F]“Party”
	[bookmark: _9kMH5BN7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH8EN7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMMAM6ZWu5778EMhHqAI][bookmark: _9kMH5CO7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH8FO7aXv6EEBIPZPrns3EA7RI65t235L]if the term is used within Section 2 (Standard Terms and Conditions of Framework Agreement), any party to the Framework Agreement and
[bookmark: _9kMMBN6ZWu5778EMhHqAI]if the term is used within a Call-Off Contract, any party to a Call-Off Contract.

	“Personal Data”
	has the meaning given in the GDPR.

	“Personal Data Breach”
	has the meaning given in the GDPR.

	[bookmark: _9kMHG5YVt3BCABCcKt8622ut][bookmark: _9kMHG5YVt3BCACCbKt8622ut]“Personnel”
	[bookmark: _9kMIH5YVt48868EWM621uv406CEpa11t8][bookmark: _9kMH5DP7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMML5YVt48869HidtCK28Dvh1EDI][bookmark: _9kMH5EQ7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH8GP7aXv6EEBIPZPrns3EA7RI65t235L]all persons employed by the Contractor to perform its obligations under the Framework Agreement and Call-Off Contract together with the Contractor’s servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under the Framework Agreement.

	“Premises”
	[bookmark: _9kML6J6ZWu59978AdOuC4mj0]the location where the Services are to be performed, as such location is identified in the Engagement Letter. 

	“Processor”
	has the meaning given in the GDPR.

	“Prohibited Act”
	any of the following which constitute prohibited acts:
to directly or indirectly offer, promise or give any person working for or engaged by DfE a financial or other financial or other advantage to:
induce that person to perform improperly a relevant function or activity; or
reward that person for improper performance of a relevant function or activity;
[bookmark: _9kMH67I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMH8HQ7aXv6EEBIPZPrns3EA7RI65t235L]to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Framework Agreement or any Call-Off Contract;
committing any offence:
under the Bribery Act 2010;
under legislation creating offences concerning fraudulent acts
[bookmark: _9kMH0H6ZWu5778FJZDv][bookmark: _9kMH68J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI0zH7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2668GIO1htXMkIM4AFxj37]at common law concerning fraudulent acts relating to the Framework Agreement, any Call-Off Contract or any other contract with DfE; or
defrauding, attempting to defraud or conspiring to defraud DfE.

	“Property”
	[bookmark: _9kMH69K7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI00I7aXv6EEBIPZPrns3EA7RI65t235L]the property, other than real property, issued or made available to the Contractor by DfE in connection with the Framework Agreement.

	“Protective Measures”
	[bookmark: _9kMJ7M6ZWu5997CIeLu973qpTD01][bookmark: _9kMJ8N6ZWu5997CIeLu973qpTD01]appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.

	“Public Contracts Regulations”
	the Public Contracts Regulations 2015 (SI 2015/102)

	“Quality Standards”
	[bookmark: _9kR3WTr266578Js0kKy1222dkzuym157][bookmark: _9kR3WTr266579WCpyu0nmfixswkz35eV4F][bookmark: _9kR3WTr26657ASK2ut3nu3z5srgh6qy7D68HDJB][bookmark: _9kMIH5YVt48869BcYrfkopngy739]the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardization or other reputable or equivalent body (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Contractor would reasonably and ordinarily be expected to comply with, and as may be further detailed in the Specification and/or the Engagement Letter.

	“Rectification Plan”
	the plan prepared by the Contractor in accordance with clause 25.4 (Service Rectification and Remedies).

	“Rectification Plan Process”
	the remedial process as described in clauses 25.2 to 25.6 (Service Rectification and Remedies).

	“Regulatory Bodies”
	[bookmark: _9kMH6AL7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kR3WTr19A8GJeKgx3kt87IdOx8]means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement or Call-Off Contract or any other affairs of DfE and “Regulatory Body” shall be construed accordingly.

	“Relevant IPRs”
	[bookmark: _9kMHG5YVt488ADCTy8c][bookmark: _9kMI01J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kR3WTr2668GKQFx38qcw98WAity6FJJ3ZGQuA6]IPRs used to provide the Services or as otherwise provided and/or licensed by the Contractor (or to which the Contractor has provided access) to DfE or a third party in the fulfilment of the Contractor’s obligations under this Framework Agreement but excluding the DfE IP Materials which shall include without limitation Contractor Background IPRs and Framework Specific IPRs. 

	“Relevant Tax Authority”
	HM Revenue & Customs or, if applicable, a tax authority in the jurisdiction in which the Contractor is established.

	[bookmark: _9kMML5YVt8958DL][bookmark: _9kMNM5YVt8958DL]"Relevant Conviction"
	a conviction for an offence involving violence or dishonesty, of a sexual nature or against minors, or for any other offence that is relevant to the nature of the Services and/or relevant to the work of DfE.

	“Relevant Requirements”
	[bookmark: _9kMH1I6ZWu5778FJZDv]all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

	“Reliance Letter”
	[bookmark: _9kMIH5YVt3BCABEgMnsiorjiswNN94yBJQQB][bookmark: _9kMIH5YVt3BCACEfMnsiorjiswNN94yBJQQB]a letter to be entered into by the Contractor and a Reliance Party in accordance with clause 9.1 (Reliance and Disclosure).

	“Reliance Party”
	[bookmark: _9kMJI5YVt3BCABEgMnsiorjiswNN94yBJQQB][bookmark: _9kMJI5YVt3BCACEfMnsiorjiswNN94yBJQQB]the persons or entities entitled to receive access to the Deliverables produced by the Contractor as part of the Services in accordance with clause 9 (Reliance and Disclosure) of the Framework Agreement, as such Reliance Party may be named in an Engagement Letter 

	“Replacement Contractor”
	[bookmark: _9kMMCO6ZWu5778EMhHqAI][bookmark: _9kML8L6ZWu59978AdOuC4mj0][bookmark: _9kML9M6ZWu59978AdOuC4mj0][bookmark: _9kMLAN6ZWu59978AdOuC4mj0]any third party service Contractor appointed by DfE to supply any Services which are substantially similar to any of the Services and which DfE receives in substitution for any of the Services following the expiry, termination or partial termination of a Call-Off Contract.

	“Request for Information”
	a request for information under the FOIA or the Environmental Information Regulations.

	“Service Levels”
	the service levels in relation to the Services set out in an Engagement Letter which the Contractor shall comply with and report on.

	“Services”
	[bookmark: _9kMH6CN7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI02K7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJI5YVt48869BcYrfkopngy739]in relation to the Framework Agreement, the services described in the Specification and in relation to any Call-Off Contract the Services described in the Engagement Letter.

	“Specific Change in Law”
	means a change in Law that relates specifically to the business of DfE and which would not affect a Comparable Supply.

	“Standards”
	any: 
[bookmark: _9kR3WTr2668GLQs0kKy1222dkzuym157][bookmark: _9kR3WTr2668GMdCpyu0nmfixswkz35eV4F][bookmark: _9kR3WTr2668HEPK2ut3nu3z5srgh6qy7D68HDJB]standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Contractor would reasonably and ordinarily be expected to comply with; 
standards detailed in the Framework Specification; 
[bookmark: _9kMHG5YVt488AIGM3jv]standards detailed by DfE in the Call-Off Contract Terms and Conditions, Call-Off Contract Specification, Engagement Letter or otherwise agreed between the Parties from time to time; 
relevant Government codes of practice.

	“Sub-Contractor”
	[bookmark: _9kMMDP6ZWu5778EMhHqAI][bookmark: _9kR3WTr26657BL4gkrsiuz][bookmark: _9kMLCP6ZWu59978AdOuC4mj0][bookmark: _9kR3WTr2445CHebrAI06Btfz][bookmark: _9kR3WTr19A8HFabrAI06Btfz]a third party directly or indirectly contracted to the Contractor (irrespective of whether such person is an agent or Affiliate of the Contractor) whose services and/or goods are used by the Contractor (either directly or indirectly) in connection with the provision of the Services, and “Sub-Contract” shall be construed accordingly.

	[bookmark: _9kMNM5YVt4886CDbdtp66sj0FCC]“Sub-processor”
	[bookmark: _9kMN5G6ZWu5778EMhHqAI][bookmark: _9kMJ9O6ZWu5997CIeLu973qpTD01][bookmark: _9kMH6EP7aXv5FG9HKTPrns3EA7RI65t235L]any third party appointed to process Personal Data on behalf of the Contractor related to the Framework Agreement or any Call-Off Contract.  

	“Tender”
	[bookmark: _9kR3WTr26657CUK40zst2y4ACnYzzr6][bookmark: _9kMHG5YVt48869CeOpphw][bookmark: _9kR3WTr26657Dfapdi5]documents and information submitted by the Contractor to DfE in response to DfE’s Invitation to Tender. References to the Tender shall also include all responses given by the Contractor in response to the selection questions as part of the assessment of the Contractor’s suitability at Stage 2 of the ITT.

	“Variation”
	[bookmark: _9kMH6FQ7aXv5FG9HKTPrns3EA7RI65t235L]any amendment of or change to the Framework Agreement or Call-Off Contract.

	[bookmark: _9kR3WTr19A8HGeut]“VAT”
	value added tax charged or regulated in accordance with the provisions of the Value Added Tax Act 1994.
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SPECIFICATION
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[bookmark: _Ref53665688]
CONTRACTORS TENDER

<redacted>


FRAMEWORK AGREEMENT
[bookmark: _Ref53665810]
CHARGING MATRIX
LOT 3 – AUDIT AND ASSURANCE

	Rate Card - National
	
	
	

	Please complete rate card table with Role names and Rates for National Rates

	
	

	 
	 
	 
	 
	

	Grade
	Role
	Hourly Rate £ (Exc VAT)
	Daily Rate £ (Exc VAT)
	

	Partner/Director
	<redacted>
	<redacted>
	<redacted>
	

	Managing Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Principal Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Senior Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Junior Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Other Staff 
	 
	 
	 
	

	Other Staff 
	 
	 
	 
	

	 
	 
	 
	 
	



	Rate Card - London
	
	
	

	Please complete rate card table with Role names and Rates for London Rates

	
	

	 
	 
	 
	 
	

	Grade
	Role
	Hourly Rate £ (Exc VAT)
	Daily Rate £ (Exc VAT)
	

	Partner/Director
	<redacted>
	<redacted>
	<redacted>
	

	Managing Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Principal Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Senior Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Junior Auditor/Accountant
	<redacted>
	<redacted>
	<redacted>
	

	Other Staff 
	 
	 
	 
	

	Other Staff 
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[bookmark: _Ref53665907]
CALL-OFF CONTRACT AWARD PROCEDURE
0. [bookmark: _Toc53670805][bookmark: _Toc53670953]Call-Off Contract Award 
If DfE has a requirement for any of the Services, and subject to the remainder of this Schedule 5, DfE may at its option:
award a Call-Off Contract without re-opening competition using the rotational process set out in paragraph 2 (Rotation) below; or
where the circumstances in paragraph 3.1 and 3.2 (Further Competitions) below apply, award a Call-Off Contract following a further competition conducted in accordance with paragraph 3 (Further Competitions) below; or
The Contractor shall be fully responsible for all of its costs in responding to any invitations to participate in a rotation appointment or a mini competition in accordance with this Schedule 5. The Contractor acknowledges and agrees that in no event shall DfE or any Education Provider or Reliance Party have any liability for such costs, in whole or in part, at any time regardless of whether an Engagement is concluded or otherwise.
NOT USED
[bookmark: _Ref53666898][bookmark: _Toc53670806][bookmark: _Toc53670954]Rotation 
DFE may order Services under the Framework Agreement without re-opening competition, using the following rotational process:
[bookmark: _9kMPO5YVt7FC8CC]place (following the conclusion of any conflict of interest checks in accordance with clause 8 of the Framework Agreement) the first Engagement with the Framework Provider who is first on the list set out in Annex A to this Schedule 5 (Direct Award Rota List).  For the next Engagement, place the Engagement with the Framework Provider next on the list and repeat the process going down the list;
[bookmark: _Ref53666941][bookmark: _9kMHzG6ZWu8GD9DD]subject to paragraph 3.4 (Further Competitions) below, if the Framework Provider with whom an Engagement is due to be placed is unwilling to provide the Services or is ineligible to be invited to provide the Services under the rota for a reason set out in paragraph 4 (Invitation Eligability) below, DfE may send an Engagement to the Framework Provider next on the list.  Once the end of the list has been reached DfE may start again at the top of the list;
repeat the process set out in paragraph 2.1.2 until the Engagement is fulfilled or there are no further Framework Provider qualified to fulfil it.
The Framework Provider who is unable to fulfil an Engagement for a reason stated in paragraph 4  below will be eligible to receive the next Engagement (provided that the next Framework Provider is willing and the circumstances in paragraph 4  (Invitation Eligability) no longer apply to it) and will not be passed over. 
The Framework Provider who is unwilling (for reasons other than those circumstances in paragraph 4  (Invitation Eligability)) to fulfil an Engagement will not be entitled to receive the next Engagement, and DfE shall move on to the next eligible Framework Provider.   
[bookmark: _Ref53666905][bookmark: _Toc53670807][bookmark: _Toc53670955]Further Competitions
DfE may (but is not required to) order Services under the Framework Agreement by further competition where:
it intends to seek alternative pricing proposals to those available under the rota;
its requirements include complex requirements or require specialist advice to be evaluated;
where the timetable for its requirements allows for a further competition. 
[bookmark: _9kR3WTr2CC8HI3rcszv1FHJLL]DfE shall use a further competition for all of its requirements for [the Service described as: Post 16 Funding Assurance Specialist Service in section 11.2.2.1 of the Framework Specification

DfE may order Services under the Framework Agreement by further competition. DfE will invite all Framework Providers appointed to the framework to participate in the further competition unless they are not eligible to be invited to participate or continue to participate in the further competition for a reason set out in paragraph 4 (Invitation Eligibility) below. Such invitation (the “Further Competition Invitation”) will include:
Details of the Services required (including any phased or optional service requirements);
Timescale for submission of bids;
Timescale for completion of the Services;
[bookmark: _9kR3WTr2668HJP6tqgs3]Details required to enable the Framework Providers to conduct conflict checks;
[bookmark: _9kMHG5YVt488AJLR8vsiu5][bookmark: _9kMJI5YVt7DA8EI][bookmark: _9kMJI5YVt7DA8FK]Details of any Key Performance Indicator to apply to the Call-Off Contract (in addition to those set out in Schedule 13 (Key Performance Indicators);
[bookmark: _9kMIH5YVt488AJLR8vsiu5]Details of any Reliance Party it intends to have access to the Deliverables in accordance with clause 9 (Reliance and Disclosure) of the Framework Agreement and any other stakeholders who should be subject to a conflict check;
Any other matters considered relevant by DfE
Evaluation criteria and relevant weighting upon which the Call-Off Contract will be awarded. Such evaluation criteria and weightings applicable to each further competition shall be consistent with the following requirements:
Price (with weighting 40%); and
Quality (with weighting 60%)  (which may include any one or more of the following sub-criterial topics):
technical proposals to meet the requirement;
team structure/skill allocation proposals to meet the requirement 
ability to meet the timescales specified in the Further Competition Invitation
[bookmark: _Ref53666921]Following a Further Competition Invitation in accordance with this paragraph 3, each Framework Provider shall:
Conduct conflict checks in accordance with clause 7 (Conflicts of Interest) of the Framework Agreement and notify DfE of the result. Any Framework Provider who is not eligible to continue in the further competition for the reasons outlined in paragraph 4 (Invitation Eligibility) below shall be excluded from the further competition. 
Provide a bid for the Services within the timescale identified in the invitation (which shall be at least 10 Working Days from the date of the Further Competition Invitation) which may include (without limitation):
a detailed proposal on how the Services would be undertaken by the Framework Provider;
details of which Personnel would be engaged in the delivery of the Services, together with details of any Sub-Contractor who may be engaged in the delivery of the Services;
details of how the Framework Provider would manage the work, including strategy, planning and methods of communication;
the Framework Provider’s timetable for delivering the Services;
details of the Framework Provider’s proposed fixed fee based on, and in no event exceeding, those prices set out in the Charging Matrix at Schedule 4 , save that DfE may request an alternative fee arrangement as part of a further competition (provided that the fees do not exceed those set out in the Charging Matrix at Schedule 4 ); and
any other information specifically requested by DfE.  
Following the submission of a bid in accordance with this paragraph 3 DfE may clarify any information provided by the Framework Provider and will select a Framework Provider based on the evaluation criteria set out in the Further Competition Invitation. 
[bookmark: _Ref54525955]Invitation Eligibility
For the purpose of this Schedule 5 a Framework Provider shall not be eligible to be invited to provide Services by rotation or further competition in any of the following circumstances:
if it is unable to commence work on the Services specified in the Engagement on the date or within the period required by DfE for that Engagement;
[bookmark: _Ref53666997]if there is a Conflict of Interest between the Framework Provider and DfE or any named Reliance Party in relation to the Services;
[bookmark: _Ref53667005]if it has failed to deliver the results of a conflict check in relation to the Services to which the Engagement relates within the time scales set out in clause 7.3 (Conflicts of Interest) of the Framework Agreement;
[bookmark: _9kMI05N7aXv6EEBIPZPrns3EA7RI65t235L]if the Contractor’s Framework Agreement is subject to suspension in accordance with clause 30 (Suspension).
[bookmark: _Toc53670809][bookmark: _Toc53670957]Placing of Engagements
Once the successful Framework Provider has been identified using either the Rota or further competition above, DfE may place an Engagement with the relevant Framework Provider by serving an Engagement Letter in writing in substantially the form set out in Schedule 7 (Engagement Letter) or such similar or analogous form agreed with the Framework Providers including systems of ordering involving e-mail or other online solutions.
[bookmark: _9kR3WTr5DA69C4vh]On receipt of the Engagement Letter, the Contractor shall sign and return the Engagement Letter which shall constitute its offer to DfE. DfE shall signal its acceptance of the Engagement and the formation of a Call-Off Contract by counter-signing the Engagement Letter.


[bookmark: AnnexA]Annex A – Direct Award Rota List


	Lot
	Supplier name
	Rota Position

	3
	UHY Hacker Young (B'ham) LLP
	1

	3
	Wylie & Bisset LLP
	2

	3
	RSM
	3

	3
	PwC LLP
	4

	3
	Mazars LLP
	5

	3
	KPMG LLP
	6
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[bookmark: _9kMHG5YVt4667EEcOt2]Call-Off Contract terms and conditions
Background
(A) [bookmark: _9kR3WTr266459N6pmp95rt92yBcKq77o6FBH][bookmark: _9kMON5YVt8958DL][bookmark: _9kR3WTr19A45AO7F][bookmark: _9kR3WTr2445CHP7F][bookmark: _9kMPO5YVt8958DL][bookmark: _9kR3WTr26645BaIgkijimWUCGAut][bookmark: _9kMHG5YVt4667EFcNtB3liz][bookmark: _9kMHG5YVt3DE7FKQHz5AseyBA]The Department for Education ("DfE") placed a contract notice 2020/S 218-536579 on 9th November 2020 in the Official Journal of the European Union seeking expressions of interest from potential service Contractors for the provision of the Services to itself and other contracting bodies.
(B) [bookmark: _9kMIH5YVt4667EFcNtB3liz][bookmark: _9kMIH5YVt3DE7FKQHz5AseyBA][bookmark: _9kR3WTr26645CVK13x5zsr3rfxj3ABC8E5AzhDV]Following receipt of expressions of interest, DfE invited potential service Contractors to tender for the provision of the insolvency practitioner Services to support the new insolvency regime for further education and sixth form colleges in England and Wales.
(C) [bookmark: _9kMHG5YVt4CC9HFbNtB3lizEGz05qv6IDzYg849][bookmark: _9kMHG5YVt4CC9HGOIrfglstvBH73wmp2I8s36yJ]On the basis of the Contractor’s tender, DfE selected the Contractor to enter into a framework agreement to provide the Services stated in the Framework Specification to DfE on placing Engagements in accordance with the Framework Agreement.
(D) [bookmark: _9kMI06O7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMIH5YVt4CC9HFbNtB3lizEGz05qv6IDzYg849][bookmark: _9kMIH5YVt4667EEcOt2][bookmark: _9kMLK5YVt3DE7FKQHz5AseyBA]The Framework Agreement sets out the procedure for ordering the Services stated in the Framework Specification, the main terms and conditions for the provision of the Services and the obligations of the Contractor under the Framework Agreement and this Call-Off Contract.
(E) [bookmark: _9kR3WTr26645DcUqetTCK][bookmark: _9kMML5YVt3DE7FKQHz5AseyBA][bookmark: _9kMNM5YVt3DE7FKQHz5AseyBA][bookmark: _9kMJI5YVt4667EEcOt2]Pursuant to an Engagement set out in the Engagement Letter DfE has selected the Contractor to provide the Services stated in the Engagement Letter and the Contractor is willing and able to provide such Services in accordance with the terms and conditions of the Call-Off Contract.

0. [bookmark: _Ref54699365][bookmark: _Toc53670810][bookmark: _Toc53670922][bookmark: _Toc53670958][bookmark: _Toc53672240][bookmark: TOCsch6]DEFINITIONS AND INTERPRETATION 
[bookmark: _9kMI07P7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI08Q7aXv6EEBIPZPrns3EA7RI65t235L]In this Call-Off Contract, unless the context otherwise requires, capitalised expressions shall have the meanings set out in Schedule 1 (Definitions) to the Framework Agreement or the relevant schedule to the Framework Agreement.
In this Call-Off Contract, the following expressions have the following meanings, unless inconsistent with the context:
[bookmark: _9kMIH5YVt4889IMaQ5L]Lot 3 only “Additional Clauses” means the additional clauses applicable where a Call-Off Contract is entered into by a Contracting Body as set out in Schedule 5 (Additional Clauses);
[bookmark: _9kMON5YVt3DE7FKQHz5AseyBA]“Area” means the geographical area within England and Wales in respect of which the Contractor is appointed to provide the Services.
“Call-Off Guarantor” means [ ];
[bookmark: _9kMJI5YVt3BCADITAfmtlIN5BGC7hfIDxu]“Change Control Notice” means the Change Control Notice set out in Schedule 6 containing details of agreed Variations to the Call-Off Contract.
[bookmark: _9kR3WTr2445DDJ8dovjw][bookmark: _9kMHG5YVt3BCAEDNAfqxly][bookmark: _9kMPO5YVt3DE7FKQHz5AseyBA]“Charges” means the fees subject to clause 11 payable to the Contractor for the provision of the Services calculated in accordance with Schedule 4 (Charging Matrix) of the Framework Agreement, and set out in the Engagement Letter. 
Lot 3 only “Contracting Body” means [the authority party named in the Engagement Letter; 

“Consortium” means an association of 2 or more persons acting together to deliver the Services but excludes Sub-Contractors.
[bookmark: _9kMHzG6ZWu4EF8GLRI06BtfzCB]“Consortium Agreement” means, if the Contractor is a Consortium, an agreement:
(a) signed by all the Consortium Members as at the Effective Date; and
(b) 	adhered to by Consortium Members who join the Consortium after the Effective Date by signing a Deed of Adherence
which sets out, amongst other things, how the Consortium Members will work together to deliver the Services.  
“Consortium Member” means a member of a Consortium (if any).
“Contractor Background IPR” means: 
(a) Intellectual Property Rights owned by the Contractor before the Effective Date, for example those subsisting in the Contractor’s standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Contractor’s know-how or generic business methodologies; and/or
(b) Intellectual Property Rights created by the Contractor independently of this Call-Off Contract. 
[bookmark: _9kR3WTr2445CFMFx38qcw98DmgCBCG3xG][bookmark: _9kMHG5YVt4667EHOHz5AseyBAFoiEDEI5zI]“Contractor’s Proposals” means the Contractor’s proposal submitted in response to the Engagement Letter.
 “Copyright” means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and Patents Act 1988.
“Database Rights” means as rights in databases are defined in s.3A of Part 1 Chapter 1 of the Copyright, Designs and Patents Act 1988.
[bookmark: _9kMKJ5YVt4667EEcOt2]“Deed of Adherence” means a deed under which a new Consortium Member shall covenant with the other Consortium Members to adhere to the terms of the Consortium Agreement in either the form set out in Schedule 9 or in any other form approved by DfE in writing. 
 “DfE Security Standards” means the security standards as set out in Annex 1 of Schedule 2 (Data, Systems Handling and Security).
[bookmark: _9kMH0H6ZWu9A69EM][bookmark: _9kR3WTr2445DHOAw47Cx][bookmark: _9kMH1I6ZWu9A69EM][bookmark: _9kR3WTr5DA69BMFx38qcw]"Dispute" means any dispute between the Parties in connection with the Call-Off Contract.
[bookmark: _9kMHG5YVt3BCAFEPAiigw363MD05][bookmark: _9kMHG5YVt3BCAHENAiigw363MD05]“Effective Date” means the commencement date referred to in the Engagement Letter.
 “Factual Accuracy Letter” means a letter provided by the Education Provider to the Contractor whereby the Education Provider gives warranties in relation to the factual accuracy of the Contractor’s Deliverables;
[bookmark: _9kMJI5YVt4887GHZGp9H][bookmark: _9kMKJ5YVt4887GHZGp9H]“Force Majeure” means any event or occurrence which is outside the reasonable control of the Party concerned affecting its performance of its obligations under this Call-Off Contract and which is not attributable to any act or failure to take reasonable preventative action by that Party, including fire; flood; violent storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; acts of government, local government or regulatory bodies, nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding:
(a) [bookmark: _9kMH1I6ZWu4EF8GLRI06BtfzCB]	any industrial action occurring within the Contractor’s or any of its Sub-Contractor’s organisation, or otherwise involving the Personnel; or
(b) [bookmark: _9kMH2J6ZWu4EF8GLRI06BtfzCB]	the failure by any Sub-Contractor of the Contractor to perform its obligations under any sub-contract.
 [“Guarantee” means the deed of guarantee in favour of DfE entered into by the Call-Off Guarantor on or about the date of this Call-Off Contract (which is in the form set out in Schedule 6 (Guarantee)), or any guarantee acceptable to DfE that replaces it from time to time];
“HMRC” means Her Majesty’s Revenue and Customs.
[bookmark: _9kR3WTr19A8HKVjv]“ICT” means information and communications technology.
“Initial Term” means the period from the Effective Date to 15th April 2023.
[bookmark: _9kR3WTr19A46BTw1Drwv0ko7][bookmark: _9kMIH5YVt4886BENHz5Asey]“IP Materials” means any materials used or developed for the purposes of the Call-Off Contract including Service Specific IP Materials, any programme materials, guidance, papers and research data, results, contract specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models and designs.
[bookmark: _9kR3WTr2555DJXDykLu9733vu]“Key Personnel” means any of the Personnel identified as such in the Engagement Letter or otherwise identified as such by DfE pursuant to clause 9 (Personnel).
“Key Sub-Contractor” means any Sub-Contractor identified as such in the Engagement Letter or otherwise identified as such by DfE.
[bookmark: _9kR3WTr1AB8HLaBputyimOPzjiq]“Material Breach” means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which DfE would otherwise derive from:
(a) [bookmark: _9kMJI5YVt4886BENHz5Asey]a substantial portion of the Call-Off Contract; or
(b) any of the obligations set out in clauses 6 (Conflicts of Interests), 12 (Tax and VAT), 13 (Intellectual Property) and 17 (Publicity and Promotion) and in Schedule 2.
[bookmark: _9kR3WTr26646CZCpyu0nmVS9HHyvyqRWEKPF0DW]“NICs” means National Insurance Contributions.
[bookmark: _9kR3WTr8F97FGk][bookmark: _9kR3WTr8F97FJn][bookmark: _9kR3WTr1AB46DcIrtr43npskVQl0LL68xt837vA][bookmark: _9kMH4L6ZWu4EF8GLRI06BtfzCB]“Performance Standards” means the measures or standards which the Contractor will measured against in respect of the delivery of the Services aligned to defined KPIs.
[bookmark: _9kR3WTr2445CKeIr6400sr][bookmark: _9kMIH5YVt3BCABCcKt8622ut][bookmark: _9kMIH5YVt3BCACCbKt8622ut][bookmark: _9kMH5M6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMKJ5YVt4886BENHz5Asey][bookmark: _9kMH6N6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMLK5YVt4886BENHz5Asey]“Personnel” means all persons employed by the Contractor to perform its obligations under the Call-Off Contract together with the Contractor’s servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under the Call-Off Contract.
[bookmark: _9kR3WTr8E86FFqy][bookmark: _9kR3WTr8E86FKvy][bookmark: _9kR3WTr8E86FGk][bookmark: _9kR3WTr2445CLhKgx3kt2y49][bookmark: _9kR3WTr26646FeYrjrjEL39Ewi2sYuBHy7GCIN]“Regulations” means the Public Contract Regulations 2015.
[bookmark: _9kMLK5YVt4887GHZGp9H][bookmark: _9kMH7O6ZWu4EF8GLRI06BtfzCB] “Returning Employees” means those persons agreed by the Parties to be employed or engaged by the Contractor (and/or any Sub-Contractor) wholly or mainly in the supply of the Services. 
[bookmark: _9kR3WTr2445DFbapci][bookmark: _9kR3WTr2555DLhapci]“Service Users” means the Education Providers in relation to whom the Services relate.
[bookmark: _9kR3WTr2445CCaMr0][bookmark: _9kMHzG6ZWu5997CFOI06Btfz]“Term” means the period from the Effective Date until the date of expiry of the Call-Off Contract (as set out in the Engagement Letter) or if earlier the date of termination in accordance with these Call-Off Terms and Conditions.
[bookmark: _9kR3WTr266478MO3mt0w2xyx]“TFEU” means the Treaty on the Functioning of the European Union.
“Treaties” means the TFEU and the Treaty on European Union.
“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006.
[bookmark: _9kMH0H6ZWu5997CFOI06Btfz][bookmark: _Ref16483479]The following notes of construction and interpretation apply to the Call-Off Contract:
[bookmark: _9kMJI5YVt4667EIbWsgv][bookmark: _9kMH1I6ZWu5997CFOI06Btfz][bookmark: _9kMH2J6ZWu5997CFOI06Btfz][bookmark: _Ref16483480]references to a statute or statutory provision shall, unless the context otherwise requires, include a reference to that statute or statutory provision as from time to time amended, modified, extended, re-enacted or consolidated and all statutory instruments or orders made pursuant to it whether replaced before or after the date of the Call-Off Contract which are in force prior to the date of the Call-Off Contract;
[bookmark: _9kR3WTr2335CJ3or640][bookmark: _Ref16483481]the expression “person” means any individual, firm, body corporate, unincorporated association, partnership, government, state or agency of a state or joint venture;
[bookmark: _Ref16483482]the words “include”, “includes”, “including” and “included” will be construed without limitation unless inconsistent with the context;
[bookmark: _Ref16483483]the masculine includes the feminine and the neuter, and the singular includes the plural and vice versa as the context shall admit or require;
[bookmark: _9kMH3K6ZWu5997CFOI06Btfz]any reference in the Call-Off Contract to a clause or schedule is a reference to a clause or schedule of the Call-Off Contract and references in any schedule to paragraphs relate to the paragraphs in that schedule;
[bookmark: _9kMH4L6ZWu5997CFOI06Btfz]the clause headings are included for convenience only and shall not affect the interpretation of the Call-Off Contract; 
[bookmark: _9kMH5M6ZWu5997CFOI06Btfz][bookmark: _9kMH6N6ZWu5997CFOI06Btfz][bookmark: _Ref227645883][bookmark: _Ref506797164][bookmark: _Ref513441557]the schedules and appendices form part of the Call-Off Contract and shall have effect as if set out in full in the body of the Call-Off Contract and any reference to the Call-Off Contract includes the schedules;
where a standard, policy or document is referred to in this Call-Off Contract by reference to a hyperlink, then if the hyperlink is changed or no longer provides access to the relevant standard policy or document, the Contractor shall notify DfE and the Parties shall update this Call-Off Contract with a reference to the replacement hyperlink;[and
[bookmark: _9kMI15M7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMI16N7aXv6EEBIPZPrns3EA7RI65t235L]if a capitalised expressing does not have an interpretation in this Call-Off Contract, it shall have the meaning given to it in the Framework Agreement. If no meaning is given to it in the Framework Agreement it shall, in the first instance be interpreted in accordance with the common interpretation within the relevant market sector/industry where appropriate. Otherwise it shall be interpreted in accordance with the dictionary meaning; and
Lot 3 Only: Where a the Call-Off Contract is entered into by a Contracting Body, the Additional Clauses shall apply.
 
Due Diligence
[bookmark: _9kR3WTr8E86FHBC]Without prejudice to the requirements of clause 7 (Conflicts of Interest) of the Framework Agreement, the Contractor acknowledges that:
DfE has delivered or made available to the Contractor all of the information and documents that the Contractor considers necessary tor relevant to its performance under this Call-Off Contract;
it has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information;
it has raised all relevant due diligence questions with DfE before the Effective Date;
it has undertaken all necessary due diligence and has entered into this Call-Off Contract in reliance on its own due diligence alone; and
it shall not be excused from the performance of any of its obligations under this Call-Off Contract on the grounds of, nor shall the Contractor be entitled to recover any additional costs or charges, arising as a result of any:
misinterpretation of the requirements of DfE in this Call-Off Contract, the Engagement Letter and the Framework Specification;
failure by the Contractor to satisfy itself as to the accuracy and/or adequacy of the Due Diligence Information; and/or
failure by the Contractor to undertake its own due diligence. 
[bookmark: _Ref53658636][bookmark: _Toc53670811][bookmark: _Toc53670923][bookmark: _Toc53670959][bookmark: _Toc53672241]TERM
[bookmark: _9kMH7O6ZWu5997CFOI06Btfz]The Call-Off Contract commences on the Effective Date and, subject to any provision of this Call-Off Contract for earlier termination, or extension set out in this clause 2, will terminate at the end of the Initial Term.
[bookmark: _9kMI0G6ZWu4EF8GLRI06BtfzCB]DfE may extend the Initial Term for such further period as DfE may choose by giving not less than 3 months’ written notice to the Contractor prior to the expiry of the Initial Term. 
[bookmark: _Toc53670812][bookmark: _Toc53670924][bookmark: _Toc53670960][bookmark: _Toc53672242][GUARANTEE
[bookmark: _9kR3WTr2668HNfYrjrjk2J][bookmark: _9kR3WTr2668IFdLe0xu][bookmark: _9kMIH5YVt488ADJfS50khy][bookmark: _9kR3WTr2668IJRJ5wt3vwvUJ1]Save for clauses 1 (Definitions and Interpretation), 2 (Term), 14 (Confidential Information), 15 (Freedom of Information), 17 (Publicity and Promotion), 18 (Liability), 19 (Warranties and Representations), 24 (Entire Agreement), 26 (Waiver), 29 (Contracts (Rights of Third Parties) Act 1999), 31 (Notices), and 32 (Governing Law and Jurisdiction), this Call-Off Contract is conditional upon the valid execution and delivery to DfE of the Guarantee by the Call-Off Guarantor (the Condition Precedent). DfE may in its sole discretion at any time agree to waive compliance with the Condition Precedent by giving the Contractor notice in writing. 
The Contractor shall satisfy, or procure the satisfaction of, the Condition Precedent as soon as possible. In the event that the Condition Precedent is not satisfied within 20 Business Days after the date of this Call-Off Contract then, unless the Condition Precedent is waived by DfE in accordance with clause 3.1: 
this Call-Off Contract shall automatically cease and shall not come into effect; and 
neither Party shall have any obligation to pay any compensation to the other Party as a result of such cessation. 
The Contractor shall consult with DfE in relation to the steps it takes to satisfy the condition set out in clause 3.1 and shall keep DfE fully informed of its progress in satisfying the condition and of any circumstances which are likely to result in the condition not being satisfied by the date set out in clause 3.2.]
THE SERVICES
[bookmark: _9kMI1H6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI2I6ZWu4EF8GLRI06BtfzCB]The Contractor shall provide the Services in the Area in accordance with the Call-Off Contract Specification and undertake and be responsible for all obligations of the Contractor in respect of the Services.
[bookmark: _9kMI3J6ZWu4EF8GLRI06BtfzCB]DfE may appoint other Contractors for the Services in the Area.
[bookmark: _9kMI4K6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMH8P6ZWu5997CFOI06Btfz]The Contractor shall, in performing its obligations under the Call-Off Contract:
[bookmark: _9kMI17O7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMML5YVt4887GHZGp9H]conform to and ensure that the Services conform to the requirements of the Framework Agreement, the Call-Off Contract Specification and the Contractor’s Proposals or as otherwise agreed in writing between the Parties;
carry out and complete the Services in a proper professional manner (taking account of the standards of a reasonably proficient practitioner) and in conformity with all reasonable directions and requirements of DfE specified by DfE from time to time;
[bookmark: _9kR3WTr266479OJyoJOqyEEEKthzl5Cwt]comply with Good Industry Practice;
[bookmark: _9kMHG5YVt4667EMgKt8622ut][bookmark: _DV_M103]ensure that the Services are provided by competent and appropriately trained personnel;
[bookmark: _9kR3WTr26649DaZqir0Hrhwrvjy24][bookmark: _9kMHG5YVt4886BFcbskt2Jtjytxl046]comply with the Quality Standards and where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body;
provide the Services in such a way as to meet or exceed the Key Performance Indicators;
[bookmark: _9kR3WTr8E86FID][bookmark: _9kMI5L6ZWu4EF8GLRI06BtfzCB][bookmark: _9kR3WTr5DA69A2vh][bookmark: _9kMON5YVt4667EJR9H]in so far as is reasonably practicable, comply with any policies and procedures adopted by DfE from time to time within 14 days of the same being brought to the attention of the Contractor by the DfE;
comply with Law, any applicable codes of practice or governmental regulation, and monitor compliance with relevant legislation;
[bookmark: _9kMKJ5YVt4667EIbWsgv]comply with all health and safety legislation, adopt and maintain safe operating systems of work and appropriate safety policies in order to protect the health and safety of Personnel, employees of DfE, the Service Users and all other persons including members of the public; 
comply with all safety, security, acceptable use and other policies of DfE from time to time notified to it and procure that the Personnel also comply; 
comply with the timescales and deadlines set out in the Engagement Letter or as required by Law;
[bookmark: _9kMI18P7aXv6EEBIPZPrns3EA7RI65t235L]at all times allocate sufficient resources with the appropriate technical expertise to supply the Deliverables and supply the Services in accordance with the requirements of this Call-Off Contract and the Framework Agreement; 
obtain and maintain throughout the Term of this Call-Off Contract all the consents, approvals, licenses and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary for the provision of the Services; and
ensure that the Deliverables are comprehensive, accurate and prepared in accordance with Good Industry Practice;
provide DfE with such assistance as they may reasonably require during the Term in respect of the supply of the Services. 
An obligation on the Contractor to do, or to refrain from doing any act or thing shall include an obligation upon the Contractor to procure that all Sub-Contractors and Personnel also do or refrain from doing such act or thing.
The Contractor shall continue to perform all of its obligations under this Call-Off Contract and shall not suspend the provision of the Services notwithstanding any dispute or failure to pay the Charges.  
The Contractor shall take reasonable care to ensure that in the performance of this obligations under this Call-Off Contract it does not disrupt the operations of DfE or any Service User. 
[bookmark: _9kMI9P6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMH0H6ZWu5778FKSAI][bookmark: _9kMJ1G6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMH1I6ZWu5778FKSAI]All equipment and other property brought onto the Premises shall be at the Contractor’s own risk and neither DfE nor the Service User shall have any liability for any loss of or damage to any such equipment and property unless the Contractor is able to demonstrate that such loss or damage was caused by the negligence of DfE or the Service User.
[bookmark: _9kMJ2H6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMH2J6ZWu5778FKSAI][bookmark: _9kMJ3I6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMHG5YVt4667FFLAfqxly][bookmark: _9kMJ4J6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI0G6ZWu5997CFOI06Btfz][bookmark: _9kMJ5K6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI1H6ZWu5997CFOI06Btfz]Any land or Premises made available from time to time to the Contractor by DfE or a Service User in connection with the Call-Off 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 Call-Off Contract. The Contractor shall have the use of such land or Premises as a licensee and shall vacate the same on completion, termination or abandonment of the Call-Off Contract or the task in respect of which such land or Premises was made available.
[bookmark: _9kMI2I6ZWu5997CFOI06Btfz][bookmark: _9kMJ6L6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI3J6ZWu5997CFOI06Btfz]The Call-Off Contract does not create a tenancy of any nature whatsoever in favour of the Contractor or any of the Personnel and no such tenancy has or shall come into being and, notwithstanding any rights pursuant to the Call-Off Contract, DfE or the Service User (as the case may be) retains the right at any time to use any Premises in any manner.
[bookmark: _9kMH0H6ZWu8GD9DD]The Parties agree that to the extent that there is any conflict or ambiguity between the Contractor’s duties under the Call-Off Contract and those it owes under the applicable insolvency legislation (the Insolvency Act 1986, The Insolvency (England and Wales) Rules 2016, the Technical and Further Education Act 2017 and The Education Administration Rules 2018), the responsibilities under the legislation will prevail.  In particular, but without limitation,:
under Clause 6 of the Call-Off Contract a Contractor shall be permitted to enter into Sub-Contracts in the furtherance of its statutory duties under the legislation without prior recourse to DfE; 
under Clause 7 of the Call-Off Contract, DfE’s ability to remove Personnel shall be limited so as not to allow it to remove administrators duly appointed under the legislation; 
[bookmark: _Ref227644874]DfE shall not use its contractual rights under a Call-Off Contract in order to enhance the priority of any existing or future losses or expenses incurred by it either under a funding arrangement or as a creditor of an further education college in administration. 
[bookmark: _9kR3WTr5DA699ii7][bookmark: _9kR3WTr2668IMOE0xrjccosTK2]The Parties agree and acknowledge that DfE shall not in giving any instructions to the Contractor require the Contractor to do anything that would put the Contractor in breach of its duties under any applicable insolvency legislation (the Insolvency Act 1986, The Insolvency (England and Wales) Rules 2016, the Technical and Further Education Act 2017 and The Education Administration Rules 2018) or other applicable Law. 
[bookmark: _Toc53670813][bookmark: _Toc53670925][bookmark: _Toc53670961][bookmark: _Toc53672243]DFE CO-OPERATION
[bookmark: _9kMI6M6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI7N6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI8O6ZWu4EF8GLRI06BtfzCB]DfE shall use reasonable endeavours to provide data and materials to the Contractor and access to systems for the purposes of providing the Services that the Contractor may use but only to the extent necessary to enable the Contractor to provide the Services.
The Parties agree and acknowledge that the Contractor may require access to certain data, information and materials from a Service User (the “Service User Data”) in order to provide the Services and that the Contractor shall take all reasonable steps in order to obtain such Service User Data. The Contractor shall obtain a Factual Accuracy Letter from a Service User in respect of any Service User Data, and the Contractor shall provide a copy of such Factual Accuracy Letter to DfE as soon as reasonably practicable following the Effective Date.  
[bookmark: _Ref53658860]DfE shall provide reasonable assistance to the Contractor in obtaining Service User Data provided that the Contractor shall:
used all reasonable endeavours to obtain such Service User Data;
promptly notify DfE in the event that is prevented from obtaining such Service User Data due to events outside of its control; and
take all reasonable steps to mitigate the impact of any such failure to obtain Service User Data on the provision of the Services in accordance with the requirements of the Engagement Letter. 
Where having taken all the steps in clause 5.3 above, the Contractor considers that its delivery of the Services is likely to be delayed by the failure of a Service User to provide Service User Data, the Contractor may request a reasonable extension of time for the delivery of such Services reflecting the delay in obtaining Service User Data and DfE shall not unreasonably without its consent to any such request. 
[bookmark: _Ref53658652][bookmark: _Toc53670814][bookmark: _Toc53670926][bookmark: _Toc53670962][bookmark: _Toc53672244]CONFLICTS OF INTEREST
The Contractor warrants and represents to DfE that it has performed appropriate conflict checks in accordance with Good Industry Practice prior to entering into the Call-Off Contract and that at the Effective Date there are no conflicts of interest that would prohibit or otherwise impair the objectivity of the Contractor in its performance of its performance of its obligations under this Call Off Contract.
The Contractor shall comply with its obligations under clause 7 of the Framework Agreement (Conflicts of Interest) in connection with the notification and management of any conflicts during the Term of this Call-Off Contract. 
[bookmark: _Ref53658150][bookmark: _Toc53670815][bookmark: _Toc53670927][bookmark: _Toc53670963][bookmark: _Toc53672245]CONSORTIA
[bookmark: _9kMJ7M6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMNM5YVt4667EEcOt2]If the Contractor is a Consortium it shall comply with the terms of this clause 7 (Consortia).
[bookmark: _9kMJ8N6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI4K6ZWu5997CFOI06Btfz]The Contractor may appoint additional or replacement Consortium Members to assist it in carrying out its obligations under the Call-Off Contract subject to compliance with clause 7.3.
[bookmark: _Ref53763365]No new person or entity may become a Consortium Member until:
DfE has given its prior written consent to the new Consortium Member;
the new Consortium Member has signed a Deed of Adherence; and
a copy of the Deed of Adherence has been given to DfE.
[bookmark: _9kMJ9O6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMON5YVt4667EEcOt2]The Contractor shall promptly inform DfE if and how any Consortium Member breaches the terms of the Consortium Agreement.
[bookmark: _9kR3WTr8E87FHI][bookmark: _Ref53658969][bookmark: _Toc53670816][bookmark: _Toc53670928][bookmark: _Toc53670964][bookmark: _Toc53672246]TRANSFER AND SUB-CONTRACTING
[bookmark: _9kMJAP6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMIH5YVt4667FFLAfqxly][bookmark: _9kR3WTr2445DEbZnk3wjw]Save as set out in this clause 8 (Transfer and Sub-Contracting) the Contractor may not sub-contract, assign, transfer, charge the benefit and/or delegate the burden of the whole or any part of the Call-Off Contract (a “Transfer”) without the prior written consent of DfE. 
[bookmark: _9kMK2G6ZWu4EF8GLRI06BtfzCB]If DfE consents to a Transfer the Contractor will evidence the Transfer in writing and provide a copy of the Transfer document on request.
[bookmark: _Ref53658957][bookmark: _9kMK3H6ZWu4EF8GLRI06BtfzCB]The Contractor may award Sub-Contracts with a value per annum not exceeding £10,000 without DfE’s consent.
Where DfE has consented to the placing of Sub-Contracts, the Contractor shall:
notify DfE the name(s), contact details and legal representatives of the Sub-Contractor(s) and copies of each Sub-Contract shall, at the request of DfE, be sent by the Contractor to DfE promptly on request.
[bookmark: _9kMI19Q7aXv6EEBIPZPrns3EA7RI65t235L]ensure that any terms included in a Sub-Contract shall include obligations no less onerous that those imposed on the Contractor in the Framework Agreement  this Call-Off Contract in respect of:
data protection requirements as set out in Clause 20 (Data Protection) of the Framework Agreement;
FOIA requirements set out in Clause 18 (Freedom of Information) of the Framework Agreement;
conduct of audits as set out in Clause 23 (Record Keeping and Audit) of the Framework Agreement;
[bookmark: _9kMHG5YVt488ADHhMnsiorj]Conflicts and Reliance as set out in Clauses 7 (Conflicts of Interest) and 9 (Reliance and Disclosure) of the Framework Agreement;
IPR provisions materially consistent with Clause 22 (Intellectual Property Rights) of the Framework Agreement;
a provision under CRTPA for DfE to enforce any provision which are capable of conferring a benefit on DfE; and
a restriction on further sub-contracting without the consent of DfE; 
pay any undisputed invoices due from it to a Sub-Contractor within 30 days of verifying that the invoice is valued and undisputed; 
at all times remain responsible for all acts and omissions of its Sub-Contractors as if they were its own; and
[bookmark: _9kMH4L6ZWu9A69FI][bookmark: _9kMH4L6ZWu9A69FM][bookmark: _9kMH4L6ZWu9A69GJ]not terminate or materially amend the terms of any Sub-Contract without DfE's prior written consent.
[bookmark: _Ref53664622][bookmark: _9kMK6K6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMK7L6ZWu4EF8GLRI06BtfzCB]DfE may require the Contractor to terminate a Sub-Contract if the acts or omissions of the Sub-Contractor have given rise to DfE’s right of termination pursuant to clause 22 (Termination) unless the Sub-Contractor can remedy the breach to DfE’s satisfaction within 21 days of receipt by the Contractor of written notice from DfE requiring the Sub-Contract to be terminated.
If DfE believes there are:
[bookmark: _9kMIH5YVt4667ENjMiz5mv406B][bookmark: _9kMK9N6ZWu4EF8GLRI06BtfzCB]compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the Regulations, the Contractor shall replace or not appoint the Sub-Contractor; or
[bookmark: _9kMJI5YVt4667ENjMiz5mv406B][bookmark: _9kMKAO6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMKBP6ZWu4EF8GLRI06BtfzCB]non-compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the Regulations, DfE may require the Contractor to replace or not appoint the Sub-Contractor and the Contractor shall comply with such requirement.
[bookmark: _9kML3G6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMJI5YVt4667FFLAfqxly][bookmark: _9kR3WTr26647Ab3qrEmnhmtuwCiX13GFz7GCI][bookmark: _9kR3WTr8E86EMct][bookmark: _9kR3WTr26649EcKp039B]In addition to any other management information requirements set out in this Call-Off Contract, the Contractor agrees and acknowledges that it shall, on request and at no charge, provide timely, full, accurate and complete SME Management Information (MI) Reports to DfE including: 
the total contract revenue received directly on this contract;  
[bookmark: _9kR3WTr26647Cywxc6tQ][bookmark: _9kR3WTr26647Dzwxfzx0R]the total value of sub-contracted revenues under the contract (including revenues for non-SMEs/non-VCSEs); and  
[bookmark: _9kR3WTr26647Ef3qNqmqZ314V]the total value of sub-contracted revenues to SMEs and VCSEs.
[bookmark: _Ref53658041][bookmark: _Toc53670817][bookmark: _Toc53670929][bookmark: _Toc53670965][bookmark: _Toc53672247]PERSONNEL 
[bookmark: _9kML6J6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMML5YVt4667EFcNtB3liz]The Contractor shall use its reasonable endeavours to ensure continuity of Personnel and to ensure that the turnover rate of Personnel is at least as good as the prevailing industry norm for similar services, locations and environments.
[bookmark: _Ref54613465][bookmark: _9kML7K6ZWu4EF8GLRI06BtfzCB][bookmark: _9kR3WTr26647FRAwrly6DDyiswLD0IA76mfBTL3][bookmark: _9kR3WTr26647GhLr91jgxG7551FLLAwTz1f][bookmark: _9kMH5M6ZWu9A69FI][bookmark: _9kMH5M6ZWu9A69FM][bookmark: _9kMH5M6ZWu9A69GJ]The Contractor shall ensure that no person who discloses a Relevant Conviction or who is found to have any Relevant Convictions (whether as a result of a police check or through the Disclosure and Barring Service Procedures or otherwise), is employed or engaged in providing the Services without DfE's prior written consent.
[bookmark: _9kML8L6ZWu4EF8GLRI06BtfzCB][bookmark: _9kML9M6ZWu4EF8GLRI06BtfzCB]For each of the Personnel who, in providing the Services, has, will have or is likely to have access to children, vulnerable persons or other members of the public to whom DfE owes a special duty of care the Contractor shall (and shall procure that any relevant Sub-Contractor shall) ensure a police check is completed and such other checks as may be carried out through the Disclosure and Barring Service, and the Contractor shall not (and shall ensure that any Sub-Contractor shall not) engage or continue to employ in the provision of the Services any person who has a Relevant Conviction or what would reasonably be regarded as an inappropriate record.
[bookmark: _9kMLAN6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMNM5YVt4887GHZGp9H][bookmark: _9kMHG5YVt7FC8BE6xj]The Contractor acknowledges that Key Personnel and Key Sub-Contractors are essential to the proper provision of the Services. The Parties have agreed to the appointment of Key Personnel and Key Sub-Contractors listed in the Engagement Letter as at the Effective Date.
[bookmark: _Ref53764125][bookmark: _9kMHG5YVt48869IjNtB3lizI9773HNNCyV13h][bookmark: _9kMHzG6ZWu5778FFdPu3]Key Personnel shall not be released from supplying the Services without DfE’s consent except by reason of long-term sickness, maternity leave, paternity leave or termination of employment or other similar reason.
[bookmark: _Ref53664319][bookmark: _9kMI5L6ZWu5778FKSAI]Any replacements of Key Personnel shall be subject to DfE consent and shall be of at least equal status, experience and skills to Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services. 
[bookmark: _9kMLBO6ZWu4EF8GLRI06BtfzCB]DfE shall not unreasonably withhold consent under clauses 9.5 or 9.6 (Personnel). Such agreement shall be conditional on appropriate arrangements being made by the Contractor to minimise any adverse effect on Services which could be caused by a change in Key Personnel or Key Sub-Contractors. 
[bookmark: _9kMLCP6ZWu4EF8GLRI06BtfzCB]DfE may require the Contractor to remove any Key Personnel who DfE considers in any respect unsatisfactory.
DfE shall not be liable for the cost of replacing any Key Personnel.
[bookmark: _9kMHG5YVt4667FGdbpm5yly][bookmark: _9kMHG5YVt4667FHdcrek][bookmark: _9kMON5YVt4887GHZGp9H][bookmark: _9kMNM5YVt4667EFcNtB3liz][bookmark: _9kMIH5YVt4667FHdcrek][bookmark: _9kMPO5YVt4887GHZGp9H][bookmark: _9kMI5L6ZWu5997CFOI06Btfz][bookmark: _9kMHG5YVt4667FIOHz5AseyBA][bookmark: _9kMJI5YVt4667FHdcrek][bookmark: _9kMHzG6ZWu5998HIaHqAI]Except in respect of any transfer of staff under TUPE, for the Term and for 12 months after the Term neither Party shall (except with the prior written consent of the other) solicit the services of any staff of the other Party who have been engaged in providing the Services or the management of the Call-Off Contract or any significant part thereof either as principal, agent, employee, independent contractor or in any other form of employment or engagement other than by means of an open national advertising campaign and not specifically targeted at staff of the other Party. 
[bookmark: _Ref53659088][bookmark: _Toc53670818][bookmark: _Toc53670930][bookmark: _Toc53670966][bookmark: _Toc53672248]TUPE
The Parties agree that it is their understanding that no employees will transfer to the Contractor or a Sub-Contractor pursuant to TUPE on the Effective Date.
In the event that any employees do transfer to the Contractor or Sub-Contractor pursuant to TUPE on the Effective Date the Contractor shall (and shall procure that its Sub-Contractor shall) with effect from and including the Effective Date assume and discharge all obligations and liabilities in respect of such employees.
The Contractor will indemnify DfE and keep DfE indemnified in full from and against all costs, claims, liabilities, expenses or demands (including all legal costs) whether direct, indirect or consequential awarded against or incurred or paid by DfE as a result of or in connection with any claims arising from any act, fault or omission of the Contractor or its Sub-Contractor(s) in connection with any employees who transfer to the Contractor or its Sub-Contractor on the Effective Date.  
[bookmark: _Ref53663458][bookmark: _9kR3WTr5A76CB]No later than 6 Months prior to the end of the Term, or within 30 days of notice of termination being given by either Party pursuant to clause 22.6 (Termination) or at any time within 30 days of receipt of a written request from the DfE, the Contractor shall fully and accurately disclose to DfE, all information that DfE may reasonably request in relation to the Personnel including (but not limited to) the following:
[bookmark: _Ref53659069][bookmark: _9kMHG5YVt48869Jkcrek]the total number of Personnel;
[bookmark: _9kMIH5YVt48869Jkcrek]the age, gender, salary or other remuneration, future pay settlements and redundancy and pensions entitlement of the Personnel referred to in clause 10.4.1 (TUPE);
[bookmark: _9kMH0H6ZWu5778FFdPu3][bookmark: _9kMJI5YVt48869Jkcrek]the terms and conditions of employment/engagement of the Personnel referred to in clause 10.4.1 (TUPE), their job titles and qualifications;
details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings and details of any claims current or threatened; and
[bookmark: _9kMHG5YVt4667FJQCy69Ez]details of all collective agreements with a brief summary of the current state of negotiations with any such bodies and with details of any current industrial disputes and claims for recognition by any trade union
(together the “TUPE Information”).
[bookmark: _9kMM6I6ZWu4EF8GLRI06BtfzCB]At intervals determined by DfE (which shall not be more frequent than once every 30 days) the Contractor shall give DfE updated TUPE Information.
[bookmark: _9kMM7J6ZWu4EF8GLRI06BtfzCB]Each time the Contractor supplies TUPE Information to DfE it shall warrant its completeness and accuracy and DfE may assign the benefit of this warranty to any Replacement Contractor.
DfE may use TUPE Information for the purposes of any retendering process.
[bookmark: _Ref53765244][bookmark: _9kMIH5YVt4667FGdbpm5yly][bookmark: _9kMI6M6ZWu5997CFOI06Btfz][bookmark: _9kMM8K6ZWu4EF8GLRI06BtfzCB][bookmark: _9kR3WTr266489JI177][bookmark: _9kR3WTr26649IRI177][bookmark: _9kMKJ5YVt4667FFLAfqxly]If TUPE applies to the transfer of the Services on termination of the Call-Off Contract, the Contractor shall indemnify and keep indemnified DfE, the Crown and any Replacement Contractor against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which they may suffer or incur as a result of or in connection with:
the provision of TUPE Information;
[bookmark: _9kMM9L6ZWu4EF8GLRI06BtfzCB]any claim or demand by any Returning Employee (whether in contract, tort, under statute, pursuant to EU law or otherwise) in each case arising directly or indirectly from any act, fault or omission of the Contractor or any Sub-Contractor in respect of any Returning Employee on or before the end of the Term;
[bookmark: _9kMMAM6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMKJ5YVt4667ENjMiz5mv406B][bookmark: _9kMLK5YVt4667ENjMiz5mv406B][bookmark: _9kMML5YVt4667ENjMiz5mv406B]any failure by the Contractor or any Sub-Contractor to comply with its obligations under regulations 13 or 14 of TUPE or any award of compensation under regulation 15 of TUPE save where such failure arises from the failure of DfE or a Replacement Contractor to comply with its duties under regulation 13 of TUPE;
[bookmark: _9kR3WTr26648AKF48865WM444IHy0GxqCxAN43][bookmark: _9kMMBN6ZWu4EF8GLRI06BtfzCB]any Court or Employment Tribunal claims (including any individual employee entitlement under or consequent on such a claim) by any trade union or other body or person representing any Returning Employees arising from or connected with any failure by the Contractor or any Sub-Contractor to comply with any legal obligation to such trade union, body or person; and 
[bookmark: _9kMMCO6ZWu4EF8GLRI06BtfzCB]any claim by any person who is transferred by the Contractor to DfE and/or a Replacement Contractor whose name is not included in the list of Returning Employees.
[bookmark: _9kMMDP6ZWu4EF8GLRI06BtfzCB]If the Contractor becomes aware that the TUPE Information it provided has become inaccurate or misleading, it shall promptly notify DfE and provide DfE with up to date TUPE Information.
This clause 10 applies during the Term and indefinitely thereafter.
[bookmark: _9kMN5G6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMN6H6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMK5J6ZWu5778FKSAI]The Contractor undertakes to DfE that, during the 12 Months prior to the end of the Term the Contractor shall not (and shall procure that any Sub-Contractor shall not) without written approval of DfE (such approval not to be unreasonably withheld or delayed):
[bookmark: _9kMH1I6ZWu5778FFdPu3][bookmark: _9kMHG5YVt4667GLjMpyiu3z5][bookmark: _9kMN7I6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMIH5YVt4667GLjMpyiu3z5][bookmark: _9kMJI5YVt4667FGdbpm5yly]amend or vary (or purport to amend or vary) the terms and conditions of employment or engagement (including, for the avoidance of doubt, pay) of any Personnel (other than where such amendment or Variation has previously been agreed between the Contractor and the Personnel in the normal course of business and where any such amendment or Variation is not in any way related to the transfer of the Services);
terminate or give notice to terminate the employment or engagement of any Personnel (other than in circumstances in which the termination is for reasons of misconduct or lack of capability);
[bookmark: _9kMLK5YVt7DA8EI][bookmark: _9kMLK5YVt7DA8FK][bookmark: _9kMKJ5YVt4667FGdbpm5yly][bookmark: _9kMLK5YVt4667FGdbpm5yly][bookmark: _9kMJI5YVt4667GLjMpyiu3z5][bookmark: _9kMML5YVt4667FGdbpm5yly]transfer away, remove, reduce or vary the involvement of any Personnel from or in the provision of the Services (other than where such transfer or removal: (i) was planned as part of the individual’s career development; (ii) takes place in the normal course of business; and (iii) will not have any adverse effect on the delivery of the Services, (provided that any such transfer, removal, reduction or Variation is not in any way related to the transfer of the Services); or
recruit or bring in any new or additional individuals to provide the Services who were not already involved in providing the Services prior to the relevant period.
[bookmark: _Toc53670819][bookmark: _Toc53670931][bookmark: _Toc53670967][bookmark: _Toc53672249][bookmark: _Ref53756406][bookmark: _Ref53766822]CHARGES
[bookmark: _9kMI7N6ZWu5997CFOI06Btfz][bookmark: _9kMN8J6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI8O6ZWu5997CFOI06Btfz][bookmark: _9kMN9K6ZWu4EF8GLRI06BtfzCB]Except where otherwise expressly stated in the Call-Off Contract the only payments to be paid by DfE for the performance by the Contractor of its obligations under the Call-Off Contract shall be the Charges which shall be inclusive of all costs and expenses incurred by the Contractor in the performance of its obligations.
The Contractor shall be entitled to invoice the Charges following completion of the Services to the reasonable satisfaction of DfE (or in accordance with any payment profile agreement between the parties in an Engagement Letter). 
[bookmark: _9kMNAL6ZWu4EF8GLRI06BtfzCB]In consideration for the provision of the Services DfE shall pay the Charges as set out in the Engagement Letter subject to the receipt of correct invoices pursuant to clause 11.7 being issued by the Contractor in accordance with this clause 11.
[bookmark: _9kMNBM6ZWu4EF8GLRI06BtfzCB]Save where provided otherwise in clause 11.5, the Charges for this Call-Off Contract shall be fixed for the Term and the Contractor shall not be entitled to increase the Charges throughout the Term.
[bookmark: _Ref53659248]In the event that the Contractor can demonstrate to DfE that the scope of the Services required under this Call-Off Contract exceed or are likely to exceed the scope of Services set out in the Call-Off Contract Specification, either for reasons beyond the reasonable control of the Contractor, or because DfE have requested the Contractor to perform additional Services, then:
the Contractor shall promptly (and in any case prior to commencing any activity which exceed the scope of Services set out in the Call-Off Contract Specification) notify DfE of the nature of the additional Services required;
[bookmark: _9kMML5YVt7DA8EI][bookmark: _9kMML5YVt7DA8FK]the Contractor may seek to agree additional Charges with DfE (provided that such additional Charges are calculated in accordance with Schedule 4 (Charging Matrix) of the Framework Agreement), and are agreed with DfE in writing prior to the commencement of out of scope activity; and
DfE shall not be liable to pay any additional Charges if and to the extent that they are not agreed in accordance with this clause 11.5. 
[bookmark: _9kR3WTr26648BeKh2wD7hjkaS3][bookmark: _9kMHG5YVt3BCAJIgwv][bookmark: _9kMLK5YVt4667FFLAfqxly][bookmark: _9kMNCN6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMNDO6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMI9P6ZWu5997CFOI06Btfz][bookmark: _9kMH1I6ZWu8GD9DD][bookmark: _9kMNEP6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMML5YVt4667FFLAfqxly][bookmark: _9kMJ1G6ZWu5997CFOI06Btfz][bookmark: _9kMO6G6ZWu4EF8GLRI06BtfzCB]The Charges are exclusive of Value Added Tax (“VAT”) and all other taxes, duties and levies, but shall be inclusive of all charges, costs and expenses of whatever nature the Contractor incurs in providing the Services, and performing all other obligations of the Contractor, under the Call-Off Contract (unless expressly stated otherwise in the Call-Off Contract).  The Contractor should notify DfE of any direct VAT charges for the delivery of the Call-Off Contract. The Contractor shall identify VAT and other applicable taxes, duties and levies separately on invoices, including identifying the elements of the Charges that are subject to VAT at the standard rate or at any other rates and that are zero rated or exempt from VAT. 
[bookmark: _Ref53659238][bookmark: _9kMJ2H6ZWu5997CFOI06Btfz][bookmark: _9kMO7H6ZWu4EF8GLRI06BtfzCB]Payment of the Charges by DfE shall be without prejudice to any rights DfE may have by reason of any Services, or any part thereof, failing to comply with any provision of the Call-Off Contract and any breach by the Contractor of the Call-Off Contract shall not be deemed to be accepted or waived by DfE by reason of such payment.
[bookmark: _9kMO8I6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMO9J6ZWu4EF8GLRI06BtfzCB][bookmark: _DV_C154]DfE may deduct from or offset against any monies due or becoming due to the Contractor under the Call-Off Contract (including the Charges) any monies due from the Contractor under the Call-Off Contract or otherwise under any other agreement or account whatsoever.
Invoices shall be sent, within 30 days of the end of the relevant invoicing date, to Department for Education PO Box 407 SSCL Phoenix House, Celtic Springs Bus. Park Newport NP10 8FZ. An invoice is a “Valid Invoice” if it is legible and includes: 
the date of the invoice;
[bookmark: _9kMOAK6ZWu4EF8GLRI06BtfzCB]Contractor’s full name and address;
[bookmark: _9kMJ3I6ZWu5997CFOI06Btfz]Call-Off Contract reference number;
the charging period;
[bookmark: _9kR3WTr5DA68G40]a detailed breakdown of the appropriate Charges including deliverables or milestones achieved (if applicable);
days and times worked (if applicable);
[bookmark: _9kR3WTr2668INRIrej0B]Service Credits (if applicable); and
VAT if applicable.
DfE shall not pay an invoice which is not a Valid Invoice.
[bookmark: _Ref53659272][bookmark: _9kMJ4J6ZWu5997CFOI06Btfz]DfE intends to pay Valid Invoices within 10 days of receipt. Valid Invoices not paid within 30 days are subject to interest at the rate of 2% above the base rate from time to time of Barclays Bank. This clause 11.11 is a substantial remedy for late payment of any sum payable under the Call-Off Contract in accordance with section 8(2) Late Payment of Commercial Debts (Interest) Act 1998.
[bookmark: _9kR3WTr26648CLK8xtqwBXA2L][bookmark: _9kMOBL6ZWu4EF8GLRI06BtfzCB]DfE shall not be responsible for any delay in payment caused by receipt of invoices which are not Valid Invoices and shall, within 10 Business Days of receipt, return to the Contractor for correction invoices that are not Valid Invoices together with an explanation of the need for correction.
[bookmark: _9kMOCM6ZWu4EF8GLRI06BtfzCB]At the end of the Term the Contractor shall promptly draw-up a final invoice which shall cover all Services provided up to the end of the Term which have not already been invoiced to DfE. The final invoice shall be submitted not later than 30 days after the end of the Term.
DfE shall not be obliged to pay the final invoice until all Services and Deliverables have been delivered to the reasonable satisfaction of DfE.  
[bookmark: _9kMOEO6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMH2J6ZWu5778FFdPu3]The Contractor shall ensure that a term is included in all Sub-Contracts which requires payment to be made of all sums due to Sub-Contractors within 30 days from the receipt of a valid invoice.
[bookmark: _9kMIH5YVt4667FJQCy69Ez][bookmark: _9kMJI5YVt4667FJQCy69Ez][bookmark: _9kMHG5YVt4886AENMAzvsyDZC4N][bookmark: _9kMOFP6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMKJ5YVt4667FJQCy69Ez]If DfE disputes any amount specified in a Valid Invoice it shall pay such amount of the invoice as is not in dispute and within 10 Business Days notify the Contractor of the reasons for disputing the invoice. DfE may withhold the disputed amount pending resolution of the dispute.
[bookmark: _9kMH0H6ZWu5998HIaHqAI][bookmark: _9kMLK5YVt4667FJQCy69Ez][bookmark: _9kMIH5YVt4886AENMAzvsyDZC4N][bookmark: _9kMML5YVt4667FJQCy69Ez][bookmark: _9kMH1I6ZWu5998HIaHqAI]The Parties shall use all reasonable endeavours to resolve any dispute over invoices within 10 Business Days of the dispute being raised, after which period either Party may refer the matter for resolution in accordance with clause 42 of the Framework Agreement (Dispute Resolution).
[bookmark: _Ref53664421][bookmark: _Toc53670820][bookmark: _Toc53670932][bookmark: _Toc53670968][bookmark: _Toc53672250][bookmark: _Ref531503481][bookmark: _Ref531503533][bookmark: _Ref531503570][bookmark: _Ref227646304]TAX AND VAT
[bookmark: _Ref53663405][bookmark: _9kMP7G6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMJ5K6ZWu5997CFOI06Btfz][bookmark: _9kMNM5YVt4667ENjMiz5mv406B]Where the Contractor is liable to be taxed in the UK in respect of consideration received under the Call-Off Contract it shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax in respect of that consideration.
[bookmark: _9kMP8H6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMON5YVt4667ENjMiz5mv406B][bookmark: _9kMP9I6ZWu4EF8GLRI06BtfzCB]If the Services are liable for VAT the Contractor shall comply with HMRC rules and regulations. The Contractor will be liable for paying to HMRC any identified VAT including those which may fall due.
[bookmark: _Ref53663419][bookmark: _9kMPAJ6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMJ6L6ZWu5997CFOI06Btfz][bookmark: _9kMPO5YVt4667ENjMiz5mv406B]If the Contractor is liable to NICs in respect of consideration received under the Call-Off Contract it shall comply with the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to NICs in respect of that consideration. 
[bookmark: _Ref53663430][bookmark: _9kMPBK6ZWu4EF8GLRI06BtfzCB][bookmark: _9kMPCL6ZWu4EF8GLRI06BtfzCB]DfE may ask the Contractor to provide information which demonstrates how the Contractor complies with clauses 12.1 to 12.3 or why those clauses do not apply to it. 
[bookmark: _9kMPDM6ZWu4EF8GLRI06BtfzCB]A request under clause 12.4 may specify the information which the Contractor must provide and the period within which that information must be provided. 
[bookmark: _Ref53770401]DfE may terminate this Call-Off Contract if: 
[bookmark: _9kMPEN6ZWu4EF8GLRI06BtfzCB]in the case of a request mentioned in clause 10.4 (TUPE) the Contractor:
fails to provide information in response to the request within a reasonable time; or 
[bookmark: _9kMPFO6ZWu4EF8GLRI06BtfzCB]provides information which does not demonstrate either how the Contractor complies with clauses 12.1 to 12.3 or why those clauses do not apply to it; 
[bookmark: _9kMPGP6ZWu4EF8GLRI06BtfzCB]it receives information which demonstrates that, if clauses 12.1 to 12.3 apply, the Contractor is not complying with those clauses. 
DfE may supply any information which it receives under clause 12.4 to HMRC.
[bookmark: _9kMHzzH7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMJ7M6ZWu5997CFOI06Btfz][bookmark: _9kMHz0I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMJ8N6ZWu5997CFOI06Btfz]The Contractor bears sole responsibility for the payment of tax and national insurance contributions due from it in relation to any payments or arrangements made under the Call-Off Contract or in relation to any payments made by the Contractor to its officers or employees in connection with the Call-Off Contract.
[bookmark: _9kMHz1J7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMNM5YVt4667FFLAfqxly][bookmark: _9kMHz2K7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHz3L7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMJ9O6ZWu5997CFOI06Btfz][bookmark: _9kMHz4M7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMM5H6ZWu5778FKSAI][bookmark: _9kMHz5N7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMJAP6ZWu5997CFOI06Btfz][bookmark: _9kMH6N6ZWu9A69FI][bookmark: _9kMH6N6ZWu9A69FM][bookmark: _9kMH6N6ZWu9A69GJ][bookmark: _9kMM6I6ZWu5778FKSAI]The Contractor will account to the appropriate authorities for any applicable income tax, national insurance, VAT and all other taxes, liabilities, charges and duties relating to any payments made to the Contractor under the Call-Off Contract or in relation to any payments made by the Contractor to its officers or employees in connection with the Call-Off Contract. The Contractor shall indemnify DfE against any liability, assessment or claim made by the HMRC or any other relevant authority arising out of the performance by the Contractor of its obligations under the Call-Off Contract (other than in respect of employer's secondary national insurance contributions) and any costs, expenses, penalty fine or interest incurred or payable by DfE in connection with any such assessment or claim.
[bookmark: _9kMHz6O7aXv5FG9HMSJ17Cug0DC][bookmark: _9kR3WTr26648DRJ5wt3zrt9][bookmark: _9kMK2G6ZWu5997CFOI06Btfz][bookmark: _9kMM8K6ZWu5778FKSAI]The Contractor authorises DfE to provide HMRC and all other departments or agencies of the Government with any information which they may request as to fees and/or expenses paid or due to be paid under the Call-Off Contract whether or not DfE is obliged as a matter of law to comply with such request. 
[bookmark: _9kR3WTr26648EaFaZqzw23wcS3rdAZVCEE8y47z][bookmark: _9kMHz7P7aXv5FG9HMSJ17Cug0DC]If, during the Term, an Occasion of Tax Non-Compliance occurs, the Contractor shall:
[bookmark: _9kMJI5YVt4886AENMAzvsyDZC4N]notify DfE in writing of such fact within five (5) Business Days of its occurrence; and
promptly give DfE:
[bookmark: _9kMHG5YVt4886AGcHcbs1y45yeU5tfCbXEGGA06]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
[bookmark: _9kMIH5YVt4886AGcHcbs1y45yeU5tfCbXEGGA06]such other information in relation to the Occasion of Tax Non-Compliance as DfE may reasonably require.
[bookmark: _Ref53663604][bookmark: _Toc53670821][bookmark: _Toc53670933][bookmark: _Toc53670969][bookmark: _Toc53672251]INTELLECTUAL PROPERTY
[bookmark: _Ref227643233][bookmark: _9kR3WTr26648HXK2unvphxGyqghDC36MU3i44IU]All Intellectual Property Rights in materials:
[bookmark: _9kMH14K7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_C170][bookmark: _9kMHG5YVt3BCACHU9Hp16Iw105ptC][bookmark: _DV_M185][bookmark: _9kMHG5YVt4886ABLK399]furnished to or made available to the Contractor by or on behalf of DfE (the “DfE IP Materials”) shall remain the property of DfE (save for Copyright and Database Rights which shall remain the property of the Crown); 
[bookmark: _Ref227643128][bookmark: _9kMHG5YVt3BCACIWuz05Hv0z4osB][bookmark: _9kMHG5YVt3CDADANuz05Hv0z4osB]furnished to or made available to the Contractor by or on behalf of any Education Provider (the “EP IP Materials”) shall remain the property of the Education Provider; and 
[bookmark: _9kMIH5YVt4667EKUK390mIN5BGyk4HG][bookmark: _DV_C171][bookmark: _DV_C172][bookmark: _9kMH4L6ZWu9A69EM][bookmark: _9kMH5M6ZWu9A69EM][bookmark: _DV_M187][bookmark: _9kR3WTr26648IT2pqZasxXW43t755][bookmark: _9kMIH5YVt4886ABLK399]prepared by or for the Contractor on behalf of DfE in connection with the Call-Off Contract, which shall not include Deliverables in draft form, (the "Service Specific IP Materials") shall vest in DfE (save for Copyright and Database Rights which shall vest in the Crown). 
Save as expressly granted elsewhere under the Call-Off Contract, DfE shall not acquire any right, title or interest in the Contractor Background IPRs. 
[bookmark: _9kMH15L7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_M189][bookmark: _9kMOFP6ZWu5778FKSAI][bookmark: _9kMH16M7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMK8M6ZWu5997CFOI06Btfz]The Contractor shall not, and shall ensure that Personnel shall not, use or disclose any DfE IP Materials without DfE’s approval save to the extent necessary for the performance by the Contractor of its obligations under the Call-Off Contract. 
[bookmark: _DV_C180][bookmark: _DV_M191][bookmark: _9kMH17N7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHG5YVt4886AJZM4wpxrjzI0sijFE58OW5k66][bookmark: _DV_C181][bookmark: _DV_M192][bookmark: _9kMJI5YVt4886ABLK399][bookmark: _9kMKJ5YVt4886ABLK399][bookmark: _9kMIH5YVt4886AJZM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMLK5YVt4886ABLK399][bookmark: _9kMH2J6ZWu8GD9DD][bookmark: _9kMH18O7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMPBK6ZWu5778FKSAI][bookmark: _9kMML5YVt4886ABLK399]The Contractor hereby assigns to DfE or undertakes to procure the assignment to DfE of all Intellectual Property Rights which may subsist in the Service Specific IP Materials (save for Copyright and Database Rights which it hereby assigns to the Crown or undertakes to procure the assignment of to the Crown). These assignments shall be given with full title guarantee, shall take effect on the Effective Date or as a present assignment of future rights that will take effect immediately on the coming into existence of the Intellectual Property Rights in the Service Specific IP Materials and shall include, without limitation, an assignment to DfE (or the Crown as appropriate) of all rights arising in the United Kingdom and the world together with the right to sue for damages and other remedies for infringement occurring prior to the date of assignment.  The Contractor shall execute all documents and do all other acts requested by DfE and necessary to execute and perfect these assignments and to otherwise evidence DfE’s or the Crown’s ownership of such rights.  
[bookmark: _DV_C185][bookmark: _DV_M194][bookmark: _9kMH19P7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_M195][bookmark: _9kMK9N6ZWu5997CFOI06Btfz][bookmark: _9kMKAO6ZWu5997CFOI06Btfz]The Contractor shall waive or procure a waiver on an irrevocable and unconditional basis of any moral rights subsisting in copyright produced by or in connection with the Call-Off Contract or the performance of the Call-Off Contract. 
[bookmark: _Ref53664632][bookmark: _9kMH1AQ7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMJI5YVt4886AJZM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMKJ5YVt4886AJZM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMNM5YVt4667FGdbpm5yly][bookmark: _9kMH22H7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMLK5YVt4886AJZM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMKBP6ZWu5997CFOI06Btfz][bookmark: _9kML3G6ZWu5997CFOI06Btfz][bookmark: _DV_C196][bookmark: _DV_M203]The Contractor shall ensure that the third party owner of any Intellectual Property Rights that are or which may be used to perform the Services grants to DfE (a Reliance Party and/or a Replacement Contractor at the request of DfE)   a non-exclusive licence or, if itself a licensee of those rights, shall grant to DfE (a Reliance Party and/or a Replacement Contractor at the request of DfE)  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 shall include the right for DfE to sub-licence, transfer, novate or assign to a Replacement Contractor. The Contractor shall notify DfE of any third party Intellectual Property Rights to be used in connection with the Call-Off Contract prior to their use in connection with the Call-Off Contract or the creation or development of the Service Specific IP Materials.
[bookmark: _Ref53663842][bookmark: _DV_C211][bookmark: _Ref238528295]The Contractor shall at all times, during and after the Term, on written demand indemnify DfE and each other Indemnified Person, and keep DfE and each other Indemnified Person indemnified, against all Losses incurred by, awarded against or agreed to be paid by an Indemnified Person arising from an IPRs Claim.
If an IPRs Claim is made, or the Contractor anticipates that an IPRs Claim might be made, the Contractor may, at its own expense and sole option, either: 
procure for DfE or other relevant Indemnified Person the right to continue using the relevant item which is subject to the IPRs Claim; or
replace or modify the relevant item with non-infringing substitutes provided that: 
[bookmark: _Ref53764532]the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;
[bookmark: _Ref53764544]the replaced or modified item does not have an adverse effect on any other services;
there is no additional cost to DfE or relevant Indemnified Person (as the case may be);
the terms and conditions of this Call-Off Contract shall apply to the replaced or modified Services;
If the Contractor elects to procure a licence in accordance with clause 13.8.2.1 or to modify or replace an item pursuant to clause 13.8.2.2, but this has not avoided or resolved the IPRs Claim, then:
DfE may terminate this Call-Off Contract (if subsisting) with immediate effect by written notice to the Contractor; and
without prejudice to the indemnity set out in clause 13.7, the Contractor shall be liable for all reasonable and unavoidable costs of the substitute items and/or services including the additional costs of procuring, implementing and maintaining the substitute items.
[bookmark: _Ref53663524][bookmark: _DV_M235][bookmark: _9kMH44H7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH11H7aXv6889GLTBJ][bookmark: _9kMH1I6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kMH45I7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_C212][bookmark: _9kML9M6ZWu5997CFOI06Btfz][bookmark: _9kMLK5YVt4667EIbWsgv][bookmark: _9kR3WTr26649AJFx38qcw3ytsB4t43ACykfBTL3][bookmark: _DV_C213]The Contractor grants to DfE and, if requested by DfE, to a Replacement Contractor or a Reliance Party, a royalty-free, perpetual, irrevocable and non-exclusive licence (with a right to sub-licence) to use any Intellectual Property Rights the Contractor owned or developed prior to the Effective Date or otherwise not in connection with the Call-Off Contract (“Contractor IP”) and which DfE (or a Replacement Contractor or Reliance Party) reasonably requires in order to exercise its rights and take the benefit of the Call-Off Contract including the Services provided and the use and further development of the IP Materials (in the case of a Reliance Party in accordance with the Reliance Letter). 
[bookmark: _9kMH46J7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_C216]DfE shall comply with the reasonable instructions of the Contractor in respect of the way in which it uses the Contractor IP.
[bookmark: _DV_C217][bookmark: _9kMH47K7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH2J6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kMH48L7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_C218]If the Contractor is not able to grant to DfE a licence to use any Contractor IP for any reason, including due to any Intellectual Property Rights that a third party may have in such Contractor IP, the Contractor shall use its reasonable endeavours to:
[bookmark: _DV_C219][bookmark: _9kMH3K6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kMLAN6ZWu5997CFOI06Btfz][bookmark: _9kMH4L6ZWu5778FFdPu3][bookmark: _DV_C221]procure that the third party owner of any Intellectual Property Rights that are or that may be used to perform the Call-Off Contract grants to DfE a licence on the terms set out in clause 13.10; or
[bookmark: _9kMH49M7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH5M6ZWu5778FFdPu3][bookmark: _9kMH6N6ZWu5778FFdPu3][bookmark: _DV_C222]if the Contractor is itself a licensee of those rights and is able to do so under the terms of its licence, grant to DfE a sub-licence on the terms set out in clause 13.14.
[bookmark: _Ref227644034][bookmark: _9kMH4AN7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH4L6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kR3WTr5DA68FS7F]The Contractor shall not knowingly do or permit to be done, or omit to do in connection with its use of Intellectual Property Rights which are or are to be DfE IP Materials any act or thing which:
would or might jeopardise or invalidate any trade mark application or registration comprised within the same or give rise to an application to remove or amend any such application or registration from the register maintained by the relevant trade mark registry; or
would or might prejudice the right or title of DfE to any of DfE IP Materials.
[bookmark: _Ref53663538][bookmark: _Ref227646980][bookmark: _9kMH4BO7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH18O7aXv6889GLTBJ]The Contractor shall not use DfE’s branding unless it obtains DfE’s prior consent.
[bookmark: _Ref53765005][bookmark: _9kMH4CP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH4DQ7aXv5FG9HMSJ17Cug0DC]When using DfE Trade Marks the Contractor shall observe all reasonable directions given by DfE from time to time as to colour and size and the manner and disposition thereof on any materials it provides to persons in connection with the Services. The Contractor may not:
adopt or use any trade mark, symbol or device which incorporates or is confusingly similar to, or is a simulation or colourable imitation of, any DfE Trade Mark, or unfairly competes with any DfE Trade Mark; or
[bookmark: _Ref227547097][bookmark: _Ref16483487]apply anywhere in the world to register any trade marks identical to or so nearly resembling any DfE Trade Mark as to be likely to deceive or cause confusion.
[bookmark: _Ref54699407][bookmark: _Ref53664442][bookmark: _Toc53670822][bookmark: _Toc53670934][bookmark: _Toc53670970][bookmark: _Toc53672252]CONFIDENTIAL INFORMATION
[bookmark: _Ref54702500]Except to the extent set out in this clause, the Contractor shall treat all Confidential Information supplied by, concerning, belonging or relating to DfE as confidential and in accordance with the HMG Security Policy Framework and shall not disclose any such Confidential Information to any other person without the prior written consent of DfE, except to such persons and to such extent as may be necessary for the performance of the Contractor’s obligations under the Call-Off Contract. 
[bookmark: _Ref54702506]Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in the Call-Off Contract, DfE shall treat all Confidential Information of the Contractor as confidential and shall not disclose any such Confidential Information to the Contractor to any other person without the prior written consent of the Contractor, except to such persons and to such extent as may be necessary for the performance of DfE’s obligations under the Call-Off Contract. 
[bookmark: _Ref54702484]Where required by DfE, the Contractor shall ensure that Sub-Contractors, professional advisors and consultants sign a non-disclosure agreement in substantially the form attached in Schedule 11 (Non-Disclosure Agreement) of the Framework Agreement prior to commencing any work in connection with the Call-Off Contract. The Contractor shall maintain a list of the non-disclosure agreements completed in accordance with this clause 14.3. Where requested by DfE, the Contractor shall provide DfE with a copy of the list and, subsequently upon request by DfE, copies of such of the listed non-disclosure agreements as required by DfE. The Contractor shall ensure that its Personnel, Sub-Contractors, professional advisors and consultants are aware of the Contractor’s confidentiality obligations under the Call-Off Contract.
The Contractor may only disclose DfE's Confidential Information to the Personnel who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Personnel are aware of and shall comply with these obligations as to confidentiality, including but not limited to the HMG Security Policy Framework. 
[bookmark: _Ref54702647]The Contractor shall not, and shall procure that the Personnel do not, use any of DfE's Confidential Information received otherwise than for the purposes of the Call-Off Contract. 
Clause 14.1 and 14.2 shall not apply to the extent that: 
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; 
the Contractor is required to make such disclosure to a Regulatory Body within the context of an inspection;
such information was in the possession of the party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; 
such information was obtained from a third party without obligation of confidentiality; 
such information was already in the public domain at the time of disclosure otherwise than by a breach of the Call-Off Contract; or 
it is independently developed without access to the other party's Confidential Information. 
Nothing in clauses 14.1 and 14.2 shall prevent DfE disclosing any Confidential Information obtained from the Contractor: 
for the purpose of the examination and certification of the Contractor’s accounts; or
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 Contractor has used its resources; or
[bookmark: _Ref54702553]to any government department, Crown Body and the Contractor hereby acknowledges that all government departments, Crown Body or contracting authorities receiving such Confidential Information may further disclose the Confidential Information to other government departments, Crown Bodies or other Contracting Bodies 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, Crown Body; or
to any Reliance Party to the extent that any such Confidential Information is included in any Deliverables accessed by the Reliance Party and subject to the terms of any Reliance Letter; or
[bookmark: _Ref54702561]to any consultant, Contractor or other person engaged by DfE, provided that in disclosing information under sub-clauses 14.7.3 and 14.7.5 DfE 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 14.1 to 14.2 shall prevent DfE or the Contractor from using any techniques, ideas or Know-How gained during the performance of its obligations under the Framework Agreement 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. 
DfE shall use all reasonable endeavours to ensure that any government department, Crown Body, employee, third party or Sub-Contractor to whom the Contractor’s Confidential Information is disclosed pursuant to this clause 14 (Confidential Information) is made aware of DfE's obligations of confidentiality. 
DfE reserves the right to terminate or suspend the Call-Off Contract in the event that the Contractor or its Personnel fail to comply with this clause 14 (Confidential Information). A suspension notice given to a Contractor pursuant to this clause must specify the period of suspension.
[bookmark: _Ref54702654]In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in the supply of the Services under the Call-Off Contract, the Contractor undertakes to maintain adequate and proportionate security arrangements that meet the requirements of professional standards and best practice and requirements of the HMG Security Policy Framework.
The Contractor will immediately notify DfE of any breach of security in relation to Confidential Information and all data obtained in the supply of the Services under a Call-Off Contract and will keep a record of such breaches.  The Contractor will use its best endeavours to recover such Confidential Information or data however it may be recorded. This obligation is in addition to the Contractor’s obligations under clauses 14.1 to 14.5. The Contractor will co-operate with DfE in any investigation that DfE considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.
The Contractor shall, at its own expense, alter any security systems at any time for the duration of the Call-Off Contract at DfE’s request if DfE reasonably believes the Contractor has failed to comply with clause 14.11.
Subject to clause 32.2 of the Framework Agreement (Recovery Upon Termination), Confidential Information in tangible form received hereunder together with all copies thereof shall be destroyed or returned immediately to DfE and notified to DfE, upon request or upon completion of the task for the purposes of which such Confidential Information was released.
In the event that the Contractor fails to comply with any of the provisions in clause 14 (Confidential Information), the Contractor agrees that monetary damages would not be a sufficient remedy for breach and that DfE shall be entitled, without prejudice to any other rights or remedies that may be available, to seek injunctive relief without proof of special damages, or any other equitable relief or remedy for any threatened or actual breach of the obligations in clause 14 (Confidential Information).
The Contractor hereby gives its consent for DfE to publish the whole of this Call-Off Contract (subject to the application of any redactions which DfE considers appropriate applying the principles for withholding disclosure set out in clause 15.3 (Freedom of Information) and removing Commercially Sensitive Information) including from time to time agreed changes to the Framework Agreement, to the general public. Provided that DfE shall prior to publication consult with the Contractor on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.   
[bookmark: _Ref54699415]FREEDOM OF INFORMATION
The Contractor acknowledges that DfE is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with DfE to enable DfE to comply with its Information disclosure obligations. 
The Contractor shall and shall procure that any Sub-Contractor shall transfer to DfE all Requests for Information that it receives as soon as practicable and in any event within two (2) Business Days of receiving a Request for Information: 
provide DfE with a copy of all Information in its possession or power in the form that DfE requires within five (5) Business Days (or such other period as DfE may specify) of DfE's request; and 
provide all necessary assistance as reasonably requested by DfE to enable DfE to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA and/or regulation 5 of the Environmental Information Regulations. 
DfE shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Framework Agreement or any other agreement whether any Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA and/or the Environmental Information Regulations. 
In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by DfE. 
The Contractor acknowledges that (notwithstanding the provisions of clause 14 (Confidential Information) DfE may be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Contractor or the Services in certain circumstances: 
without consulting the Contractor; or
following consultation with the Contractor and having taken its views into account; 
provided always that DfE shall, in accordance with any recommendations of the codes of practice under the FOIA or the Environmental Information Regulations, take reasonable steps, where appropriate, to give the Contractor advance notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure. 
The Contractor shall ensure that all Information is retained for disclosure and shall permit DfE to inspect such records as requested from time to time. 
The Contractor acknowledges that identifying Information as being Commercially Sensitive Information is of indicative value only and that DfE may be obliged to disclose it in accordance with this clause 15 (Freedom of Information). 
DfE shall not be liable for any loss, damage, harm or other detriment suffered by the Contractor arising from the disclosure of any Information falling within the scope of the FOIA and/or the Environmental Information Regulations (including Commercially Sensitive Information).
DATA, SYSTEMS HANDLING AND SECURITY
[bookmark: _Ref227548714][bookmark: _9kMH2J6ZWu5998HIaHqAI]The Parties shall comply with the provisions of Schedule 2 (Data, Systems Handling and Security).
[bookmark: _Toc53670823][bookmark: _Toc53670935][bookmark: _Toc53670971][bookmark: _Toc53672253][bookmark: _Ref53759538][bookmark: _Ref54699445][bookmark: _Ref16483458][bookmark: _Ref506797178][bookmark: _Ref513358874][bookmark: _Ref513441559]PUBLICITY AND PROMOTION
[bookmark: _Ref53663591][bookmark: _9kMH23I7aXv6889GLTBJ][bookmark: _9kMH3K6ZWu5998HIaHqAI][bookmark: _9kMLBO6ZWu5997CFOI06Btfz][bookmark: _9kMH4L6ZWu5998HIaHqAI]Subject to clause 18.2 (Liability), without prejudice to DfE’s obligations under the FOIA, the EIR, the Regulations, or any policy requirements as to transparency, neither Party shall make any press announcement or publicise the Call-Off Contract or any part thereof in any way, except with the written consent of the other Party.
[bookmark: _9kMH56I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH24J7aXv6889GLTBJ][bookmark: _9kR3WTr26649BXIr640nmQAxy][bookmark: _9kMH57J7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH0H6ZWu5778FGdOuC4mj0]Without prejudice to the generality of clauses 13.15 (Intellectual Property) and 17.1 (Publicity and Promotion), the Contractor shall not itself, and shall procure that Consortium Members shall not, use DfE’s name, brand or DfE Trade Marks or the Personal Data of DfE to sell, promote, market or publicise the Contractor’s other programmes, courses, services or other activities.
[bookmark: _9kMH26L7aXv6889GLTBJ][bookmark: _9kR3WTr26649FaSpoRN90x73vxDmWur32u]Subject to clauses 13 (Intellectual Property) and clause 18 (Confidential Information) of the Framework Agreement, DfE may disclose, copy and otherwise distribute to the public, including but not limited to, by way of the Open Government Licence, any information arising out of the Services or comprised in any work relating to the Services.
[bookmark: _Ref53663610][bookmark: _Toc53670824][bookmark: _Toc53670936][bookmark: _Toc53670972][bookmark: _Toc53672254]LIABILITY 
[bookmark: _Ref53663638][bookmark: _9kMI4K6ZWu5998HIaHqAI]Neither Party excludes or limits its liability (if any) to the other:
for personal injury or death resulting from the its negligence;
under section 2(3) Consumer Protection Act 1987;
for its own fraud; or
for any other matter which it would be unlawful for it to exclude or to attempt to exclude its liability.
[bookmark: _Ref53663559]Subject to clauses 18.1, 18.3, 18.4, 18.5 and 18.6 the Contractor shall indemnify DfE and keep DfE indemnified fully against all Losses,  arising out of or in connection with any claim brought or made by a third party against DfE as a result of the Contractor’s breach of the Call-Off Contract or any negligence of the Contractor in performing the Services.
[bookmark: _Ref53663645][bookmark: _9kMH6EP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kR3WTr2664AESK2unvphxGyqghDC36MU][bookmark: _9kR3WTr2664AFeIt]The Contractor does not exclude or limit its liability (if any) pursuant to any indemnities given by it in clauses 10.8 (TUPE), 13 (Intellectual Property), and 12 (Tax).
[bookmark: _Ref53663652][bookmark: _9kMI5L6ZWu5998HIaHqAI][bookmark: _9kMMCO6ZWu5997CFOI06Btfz]Subject to clauses 18.1 and 18.3 neither Party shall have any liability to the other under or in connection with the Call-Off Contract, whether in contract, tort (including negligence) or otherwise:
for any losses of an indirect or consequential nature;
for any claims for loss of profits, revenue, business or opportunity (whether direct, indirect or consequential).
[bookmark: _Ref53663658][bookmark: _9kR3WTr2669A6K2pq][bookmark: _9kR3WTr2669A7afC8vp4aDqutz21px1hduBRGJa]The Contractor’s aggregate liability in respect of any breach of clause 16 (Data, Systems Handling and Security) or Schedule 2 (Data, Systems Handling and Security) or a breach of the Data Protection Legislation that is caused by default of the Contractor occurring in each and any Contract Year shall in no event exceed ten million pounds (£10,000,000.00).
[bookmark: _Ref56688648][bookmark: _9kMI7N6ZWu5998HIaHqAI][bookmark: _9kMN5G6ZWu5997CFOI06Btfz]Subject to clauses 18.1 and 18.3, the maximum liability of either Party to the other under the Call-Off Contract (other than in relation to the Contractor’s liability surrounding its data protection obligations, which shall be limited in accordance with the cap set out in clause 18.5), whether in contract, tort (including negligence), is limited in each calendar year in aggregate to one million pounds (£1,000,000.00) or three (3) times the value of the Charges payable in that year (whichever is greater). 
Save as expressly provided above, the parties agree that the Deliverables nor any Services provided under any Call-Off Contract are intended, either expressly or by implication to confer any benefit on any third party other than a Reliance Party and each party’s liability to any such third party is expressly disclaimed.
[bookmark: _Ref53664011][bookmark: _9kMH6FQ7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH77H7aXv5FG9HMSJ17Cug0DC]Subject to clause 18.5 and 18.6, DfE may recover from the Contractor the following losses incurred by DfE to the extent they arise as a result of a Default by the Contractor:
any additional operational and/or administrative costs and expenses incurred by DfE, including costs relating to time spent by or on behalf of DfE in dealing with the consequences of the default;
[bookmark: _9kMHzG6ZWu5778GGMBgrymz]any wasted expenditure or charges;
[bookmark: _9kMN6H6ZWu5997CFOI06Btfz][bookmark: _9kMN7I6ZWu5997CFOI06Btfz]the additional costs of procuring a Replacement Contractor for the remainder of the Call-Off Contract and or replacement deliverables which shall include any incremental costs associated with the Replacement Contractor and/or replacement deliverables above those which would have been payable under the Call-Off Contract;
any compensation or interest paid to a third party by DfE; and
any fine or penalty incurred by DfE and any costs incurred by DfE in defending any proceedings which result in such a fine or penalty unless such Default arises as a result of negligence or negligent statement or criminal or illegal acts or omissions in which case clause 18.8 shall not apply.
[bookmark: _9kMN8J6ZWu5997CFOI06Btfz][bookmark: _9kMI8O6ZWu5998HIaHqAI][bookmark: _9kMN9K6ZWu5997CFOI06Btfz]Except as otherwise expressly provided by the Call-Off Contract, all remedies available to either Party for breach of the Call-Off Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
[bookmark: _9kMH78I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH55H7aXv6889GLTBJ][bookmark: _9kMH7O6ZWu9A69FI][bookmark: _9kMH7O6ZWu9A69FM][bookmark: _9kMH7O6ZWu9A69GJ][bookmark: _9kMH79J7aXv5FG9HMSJ17Cug0DC]All property of the Contractor whilst on DfE's premises shall be there at the risk of the Contractor and DfE shall accept no liability for any loss or damage howsoever occurring to it.
[bookmark: _9kMH7AK7aXv5FG9HMSJ17Cug0DC]The Contractor shall effect and maintain in force with a reputable insurance company insurance cover for:
employer’s liability and public liability insurances for the sum and range of cover as DfE deems to be appropriate but not less than £5,000,000 for any one claim, 
professional indemnity insurances for the sum and range of cover as DfE deems to be appropriate but not less than £1,000,000 or three (3) times the value of this call off contract, whichever is greater for any one claim and 
[bookmark: _9kR3WTr8E87FKFAC][bookmark: _9kMH7BL7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHG5YVt7FC8BDOHz5Asey]the liability of the Contractor under the Call-Off Contract. 
Such insurances shall be maintained for the Term and for a minimum of 6 years following the end of the Term.
[bookmark: _9kMH7CM7aXv5FG9HMSJ17Cug0DC]The Contractor shall supply to DfE on demand copies of the insurance policies maintained under clause 18.8.
[bookmark: _9kMH7DN7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMNAL6ZWu5997CFOI06Btfz]The provisions of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the Call-Off Contract. 
[bookmark: _9kMH7EO7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH7FP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMNBM6ZWu5997CFOI06Btfz]It shall be the responsibility of the Contractor to determine the amount of insurance cover that will be adequate to enable the Contractor to satisfy any liability it has under, or in connection with, the Call-Off Contract.
[bookmark: _Toc53670825][bookmark: _Toc53670937][bookmark: _Toc53670973][bookmark: _Toc53672255][bookmark: _Ref53767067][bookmark: _Ref54699351]WARRANTIES AND REPRESENTATIONS
[bookmark: _9kMH7GQ7aXv5FG9HMSJ17Cug0DC]The Contractor warrants and represents that:
[bookmark: _9kR3WTr5DA68DPFx38qcw][bookmark: _9kR3WTr5DA68COFx38qcw][bookmark: _9kMH88H7aXv5FG9HMSJ17Cug0DC]it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its parent company) to enter into and perform its obligations under the Call-Off Contract and that the Call-Off Contract is executed by a duly authorised representative of the Contractor;
[bookmark: _9kMNCN6ZWu5997CFOI06Btfz]in entering the Call-Off Contract it has not committed any fraud;
[bookmark: _9kMNDO6ZWu5997CFOI06Btfz]as at the Effective Date, all information contained in the Contractor’s Proposals remains true, accurate and not misleading, save as may have been specifically disclosed in writing to DfE prior to execution of the Call-Off Contract;
[bookmark: _9kMNEP6ZWu5997CFOI06Btfz]no claim is being asserted and no litigation, arbitration or administrative proceeding is presently 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, and 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 Call-Off Contract;
[bookmark: _9kMH5M6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kMO6G6ZWu5997CFOI06Btfz]it owns, has obtained or is able to obtain valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Call-Off Contract;
[bookmark: _Ref53664034][bookmark: _9kMH89I7aXv5FG9HMSJ17Cug0DC]the Service Specific IP Materials will be its original work and will not have been copied wholly or substantially from another party’s work or materials provided that this clause 19.1.6 shall not apply to any IP Materials used by the Contractor under permission or licence from any other person or entity (including, without limitation, any Sub-Contractor); and
[bookmark: _9kMH6N6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kMH8AJ7aXv5FG9HMSJ17Cug0DC][bookmark: _9kR3WTr5DA68BNFx38qcw]the use by DfE of any Intellectual Property Rights assigned or licensed to it by the Contractor under the Call-Off Contract will not infringe or conflict with the rights of any third party;
[bookmark: _9kMH8BK7aXv5FG9HMSJ17Cug0DC]in the 3 years (or actual period of existence if the Contractor has been in existence for less time) prior to the Effective Date:
it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;
[bookmark: _9kMHzG6ZWu5778FOkNj06nw517C]it has been in full compliance with all applicable securities and tax laws and regulations in the jurisdiction in which it is established; and
[bookmark: _9kMO7H6ZWu5997CFOI06Btfz]it has not done or omitted to do anything which could have a material adverse effect on its assets, financial condition or position as an ongoing business concern or its ability to fulfil its obligations under the Call-Off Contract; 
[bookmark: _9kMO8I6ZWu5997CFOI06Btfz]it has and will continue to hold all necessary regulatory approvals from the Regulatory Bodies necessary to perform its obligations under the Call-Off Contract; and
[bookmark: _9kMJI5YVt4886AGcHcbs1y45yeU5tfCbXEGGA06][bookmark: _9kMKJ5YVt4886AGcHcbs1y45yeU5tfCbXEGGA06]it has notified DfE in writing of any Occasions of Tax Non-Compliance or any litigation in which it is involved that is in connection with any Occasion of Tax Non-Compliance.
[bookmark: _Ref53664216][bookmark: _Toc53670826][bookmark: _Toc53670938][bookmark: _Toc53670974][bookmark: _Toc53672256]FORCE MAJEURE
[bookmark: _9kMI9P6ZWu5998HIaHqAI][bookmark: _9kR3WTr5DA689LFx38qcw][bookmark: _9kMJ1G6ZWu5998HIaHqAI][bookmark: _9kMJ2H6ZWu5998HIaHqAI][bookmark: _9kMH1I6ZWu5778FGdOuC4mj0][bookmark: _9kMJ3I6ZWu5998HIaHqAI][bookmark: _9kMML5YVt4667EIbWsgv]If either Party is prevented or delayed in the performance of any of its obligations under the Call-Off Contract by Force Majeure, that Party shall immediately serve notice in writing on the other Party specifying the nature and extent of the circumstances giving rise to Force Majeure, and shall subject to service of such notice and to clause 20.3 and 20.4 have no liability in respect of the performance of such of its obligations to the extent that they are prevented by the Force Majeure events during the continuation of such events, and for such time after they cease as is necessary for that Party, using all reasonable endeavours, to recommence its affected operations in order for it to perform its obligations.
[bookmark: _9kMJ4J6ZWu5998HIaHqAI][bookmark: _9kMJ5K6ZWu5998HIaHqAI][bookmark: _9kMO9J6ZWu5997CFOI06Btfz][bookmark: _9kMH2J6ZWu5778FGdOuC4mj0][bookmark: _9kMJ6L6ZWu5998HIaHqAI][bookmark: _9kMJ7M6ZWu5998HIaHqAI]If either Party is prevented from performance of its obligations for a continuous period in excess of 3 months, the other Party may terminate the Call-Off Contract forthwith on service of written notice upon the Party so prevented, in which case neither Party shall have any liability to the other except that rights and liabilities which accrued prior to such termination shall continue to subsist.
[bookmark: _Ref53664199][bookmark: _9kMJ8N6ZWu5998HIaHqAI][bookmark: _9kMOAK6ZWu5997CFOI06Btfz][bookmark: _9kR3WTr5DA6880udiu][bookmark: _9kR3WTr2669A8OI1qePGkp1F0Oa70G]The Party claiming to be prevented or delayed in the performance of any of its obligations under the Call-Off Contract by reason of Force Majeure shall not be entitled to claim relief under this clause 20 to the extent that consequences of the relevant Force Majeure event:
are capable of being mitigated by ay of the Services including by the implementation of the Business Continuity and Disaster Recovery Plan under the Framework Agreement;
[bookmark: _9kMI21H7aXv6EEBIPZPrns3EA7RI65t235L]should have been foreseen and prevented or avoided by a prudent provider of services similar to the Services operating to the standards required by this Call-Off Contract and the Framework Agreement. 
[bookmark: _Ref53664206][bookmark: _9kMOBL6ZWu5997CFOI06Btfz]The parties shall at all times following the occurrence of an event of Force Majeure use their respective reasonable endeavours to prevent and mitigate the effect of the event of Force Majeure. Where the Contractor is the affected party it shall take all steps in accordance with Good Industry Practice to end Force Majeure or to find solutions by which the Call-Off Contract may be performed despite the Force Majeure.
[bookmark: _Toc53670827][bookmark: _Toc53670939][bookmark: _Toc53670975][bookmark: _Toc53672257]PERFORMANCE MONITORING 
[bookmark: _Ref56688259][bookmark: _9kMH5DP7aXv6889GLTBJ][bookmark: _9kMH8CL7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH8DM7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH8EN7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMOCM6ZWu5997CFOI06Btfz]Subject to clause 21.2, without prejudice to any other right or remedy of DfE, DfE or its authorised representatives may visit on reasonable notice to the Contractor any premises of the Contractor, any Consortium Member or any other premises at which the Services (or any part of them) are being or are to be performed to ascertain that the Contractor is conforming in all respects with its obligations arising under the Call-Off Contract and otherwise to monitor and quality assure the provision of the Services. In the event that any such visit reveals any default, failure to meet KPIs or other degradation in quality of the Services or Deliverables, DfE may require the Contractor to follow the Rectification Plan Process under the Framework Agreement. 
[bookmark: _Ref56688251]Where DfE notifies the Contractor of its intention to access the Contractor’s premises in order to carry out monitoring in accordance with clause 21.1 above, DfE will comply with any reasonable instructions of the Contractor in order to reasonably protect the confidential information of any third party client of the Contractor. 
[bookmark: _Ref53664305][bookmark: _Toc53670828][bookmark: _Toc53670940][bookmark: _Toc53670976][bookmark: _Toc53672258]TERMINATION
[bookmark: _9kMKJ5YVt4889JJeOt2uwpw517]Termination on insolvency
DfE may terminate this Call-Off Contract by written notice to the Contractor with immediate effect where an Insolvency Event affecting the Contractor occurs.
[bookmark: _9kMLK5YVt4889JJeOt2uwpw517][bookmark: _Ref53664252]Termination on change of control
[bookmark: _Ref53766165]The Contractor shall notify DfE immediately in writing and as soon as the Contractor is aware (or ought reasonably to be aware) that it is anticipating, undergoing, undergoes or has undergone a Change of Control and provided such notification does not contravene any Law.
The Contractor shall ensure that any notification made pursuant to clause 22.2.1 shall set out full details of the Change of Control including the circumstances suggesting and/or explaining the Change of Control.
DfE may terminate this Call-Off Contract by written notice to the Contractor with immediate effect under clause 22.2 to the Contractor within six (6) Months of:
being notified in writing that a Change of Control is anticipated or in contemplation or has occurred; or 
where no notification has been made, the date that DfE becomes aware that a Change of Control is anticipated or is in contemplation or has occurred, but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.
[bookmark: _Ref53664290]DfE may terminate the Call-Off Contract by written notice to the Contractor with immediate effect if:
the Contractor commits a material breach and:
the Contractor has not remedied the material breach to the satisfaction of DfE within 20 Business Days or such other period as may be specified by DfE after issue of the written notice specifying the material breach and requesting it to be remedied; or 
the material breach is not, in the reasonable opinion of DfE, capable of remedy; 
there is a material detrimental change in the financial standing and/or credit rating of the Contractor which adversely impacts on the Contractor’s ability to supply Services under the Call-Off Contract;
[bookmark: _9kMI22I7aXv6EEBIPZPrns3EA7RI65t235L]the Framework Agreement has been terminated or expired;
 any other Call-Off Contract with the Contractor has been terminated for Default;
[bookmark: _Ref54610377][bookmark: _Ref_ContractCompanion_9kb9Ur3DB]the Contractor fails to carry out its obligations under clause 7 of the Framework Agreement (Conflicts); or
the Contractor fails to deliver its obligations under a Rectification Plan in accordance with its terms. 
[bookmark: _Ref53664297]DfE may terminate the Call-Off Contract on written notice with immediate effect to the Contractor if:
the Call-Off Contract has been subject to a substantial modification which requires a new procurement procedure pursuant to regulation 72(9) of the Public Contracts Regulations;
the Contractor was, at the time the Call-Off Contract was awarded, in one of the situations specified in regulation 57(1) of the Public Contracts Regulations, including as a result of the application of regulation 57(2) thereof, and should therefore have been excluded from the procurement procedure which resulted in its award of the Call-Off Contract; or  
[bookmark: _9kR3WTr2669A9PO3mt0w2xyx]the Call-Off Contract should not have been awarded to the Contractor in view of a serious infringement of the obligations under the Treaty on European Union, Treaty of the Functioning of the European Union or the Public Contracts Regulations that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of the Treaty of the Functioning of the European Union. 
If DfE terminates the Call-Off Contract under clauses 22.3 or 22.4:
[bookmark: _9kMI5DQ7aXv5FG9HMSJ17Cug0DC]and makes other arrangements for the supply of the Services, DfE may recover from the Contractor the cost reasonably incurred of making those other arrangements; and
[bookmark: _9kMI65H7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI66I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHz3L7aXv6AA8DGPJ17Cug0]DfE shall make no further payments to the Contractor (for Services supplied by the Contractor prior to termination and in accordance with the Call-Off Contract but where the payment has yet to be made by DfE), until DfE has established the final cost of making the other arrangements envisaged under this clause 22.
[bookmark: _Ref53659045][bookmark: _9kMHz4M7aXv6AA8DGPJ17Cug0][bookmark: _9kMH8P6ZWu9A69FI][bookmark: _9kMH8P6ZWu9A69FM][bookmark: _9kMH8P6ZWu9A69GJ]DfE may terminate the Call-Off Contract (or any part of it) at any time by giving at least 3 months' prior written notice to the Contractor.
[bookmark: _9kR3WTr2669AAN1htXMkIM4AFxj3fMU][bookmark: _9kMI26M7aXv6889GLTBJ][bookmark: _9kMI67J7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI68K7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHz5N7aXv6AA8DGPJ17Cug0]If DfE terminates the Call-Off Contract DfE shall make no further payments to the Contractor except for undisputed payments for Services supplied by the Contractor prior to termination and in accordance with the Call-Off Contract but where the payment has yet to be made by DfE.
[bookmark: _9kMHz6O7aXv6AA8DGPJ17Cug0][bookmark: _9kMHz7P7aXv6AA8DGPJ17Cug0][bookmark: _DV_C252][bookmark: _DV_M291][bookmark: _9kMI69L7aXv5FG9HMSJ17Cug0DC][bookmark: _DV_C255]If any funding from governmental or other sources for the provision of the Services, or for a programme or a project to which the provision of the Services relates is withdrawn, reallocated or no longer available in such a way that the Call-Off Contract cannot reasonably continue DfE may terminate the Call-Off Contract (or any part of it) by serving 3 months’ written notice on the Contractor.
[bookmark: _9kMI6DP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH00H7aXv6AA8DGPJ17Cug0][bookmark: _9kMI6EQ7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH0H6ZWu5778GGMBgrymz]If, through any Default of the Contractor, data transmitted or processed in connection with the Call-Off Contract is either lost or sufficiently degraded as to be unusable, the Contractor shall be liable for the cost of reconstitution of that data and shall reimburse DfE in respect of any charge levied for its transmission and any other costs charged in connection with such Default.
[bookmark: _9kMI76H7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI77I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMPO5YVt4886AENMAzvsyDZC4N][bookmark: _9kMI78J7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH01I7aXv6AA8DGPJ17Cug0]If DfE fails to pay the Contractor undisputed sums of money when due the Contractor shall give notice to DfE of its failure to pay. If DfE fails to pay such undisputed sums within 90 Business Days of the date of such notice, the Contractor may terminate the Call-Off Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to DfE exercising its rights under clause 12.6 (Tax and VAT) or to Force Majeure. 
[bookmark: _9kMH02J7aXv6AA8DGPJ17Cug0]Save as otherwise expressly provided in the Call-Off Contract:
[bookmark: _9kMH03K7aXv6AA8DGPJ17Cug0][bookmark: _9kMH04L7aXv6AA8DGPJ17Cug0][bookmark: _9kMH05M7aXv6AA8DGPJ17Cug0][bookmark: _9kMK2G6ZWu5998HIaHqAI]termination or expiry of the Call-Off Contract shall be without prejudice to any rights, remedies or obligations accrued under the Call-Off Contract prior to termination or expiration and nothing in the Call-Off Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and
[bookmark: _9kMH06N7aXv6AA8DGPJ17Cug0][bookmark: _9kMI79K7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHG5YVt4886CHgKv][bookmark: _9kMH7O6ZWu5997BKaN5xqysk0J1tjkGF69PX6l7][bookmark: _9kR3WTr266599K2pq][bookmark: _9kR3WTr2664BDKFxplkhs84mqz8P][bookmark: _9kR3WTr2664BEOLrffq01vQTxzCBv3C8E][bookmark: _9kMHG5YVt4886CFZKimklkohVm036LdI8P][bookmark: _9kR3WTr2664BFgLn5pm62ozwswbX2G6895L9AJF][bookmark: _9kR3WTr2664BHfMr0sunu3z5][bookmark: _9kR3WTr2664BJSQ1ydFnoinuvxD][bookmark: _9kR3WTr2664BLWJ5wt3vwvUJ12uyVhMBD900CJF]termination of the Call-Off Contract shall not affect the continuing rights, remedies or obligations of DfE or the Contractor under clauses 11 (Charges), 12 (Tax and VAT), 13 (Intellectual Property Rights), 14 (Data), 15 (Confidentiality), 16 (Freedom of Information), 17 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989), 18 (Liability), 19 (Warranties and Representations), 22 (Termination), 23 (Exit Management) and 32 (Governing Law and Jurisdiction) or any other Additional Clauses or terms of the Framework Agreement intended to survive the termination or expiry of the Framework Agreement or any other obligations which are either expressed to or by implication, are intended to survive termination or expiry.
Either party may terminate the Call-Off Contract (or the relevant part of it) immediately upon giving written notice to the other party if the performance of the Services under the Call-Off Contract (or any part of them) would constitute a breach of a regulatory requirement or restriction.
[bookmark: _Ref53664542][bookmark: _Toc53670829][bookmark: _Toc53670941][bookmark: _Toc53670977][bookmark: _Toc53672259]EXIT MANAGEMENT
[bookmark: _9kMI7EP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMPO5YVt4667FGdbpm5yly]If DfE requires a continuation of all or any of the Services at the end of the Term, either by performing them itself or by engaging a third party to perform them, the Contractor shall co-operate fully with DfE and any such third party and shall take all reasonable steps to ensure the timely and effective transfer of the Services without disruption to routine operational requirements.
[bookmark: _9kMI7FQ7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMIH5YVt4667EHOHz5AseyBAFoiEDEI5zI][bookmark: _9kMI87H7aXv5FG9HMSJ17Cug0DC]Where so requested by the Authority, the Contractor will, within 3 months of the Effective Date, deliver to DfE, a plan which sets out the Contractor’s proposals for achieving an orderly transition of Services from the Contractor to DfE and/or its Replacement Contractor at the end of the Term (an “Exit Plan”). 
[bookmark: _9kMK3H6ZWu5998HIaHqAI][bookmark: _9kR3WTr5DA687WPhk][bookmark: _9kMK4I6ZWu5998HIaHqAI][bookmark: _9kMNM5YVt4667FJQCy69Ez][bookmark: _9kMON5YVt4667FJQCy69Ez]Within 30 days of the submission of the Exit Plan, both Parties will use reasonable endeavours to agree the Exit Plan. If the Parties are unable to agree the Exit Plan the dispute shall be referred to the dispute resolution procedure in clause 42 (Dispute Resolution) of the Framework Agreement.
[bookmark: _9kMI88I7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI89J7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMK5J6ZWu5998HIaHqAI][bookmark: _9kMK6K6ZWu5998HIaHqAI][bookmark: _9kMPO5YVt4667FJQCy69Ez][bookmark: _9kMHzG6ZWu5778GKRDz7AF0]The Contractor will review and (if appropriate) update the Exit Plan in the first month of each year of the Term to reflect changes to the Services. Following such update the Contractor will submit the revised Exit Plan to DfE for review. Within 30 days following submission of the revised Exit Plan, the Parties shall meet and use reasonable endeavours to agree the revised Exit Plan and the changes that have occurred in the Services since the Exit Plan was last agreed. If the Parties are unable to agree the revised Exit Plan within 30 days, such dispute shall be referred to the dispute resolution procedure in clause 42 (Dispute Resolution) of the Framework Agreement.
If the Contractor:
does not have to use resources in addition to those normally used to deliver the Services prior to termination or expiry, there shall be no change to the Charges; or
[bookmark: _9kMK7L6ZWu5998HIaHqAI][bookmark: _9kMKJ5YVt4667GLjMpyiu3z5]reasonably incurs additional costs the Parties shall agree a variation of the Charges.
[bookmark: _9kMI8AK7aXv5FG9HMSJ17Cug0DC]If DfE requests, the Contractor shall deliver to DfE details of all licences for software used in the provision of the Services including the software licence agreements.
[bookmark: _9kMI8BL7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI8CM7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMHzG6ZWu5778GHecqn6zmz]Within one month of receiving the software licence information described above, DfE shall notify the Contractor of the licences it wishes to be transferred, and the Contractor shall provide for the approval of DfE a plan for licence transfer.
[bookmark: _9kMI8DN7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH5M6ZWu5778FJcXthw][bookmark: _9kMH0H6ZWu5778GHecqn6zmz][bookmark: _9kMI8EO7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMH1I6ZWu5778GGMBgrymz][bookmark: _9kMI8FP7aXv5FG9HMSJ17Cug0DC][bookmark: _9kMI4CQ7aXv6889GLTBJ][bookmark: _9kMHzG6ZWu5997BFONB0wtzEaD5O]The Contractor shall co-operate fully with DfE in order to enable an efficient and detailed knowledge transfer from the Contractor to DfE at the end of the Term and shall provide DfE free of charge with full access to Personnel, copies of all documents, reports, summaries and any other information requested by DfE. The Contractor shall comply with DfE’s request for information no later than 15 Business Days from the date that that request was made.
[bookmark: _Ref53664594][bookmark: _Toc53670830][bookmark: _Toc53670942][bookmark: _Toc53670978][bookmark: _Toc53672260]ENTIRE AGREEMENT 
[bookmark: _9kMH09Q7aXv6AA8DGPJ17Cug0][bookmark: _9kMH7O6ZWu5778FFdPu3][bookmark: _9kMK9N6ZWu5998HIaHqAI][bookmark: _9kMH11H7aXv6AA8DGPJ17Cug0][bookmark: _9kMKAO6ZWu5998HIaHqAI]The Call-Off Contract contains all the terms which the Parties have agreed in relation to the subject matter of the Call-Off Contract and supersedes any prior written or oral agreements, representations or understandings between the Parties.
[bookmark: _9kMKBP6ZWu5998HIaHqAI][bookmark: _9kML3G6ZWu5998HIaHqAI]Nothing in this clause 24 shall exclude any liability which one Party would otherwise have to the other Party in respect of any statements made fraudulently.
[bookmark: _Toc53670831][bookmark: _Toc53670943][bookmark: _Toc53670979][bookmark: _Toc53672261]PARTNERSHIP
[bookmark: _9kMH12I7aXv6AA8DGPJ17Cug0][bookmark: _9kML4H6ZWu5998HIaHqAI][bookmark: _9kML5I6ZWu5998HIaHqAI][bookmark: _9kML6J6ZWu5998HIaHqAI]Nothing in the Call-Off Contract is intended to or shall operate to create a legal partnership between the Parties or to authorise either Party to act as an agent for the other, and neither Party shall have authority to act in the name or on behalf of or otherwise to bind the other in any way (including making any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power).
[bookmark: _Ref53658988][bookmark: _Toc53670832][bookmark: _Toc53670944][bookmark: _Toc53670980][bookmark: _Toc53672262]WAIVER
[bookmark: _9kML7K6ZWu5998HIaHqAI]No failure or delay by any Party to exercise any right, power or remedy will operate as a waiver of it nor will any partial exercise preclude any further exercise of the same, or of some other right, power or remedy.
[bookmark: _Toc53670833][bookmark: _Toc53670945][bookmark: _Toc53670981][bookmark: _Toc53672263]CHANGE CONTROL
[bookmark: _9kR3WTrAG86GKDILI9zlHM4AFxj3GF7rv7IRO8v][bookmark: _Ref_ContractCompanion_9kb9Ur2CE][bookmark: _9kML8L6ZWu5998HIaHqAI][bookmark: _9kR3WTr2664CHgKnwgs1x3][bookmark: _9kMHG5YVt4886EJiMpyiu3z5]Either Party may at any time request in writing a Variation in accordance with the change control procedure set out in Schedule 1 (the “Change Control Procedure”). No Variation shall be effective unless made in accordance with the Change Control Procedure. 
[bookmark: _Toc53670834][bookmark: _Toc53670946][bookmark: _Toc53670982][bookmark: _Toc53672264]COUNTERPARTS
[bookmark: _9kMH13J7aXv6AA8DGPJ17Cug0]The Call-Off Contract may be executed in any number of counterparts, each of which so executed and delivered shall constitute an original, but together shall constitute one and the same instrument.
[bookmark: _Toc53670835][bookmark: _Toc53670947][bookmark: _Toc53670983][bookmark: _Toc53672265][bookmark: _Ref54699489][bookmark: _9kMHG5YVt3CD679b0qq4GC069zA6536QI4F][bookmark: _9kMHG5YVt3BC67Ac0qq4GC069zA6536QI4F]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
[bookmark: _Ref53664681]The provisions of clauses 10.8 (TUPE) and 13.6 and 13.7 (Intellectual Property) confer benefits on a Replacement Contractor and are intended to be enforceable by a Replacement Contractor by virtue of the Contracts (Rights of Third Parties ) Act 1999 (“CRTPA”).
[bookmark: _9kML9M6ZWu5998HIaHqAI][bookmark: _9kMH14K7aXv6AA8DGPJ17Cug0][bookmark: _9kMNM5YVt4886ABLK399][bookmark: _9kMHG5YVt4886BKTK399]Subject to clause 29.1, a person who is not a Party has no right under CRTPA to enforce provisions of the Call-Off Contract but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to the CRTPA and does not apply to the Crown.
[bookmark: _9kMI58L7aXv6889GLTBJ]A Replacement Contractor may not enforce or take steps to enforce the provisions of clauses 10.8 (TUPE) or 13.6 and 13.7 (Intellectual Property) without DfE’s prior written consent.
[bookmark: _9kMLAN6ZWu5998HIaHqAI][bookmark: _9kMH15L7aXv6AA8DGPJ17Cug0]The Parties may amend the Call-Off Contract without the consent of any Replacement Contractor.
[bookmark: _Toc53670836][bookmark: _Toc53670948][bookmark: _Toc53670984][bookmark: _Toc53672266]FURTHER ASSURANCE
[bookmark: _9kMLBO6ZWu5998HIaHqAI][bookmark: _DV_C489][bookmark: _DV_M554][bookmark: _9kMH19P7aXv6AA8DGPJ17Cug0][bookmark: _DV_C493][bookmark: _9kMH1AQ7aXv6AA8DGPJ17Cug0][bookmark: _9kMH8P6ZWu5778FFdPu3]The Parties shall do or procure the doing of all such acts and things and will execute or procure the execution of all such documents as may be reasonably required including on or subsequent to the end of the Call-Off Contract to vest in the relevant all rights granted under the Call-Off Contract and otherwise to comply with its terms.
[bookmark: _Toc53670837][bookmark: _Toc53670949][bookmark: _Toc53670985][bookmark: _Toc53672267][bookmark: _Ref54699518][bookmark: _Ref16483468][bookmark: _Ref506797261][bookmark: _Ref513441569]NOTICES
[bookmark: _9kMH22H7aXv6AA8DGPJ17Cug0]Any notice, demand or communication in connection with the Call-Off Contract shall be in writing and may be delivered by hand, pre-paid first class post or (where being sent to an address in a different country to where posted) airmail, facsimile or e-mail, addressed to the recipient at its registered office or its address (or such other address, facsimile number or e-mail address as may be notified in writing from time to time).
The notice, demand or communication shall be deemed to have been duly served:
[bookmark: _9kMH7O6ZWu5778FGdOuC4mj0]if delivered by hand, when left at the proper address for service;
if given or made by prepaid first class post 48 hours after being posted or in the case of airmail 14 days after being posted;
[bookmark: _9kMLCP6ZWu5998HIaHqAI][bookmark: _9kMH8P6ZWu5778FGdOuC4mj0][bookmark: _9kMH0H6ZWu5997BFONB0wtzEaD5O]if given or made by facsimile or e-mail, at the time of transmission, provided that a confirming copy is sent by first class pre-paid post or (where being sent to an address in a different country to where posted) airmail to the other Party within 24 hours after transmission and that, in the case of transmission by e-mail where the time of transmission is not between 9.00 am and 5.00 pm, service shall be deemed to occur at 9.00 am on the next following Business Day (such times being local time at the address of the recipient).
[bookmark: _9kR3WTr2664CIO9z0rZa6sjl2H2][bookmark: _9kMI0G6ZWu5778FGdOuC4mj0]If proceedings to which the Civil Procedure Rules apply have been issued, the provisions of Civil Procedure Rule 6 must be complied with in respect of the service of documents in connection with those proceedings.
[bookmark: _Ref53664561][bookmark: _Toc53670839][bookmark: _Toc53670951][bookmark: _Toc53670987][bookmark: _Toc53672269][bookmark: _Ref16483505]GOVERNING LAW AND JURISDICTION
[bookmark: _9kMH23I7aXv6AA8DGPJ17Cug0][bookmark: _9kR3WTr2664CJRGporzzTHz]The Call-Off Contract and any non-contractual obligations arising out of or connection with it will be governed by and construed in accordance with English Law.
[bookmark: _9kMH0H6ZWu5778GKRDz7AF0][bookmark: _9kMH24J7aXv6AA8DGPJ17Cug0]The courts of England shall have exclusive jurisdiction to settle any dispute which arises out of or in connection with the Call-Off Contract.
[bookmark: _9kMH25K7aXv6AA8DGPJ17Cug0][bookmark: _9kMH26L7aXv6AA8DGPJ17Cug0]If any provision of the Call-Off Contract is held by any court or other competent authority to be void or unenforceable in whole or part, the other provisions of the Call-Off Contract and the remainder of the affected provisions shall continue to be valid.


[bookmark: calloffsch1]CALL-OFF CONTRACT
SCHEDULE 1
[bookmark: _Toc54698618][bookmark: _Toc53672270]CHANGE CONTROL PROCEDURE
0. [bookmark: _Toc53670840][bookmark: _Toc53670988][bookmark: _9kMMAM6ZWu5998HIaHqAI][bookmark: _9kMH27M7aXv6AA8DGPJ17Cug0][bookmark: _9kMMBN6ZWu5998HIaHqAI][bookmark: _9kMI0G6ZWu9A69FI][bookmark: _9kMI0G6ZWu9A69FM][bookmark: _9kMI0G6ZWu9A69GJ]The Parties acknowledge that minor changes to the Call-Off Contract may be necessary to reflect operational and administrative procedures during the Term and that such minor changes may be agreed in writing between the Parties' respective contract managers.
[bookmark: _Toc53670841][bookmark: _Toc53670989][bookmark: _9kR3WTr2664DHMFx38qcw98iaD8sp24TQv291][bookmark: _9kMH28N7aXv6AA8DGPJ17Cug0]The Contractor shall use reasonable endeavours to incorporate minor changes requested by DfE within the current Charges and shall not serve a Contractor Notice of Change unless the change involves a demonstrable material increase to its costs or requires a material change to the Call-Off Contract.
[bookmark: _Toc53670842][bookmark: _Toc53670990][bookmark: _9kMMCO6ZWu5998HIaHqAI][bookmark: _9kMIH5YVt4886EJiMpyiu3z5][bookmark: _9kMJI5YVt4886EJiMpyiu3z5]Either Party may request a Variation provided that such Variation does not amount to a material change. 
[bookmark: _Toc53670843][bookmark: _Toc53670991][bookmark: _9kMKJ5YVt4886EJiMpyiu3z5][bookmark: _9kMHG5YVt4886FGLAfmtlIN5BGC7hfI9][bookmark: _9kMLK5YVt4886EJiMpyiu3z5][bookmark: _9kMH6N6ZWu5778FJcXthw][bookmark: _9kMML5YVt4886EJiMpyiu3z5][bookmark: _9kMNM5YVt4886EJiMpyiu3z5]DfE may request a Variation by completing the Change Control Notice and giving the Contractor sufficient information to assess the extent of the Variation and consider whether any change to the Charges are required in order to implement the Variation within a reasonable time limit specified by DfE. If the Contractor accepts the Variation it shall confirm it in writing within 21 days of receiving the Change Control Notice.
[bookmark: _Toc53670844][bookmark: _Toc53670992][bookmark: _9kMON5YVt4886EJiMpyiu3z5][bookmark: _9kMMDP6ZWu5998HIaHqAI][bookmark: _9kR3WTr2664DINFx38qcwH7551FLxZ2Bv7GCI][bookmark: _9kMN5G6ZWu5998HIaHqAI][bookmark: _9kMPO5YVt4886EJiMpyiu3z5]If the Contractor is unable to accept the Variation or where the Parties are unable to agree a change to the Charges, DfE may allow the Contractor to fulfil its obligations under the Call-Off Contract without Variation or if the Parties cannot agree to the Variation the Dispute will be determined in accordance with clause 42 (Dispute Resolution) of the Framework Agreement.
[bookmark: _Toc53670845][bookmark: _Toc53670993][bookmark: _9kMH29O7aXv6AA8DGPJ17Cug0][bookmark: _9kMHzG6ZWu5997FKjNqzjv406][bookmark: _9kMI87H7aXv6889GLTBJ]If the Contractor wishes to introduce a change to the Call-Off Contract it may request a Variation by serving the Change Control Notice on DfE.
[bookmark: _Toc53670846][bookmark: _Toc53670994][bookmark: _9kMH0H6ZWu5997FKjNqzjv406]DfE shall evaluate the Contractor’s proposed Variation in good faith, taking into account all relevant issues.
[bookmark: _Toc53670847][bookmark: _Toc53670995][bookmark: _9kMH1I6ZWu5997FKjNqzjv406]DfE shall confirm in writing within 21 days of receiving the Change Control Notice if it accepts or rejects the Variation.
[bookmark: _Toc53670848][bookmark: _Toc53670996][bookmark: _9kMH2J6ZWu5997FKjNqzjv406]DfE may at its absolute discretion reject any request for a Variation proposed by the Contractor. 



Change Control Notice

	Contract Number
	
	[bookmark: _9kMI8BL7aXv6889GLTBJ]DfE Contract / Programme Manager

	

	[bookmark: _9kMHG5YVt3BCAEHRHz5AseyBA]Contractor
	
	Original Contract Value (£)

	

	Contract Start Date
	

	Contract Expiry Date

	



	Variation Requested

	

	Originator of Variation 
(tick as appropriate)
	DfE                     Contractor   

	Date 
	

	Reason for Variation
	

	Summary of Variation
(e.g. Call-Off Contract Specification, finances, contract period)
	



	[bookmark: _9kMH3K6ZWu5997FKjNqzjv406]Date of Variation commencement
	

	[bookmark: _9kMH4L6ZWu5997FKjNqzjv406]Date of Variation expiry 
(if applicable)
	

	Total Value of Variation £
(if applicable)
	

	[bookmark: _9kR3WTr2664DJbV1qlsp]Payment Profile (if applicable)
e.g. milestone payments
	

	Impact on original contract 
(if applicable) 


	

	Supporting Information 
[bookmark: _9kR3WTr2669ABO8dkrjGL39EA5](please attach all supporting documentation for this Change Control)
	

	Terms and Conditions
	[bookmark: _9kMI0G6ZWu5778FFdPu3]Save as herein amended all other terms and conditions of
[bookmark: _9kR3WTr2664DKbUvlmunmPN5BGyk4]the Original Call-Off Contract and Engagement Letter shall remain in full force and effect.

	Variation Agreed
[bookmark: _9kR3WTr1AB4DLTI17ykGL39Ewi2FE][bookmark: _9kR3WTr2445CISI17ykGL39Ewi2FE][bookmark: _9kR3WTr5DA67E][bookmark: _9kR3WTr1AB4DMUI17ykHnp]For the Contractor:  For the DfE: 
[bookmark: _9kR3WTr5A77GE][bookmark: _9kMJI5YVt7C97GM]Signature………………………………………..
Signature………………………………………..

[bookmark: _9kMHG5YVt7C99IG][bookmark: _9kMIH5YVt7C99IG]Full Name………………………………………..
Full Name………………………………………..

Title……………………………………………….
Title……………………………………………….

Date……………………………………………….
Date……………………………………………….


[bookmark: _9kMI2I6ZWu5778FGdOuC4mj0]Please note that no works/services described in this form should be undertaken, and no invoices will be paid until both copies of the CCN are signed, returned and counter-signed.
	To be entered by the Commercial department:

	[bookmark: _9kR3WTr1AB9ACPFwvoutlkoRP7D1l5]Commercial Contact
	
	Reference Number
	 

	Date received 
	
	EC Reference
	



[bookmark: calloffsch2]CALL-OFF CONTRACT
SCHEDULE 2
[bookmark: _Toc54698619][bookmark: _Toc53672271]DATA, SYSTEMS HANDLING AND SECURITY
0. [bookmark: _Toc53670849][bookmark: _Toc53670997]Incorporation of Data Protection terms
Clause 19 (Data Protection) of the Framework Agreement (including the clauses and defined terms referenced by them) as modified by paragraph 1.2 is incorporated as a set of separate Call-Off Contract obligations and applies between DfE and the Contractor.
[bookmark: _Ref53667063]Clause 19 (Data Protection) of the Framework Agreement is modified so that a reference to the “Framework Agreement” will be a reference to the “Call-Off Contract”.
[bookmark: _9kMH3K6ZWu8GD9DD][bookmark: _9kR3WTr2CC9ADOCwozO]The Parties acknowledge that they are required to complete the applicable table and Annexes contained in Schedule 11 (Processing, personal data and data subjects) of the Framework Agreement for the purposes of this Call-Off Contract.  The applicable table and Annexes being reproduced at Annex 2 of Schedule 2 of this Call-Off Contract To the extent that any further specific instructions relating to the processing of Personal Data under this Call-Off Contract are detailed in an Engagement Letter, these shall also be incorporated into the table at Annex 2.
[bookmark: _9kR3WTr2669AEULnjozA63]The incorporated clause 19 (Data Protection) of the Framework Agreement will be referred to as “incorporated Framework clause 19”.
0. [bookmark: _Toc53670850][bookmark: _Toc53670998]Education Providers and Reliance Parties 
Without prejudice to incorporated clause 19 (Data Protection) of the Framework Agreement, prior to requesting or obtaining any Personal Data from an Education Provider in order to provide any or all of the Services, the Contractor shall enter into a data sharing agreement with the relevant Education Provider in a form to be approved in writing by DfE where DfE considers it necessary or desirable for a Reliance Party to have access to the Deliverables, the Contractor shall ensure that any Personal Data contained within the Deliverables should only be made available to that Reliance Party by the Contractor where strictly necessary in the circumstances.  Where it is deemed strictly necessary to provide Personal Data to a Reliance Party in this way, the Contractor shall ensure that this is done in compliance with Data Protection Legislation.  

[bookmark: _9kR3WTr8F97FLhtjmj09uc]

CALL-OFF CONTRACT
SCHEDULE 2 – ANNEX 1
DFE SECURITY STANDARDS
[bookmark: _Toc53670851][bookmark: _Toc53670999]Definitions 
	“BPSS”
“Baseline Personnel Security Standard”
	means the Government’s HMG Baseline Personal Security Standard. Further information can be found at: https://www.gov.uk/government/publications/government-baseline-personnel-security-standard

	“CCSC”
“Certified Cyber Security Consultancy”
	[bookmark: _9kMI3J6ZWu5778FGdOuC4mj0][bookmark: _9kMHG5YVt48878GeqwxO][bookmark: _9kMI2I6ZWu9A69FI][bookmark: _9kMI2I6ZWu9A69FM][bookmark: _9kMI2I6ZWu9A69GJ]is the National Cyber Security Centre’s (NCSC) approach to assessing the services provided by consultancies and confirming that they meet NCSC's standards. 
See website:
https://www.ncsc.gov.uk/scheme/certified-cyber-consultancy 

	“CCP”
“Certified Professional”

	is a NCSC scheme in consultation with government, industry and academia to address the growing need for specialists in the cyber security profession. See website:
https://www.ncsc.gov.uk/information/about-certified-professional-scheme 

	“CPA”
“Commercial Product Assurance”
[formerly called “CESG Product Assurance”]

	is an ‘information assurance scheme’ which evaluates commercial off the shelf (COTS) products and their developers against published security and development standards. See website: https://www.ncsc.gov.uk/scheme/commercial-product-assurance-cpa 

	“Cyber Essentials”
“Cyber Essentials Plus”
	Cyber Essentials is the government backed, industry supported scheme to help organisations protect themselves against common cyber-attacks. Cyber Essentials and Cyber Essentials Plus are levels within the scheme. 
There are a number of certification bodies that can be approached for further advice on the scheme; the link below points to these providers: 
https://www.cyberessentials.ncsc.gov.uk/getting-certified/#what-is-an-accreditation-body 

	“Data”
“Data Controller”
“Data Protection Officer”
“Data Processor”
“Personal Data”
“Personal Data requiring Sensitive  
 Processing” 
“Data Subject”, “Process” and “Processing”
	shall have the meanings given to those terms by the Data Protection Act 2018

	[bookmark: _9kMH6N6ZWu9A69EM][bookmark: _9kMH7O6ZWu9A69EM]"Department’s Data"
“Department’s Information”
	[bookmark: _9kMH7O6ZWu5778FJcXthw]is any data or information owned or retained in order to meet departmental business objectives and tasks, including:
(a) any data, text, drawings, diagrams, images or sounds (together with any repository or database made up of any of these components) which are embodied in any electronic, magnetic, optical or tangible media, and which are:
(i) supplied to the Contractor by or on behalf of the Department; or 
(ii) which the Contractor is required to generate, process, store or transmit pursuant to this Contract; or
[bookmark: _9kMI0G6ZWu5997CEaLu973qpTD01][bookmark: _9kR3WTr26656AO2pqAJ17C831v2](b) any Personal Data for which the Department is the Data Controller;

	“DfE”
“Department”
	means the Department for Education

	“Departmental Security Standards”
	means the Department’s security policy or any standards, procedures, process or specification for security that the Contractor is required to deliver.

	“Digital Marketplace / G-Cloud”
	[bookmark: _9kR3WTr26656BPAklzslYIu5t3F8umr]means the Digital Marketplace is the online framework for identifying and procuring cloud technology and people for digital projects. 

	End User Devices
	means the personal computer or consumer devices that store or process information.

	“Good Industry Practice”
“Industry Good Practice”
	means the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading company within the relevant industry or business sector.

	“Good Industry Standard”
“Industry Good Standard”
	means the implementation of products and solutions, and the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading company within the relevant industry or business sector.

	“GSC”
“GSCP”

	[bookmark: _9kR3WTr266577NJ5wt3zrt9pVm3J8BSmUz7QH56]means the Government Security Classification Policy which establishes the rules for classifying HMG information. The policy is available at: https://www.gov.uk/government/publications/government-security-classifications 

	“HMG”
	[bookmark: _9kR3WTr266578PAraEinxDKKdUG74EA24K]means Her Majesty’s Government

	“ICT”
	[bookmark: _9kR3WTr266579RKoq32mu3z5stxNTA9IK9zsAJF]means Information and Communications Technology (ICT) and is used as an extended synonym for information technology (IT), used to describe the bringing together of enabling technologies used to deliver the end-to-end solution

	“ISO/IEC 27001” “ISO 27001”
	[bookmark: _9kR3WTr26657ASK2ut3nu3z5srkn2x1p48x9Mri]is the International Standard for Information Security Management Systems Requirements

	“ISO/IEC 27002” “ISO 27002”
	[bookmark: _9kR3WTr26657BTK2ut3nu3z5srkn2x1p48][bookmark: _9kR3WTr26657COFneqsUbtfz6qnr2Fkb57KJ3BK]is the International Standard describing the Code of Practice for Information Security Controls.

	“ISO 22301”
	[bookmark: _9kMHG5YVt48879DVM4wv5pw517utmp4z3r6A][bookmark: _9kR3WTr26657DOK8xtqwBWN5B72FBBS]is the International Standard describing for Business Continuity

	“IT Security Health Check (ITSHC)”
“IT Health Check (ITHC)”
“Penetration Testing”
	means an assessment to identify risks and vulnerabilities in systems, applications and networks which may compromise the confidentiality, integrity or availability of information held on that IT system.

	“Need-to-Know”
	[bookmark: _9kR3WTr26657EbGeeu6YS3D][bookmark: _9kMH8P6ZWu5778FJcXthw]means the Need-to-Know principle employed within HMG to limit the distribution of classified information to those people with a clear ‘need to know’ in order to carry out their duties.

	“NCSC”
	[bookmark: _9kR3WTr26657FcCpyu0nmPX3k1qYp6MBEVpQ8OT][bookmark: _9kR3WTr26657GdCpyu0nmgUko02slvWaQEALGJa]The National Cyber Security Centre (NCSC) is the UK government’s National Technical Authority for Information Assurance. The NCSC website is https://www.ncsc.gov.uk 

	“OFFICIAL”
“OFFICIAL-SENSITIVE” 
	[bookmark: _9kMI3J6ZWu5778FFdPu3][bookmark: _9kMHG5YVt488799PL7yv51tvBrXo5LADUoW19SJ]the term ‘OFFICIAL’ is used to describe the baseline level of ‘security classification’ described within the Government Security Classification Policy (GSCP).
 the term ‘OFFICIAL–SENSITIVE is used to identify a limited subset of OFFICIAL information that could have more damaging consequences (for individuals, an organisation or government generally) if it were lost, stolen or published in the media, as described in the GSCP.

	“RBAC”
“Role Based Access Control”
	means Role Based Access Control.  A method of restricting a person’s or process’ access to information depending on the role or functions assigned to them.

	“Storage Area Network” 
“SAN”
	means an information storage system typically presenting block based storage (i.e. disks or virtual disks) over a network interface rather than using physically connected storage. 

	“Secure Sanitisation”


	means the process of treating data held on storage media to reduce the likelihood of retrieval and reconstruction to an acceptable level. 
NCSC Guidance can be found at: https://www.ncsc.gov.uk/guidance/secure-sanitisation-storage-media 
The disposal of physical documents and hardcopy materials advice can be found at: https://www.cpni.gov.uk/secure-destruction

	“Security and Information Risk Advisor” 
“CCP SIRA”
“SIRA”
	[bookmark: _9kR3WTr26658AbLct9y1I0quQVz1EDx5EAGukIL][bookmark: _9kR3WTr26658BXouvg9vB3qrrnZiE3u8NEBH43][bookmark: _9kR3WTr26658CdJfiop]means the Security and Information Risk Advisor (SIRA) is a role defined under the NCSC Certified Professional (CCP) Scheme. See also:
https://www.ncsc.gov.uk/articles/about-certified-professional-scheme 

	“Senior Information Risk Owner”
 “SIRO”
	means the Senior Information Risk Owner (SIRO) responsible on behalf of the DfE Accounting Officer for overseeing the management of information risk across the organisation. This includes its executive agencies, arms length bodies (ALBs), non-departmental public bodies (NDPBs) and devolved information held by third parties.
 

	“SPF”
“HMG Security Policy Framework”
	[bookmark: _9kR3WTr26658DTsszOfwC14Lsd61tA][bookmark: _9kR3WTr26658EP1XgtqxmSjx030zO8y2WcOFCMI]means the definitive HMG Security Policy which describes the expectations of the Cabinet Secretary and Government’s Official Committee on Security on how HMG organisations and third parties handling HMG information and other assets will apply protective security to ensure HMG can function effectively, efficiently and securely. https://www.gov.uk/government/publications/security-policy-framework 


[bookmark: _9kR3WTr26658GS6pmp95rt9xqjXo5LADU4u948w]The Contractor shall be aware of and comply with the relevant HMG security policy framework, NCSC guidelines and where applicable DfE Departmental Security Standards for Contractors each in place from time to time which include but are not constrained the following clauses. 
[bookmark: _9kMI8O6ZWu5778FGdOuC4mj0][bookmark: _9kMLK5YVt4667FIOHz5AseyBA][bookmark: _9kMI9P6ZWu5778FGdOuC4mj0][bookmark: _9kMJ1G6ZWu5778FGdOuC4mj0]Where the Contractor will provide products or services or otherwise handle information at OFFICIAL for DfE, the requirements of Cabinet Office Procurement Policy Note – Use of Cyber Essentials Scheme certification - Action Note 09/14 dated 25 May 2016, or any subsequent updated document, are mandated; that “contractors supplying products or services to HMG shall have achieved, and will be expected to retain certification at the appropriate level for the duration of the contract. The certification scope shall be relevant to the services supplied to, or on behalf of, DfE.
[bookmark: _9kR3WTr26659DTKoq32mu3z5kWn4K9CTxU23x29]Where paragraph 1.3 above has not been met, the Contractor shall have achieved, and be able to maintain, independent certification to ISO/IEC 27001 (Information Security Management Systems Requirements). 
[bookmark: _9kMJ2H6ZWu5778FGdOuC4mj0][bookmark: _9kMHG5YVt48879EQHpgsuWdvh18spt4Hmd79ML5]The ISO/IEC 27001 certification must have a scope relevant to the services supplied to, or on behalf of, the Department. The scope of certification and the statement of applicability must be acceptable, following review, to DfE, including the application of controls from ISO/IEC 27002 (Code of Practice for Information Security Controls).
[bookmark: _9kR3WTr26659Eg3qL7yv51tvBrXo5LADUoW19SJ][bookmark: _9kR3WTr26659FQ6pmp95rt9xqUE12][bookmark: _9kMJ3I6ZWu5778FGdOuC4mj0][bookmark: _9kR3WTr26659GdV14vfv252ULx8043jawz56][bookmark: _9kMHG5YVt4887BHS8rorB7tvBzsWG34]The Contractor shall follow the UK Government Security Classification Policy (GSCP) in respect of any Departmental Data being handled in the course of providing this service and will handle all data in accordance with its security classification. (In the event where the Contractor has an existing Protective Marking Scheme then the Contractor may continue to use this but must map the HMG security classifications against it to ensure the correct controls are applied to the Departmental Data).
[bookmark: _9kMIH5YVt4887BHS8rorB7tvBzsWG34][bookmark: _9kMJ4J6ZWu5778FGdOuC4mj0][bookmark: _9kMJI5YVt4887BHS8rorB7tvBzsWG34]Departmental Data being handled in the course of providing an ICT solution or service must be separated from all other data on the Contractor’s or sub-contractor’s own IT equipment to protect the Departmental Data and enable the data to be identified and securely deleted when required in line with paragraph 1.6.
The Contractor shall have in place and maintain physical security to premises and sensitive areas in line with ISO/IEC 27002 including, but not limited to, entry control mechanisms (e.g. door access), CCTV, alarm systems, etc.  
[bookmark: _9kMIH5YVt4667EMgKt8622ut][bookmark: _9kMLK5YVt4887BHS8rorB7tvBzsWG34]The Contractor shall have in place and maintain an appropriate user access control policy for all ICT systems to ensure only authorised personnel have access to Departmental Data. This policy should include appropriate segregation of duties and if applicable role based access controls (RBAC). User credentials that give access to Departmental Data or systems shall be considered to be sensitive data and must be protected accordingly.
[bookmark: _9kMJI5YVt4667EMgKt8622ut][bookmark: _9kMML5YVt4887BHS8rorB7tvBzsWG34]The Contractor shall have in place and shall maintain procedural, personnel, physical and technical safeguards to protect Departmental Data, including but not limited to: 
physical security controls; 
good industry standard policies and processes; 
malware protection;
boundary access controls including firewalls;
maintenance and use of fully supported software packages in accordance with vendor recommendations;
software updates and patching regimes including malware signatures, for operating systems, network devices, applications and services;
user access controls, and;
the creation and retention of audit logs of system, application and security events.
The Contractor shall ensure that any departmental data (including email) transmitted over any public network (including the Internet, mobile networks or un-protected enterprise network) or to a mobile device shall be encrypted when transmitted.
The Contractor shall ensure that any departmental data which resides on a mobile, removable or physically uncontrolled device is stored encrypted using a product or system component which has been formally assured through a recognised certification process agreed with the department except where the department has given its prior written consent to an alternative arrangement.
The Contractor shall ensure that any device which is used to process departmental data meets all of the security requirements set out in the NCSC End User Devices Platform Security Guidance, a copy of which can be found at: https://www.ncsc.gov.uk/guidance/end-user-device-security and https://www.ncsc.gov.uk/collection/end-user-device-security/eud-overview/eud-security-principles.
[bookmark: _9kMH0H6ZWu5998CIT9spsC8uwC0tXH45]Whilst in the Contractor’s care all removable media and hardcopy paper documents containing Departmental Data must be handled securely and secured under lock and key when not in use and shall be securely destroyed when no longer required, using either a cross-cut shredder or a professional secure disposal organisation.
The term ‘lock and key’ is defined as: “securing information in a lockable desk drawer, cupboard or filing cabinet which is under the user’s sole control and to which they hold the keys”.
[bookmark: _Ref53667078][bookmark: _9kMH1I6ZWu5998CIT9spsC8uwC0tXH45]When necessary to hand carry removable media and/or hardcopy paper documents containing Departmental Data, the media or documents being carried shall be kept under cover and transported in such a way as to ensure that no unauthorised person has either visual or physical access to the material being carried. This clause shall apply equally regardless of whether the material is being carried inside or outside of company premises.
[bookmark: _Ref53667083]The term ‘under cover’ means that the information is carried within an opaque folder or envelope within official premises and buildings and within a closed briefcase or other similar bag or container when outside official premises or buildings.
In the event of termination of the Framework Agreement or any Call-Off Contract due to expiry, liquidation or non-performance, all information assets provided, created or resulting from the service shall not be considered as the supplier’s assets and must be returned to the department and written assurance obtained from an appropriate officer of the supplying organisation that these assets regardless of location and format have been fully sanitised throughout the organisation in line with clause 12.15.
[bookmark: _9kR3WTr2665AAK6pmp95rt9xq]In the event of termination, equipment failure or obsolescence, all Departmental information and data, in either hardcopy or electronic format, that is physically held or logically stored by the Contractor must be accounted for and either physically returned or securely sanitised or destroyed in accordance with the current HMG policy using an NCSC approved product or method. 
[bookmark: _9kR3WTr2665ABaa32pfkFNyiSR4NJFC]Where sanitisation or destruction is not possible for legal, regulatory or technical reasons, such as data stored in a cloud system, Storage Area Network (SAN) or on shared backup tapes, then the Contractor or sub-contractor shall protect the Department’s information and data until such time, which may be long after the end of the contract, when it can be securely cleansed or destroyed. 
Evidence of secure destruction will be required in all cases.
[bookmark: _9kMLK5YVt4667FHdcrek][bookmark: _9kMH2J6ZWu5998CIT9spsC8uwC0tXH45][bookmark: _9kMI0G6ZWu5778FJcXthw][bookmark: _9kR3WTr2665ACQssi3rwqvyvYT2HFBB32rfwDTI][bookmark: _9kR3WTr2665ADXCpyu0nmfTk1H69Q3e9PFA9][bookmark: _9kMML5YVt4667FHdcrek][bookmark: _9kMH3K6ZWu5998CIT9spsC8uwC0tXH45]Access by Contractor or sub-contractor staff to Departmental Data, including user credentials, shall be confined to those individuals who have a “need-to-know” in order to carry out their role; and have undergone mandatory pre-employment screening, to a minimum of HMG Baseline Personnel Security Standard (BPSS); or hold an appropriate National Security Vetting clearance as required by the Department. All Contractor or sub-contractor staff must complete this process before access to Departmental Data is permitted. Any Contractor or sub-contractor staff who will be in contact with children or vulnerable adults must, in addition to any security clearance, have successfully undergone an Enhanced DBS (Disclosure and Barring Service) check prior to any contact.
[bookmark: _9kMH4L6ZWu5998CIT9spsC8uwC0tXH45]All Contractor or sub-contractor employees who handle Departmental Data shall have annual awareness training in protecting information.
[bookmark: _9kMHG5YVt48879FQMAzvsyDYP7D94HDDU][bookmark: _9kMK2G6ZWu5778FGdOuC4mj0][bookmark: _9kMIH5YVt48879FQMAzvsyDYP7D94HDDU]The Contractor shall, as a minimum, have in place robust Business Continuity arrangements and processes including IT disaster recovery plans and procedures that conform to ISO 22301 to ensure that the delivery of the contract is not adversely affected in the event of an incident. An incident shall be defined as any situation that might, or could lead to, a disruption, loss, emergency or crisis to the services delivered. If a ISO 22301 certificate is not available the supplier will provide evidence of the effectiveness of their ISO 22301 conformant Business Continuity arrangements and processes including IT disaster recovery plans and procedures. This should include evidence that the Framework Contractor has tested or exercised these plans within the last 12 months and produced a written report of the outcome, including required actions. 
[bookmark: _9kMH5M6ZWu5998CIT9spsC8uwC0tXH45][bookmark: _9kMK3H6ZWu5778FGdOuC4mj0][bookmark: _9kMHG5YVt4887AIU8rorB7tvBzslZq7NCFW6wB6][bookmark: _9kR3WTr2665AEdLct9y1Isixswkz35]Any suspected or actual breach of the confidentiality, integrity or availability of Departmental Data, including user credentials, used or handled in the course of providing this service shall be recorded as an incident. This includes any non-compliance with these Departmental Security Standards for Contractors, or other Security Standards pertaining to the solution.
Incidents shall be reported to the department immediately, wherever practical, even if unconfirmed or when full details are not known, but always within 24 hours of discovery. If incident reporting has been delayed by more than 24 hours, the contractor should provide an explanation about the delay.
Incidents shall be reported through the department’s nominated system or service owner. 
Incidents shall be investigated by the contractor with outcomes being notified to the Department.
[bookmark: _9kMH6N6ZWu5998CIT9spsC8uwC0tXH45][bookmark: _9kR3WTr2665AFU00Cck41LGpls9][bookmark: _9kMK4I6ZWu5778FGdOuC4mj0]The Contractor shall ensure that any IT systems and hosting environments that are used to handle, store or process Departmental Data shall be subject to independent IT Health Checks (ITHC) using an NCSC CHECK Scheme ITHC provider before go-live and periodically (at least annually) thereafter. The findings of the ITHC relevant to the service being provided are to be shared with the Department and all necessary remedial work carried out. In the event of significant security issues being identified, a follow up remediation test may be required.
[bookmark: _9kMK5J6ZWu5778FGdOuC4mj0][bookmark: _9kMH4L6ZWu5997AEQ9spsC8uwC][bookmark: _9kMH7O6ZWu5998CIT9spsC8uwC0tXH45]The Contractor or sub-contractors providing the service will provide DfE with full details of any actual or future intent to develop, manage, support, process or store Departmental Data outside of the UK mainland. The Contractor or sub-contractor shall not go ahead with any such proposal without the prior written agreement from DfE.
[bookmark: _9kMH6N6ZWu5997AEQ9spsC8uwC][bookmark: _9kMK6K6ZWu5778FGdOuC4mj0][bookmark: _9kMK7L6ZWu5778FGdOuC4mj0]DfE reserves the right to audit the Contractor or sub-contractors providing the service within a mutually agreed timeframe but always within seven days of notice of a request to audit being given. The audit shall cover the overall scope of the service being supplied and the Contractor’s, and any sub-contractors’, compliance with the clauses contained in this paragraph.
The Contractor and sub-contractors shall undergo appropriate security assurance activities and shall provide appropriate evidence including the production of the necessary security documentation as determined by the department. This will include obtaining any necessary professional security resources required to support the Contractor’s and sub-contractor’s security assurance activities such as: a Security and Information Risk Advisor (SIRA) certified to NCSC Certified Cyber Security Consultancy (CCSC) or NCSC Certified Cyber Professional (CCP) schemes.
Where the Contractor is delivering an ICT solution to DfE they shall design and deliver solutions and services that are compliant with the HMG Security Policy Framework in conjunction with current NCSC Information Assurance Guidance and Departmental Policy. The Contractor will provide the Department with evidence of compliance for the solutions and services to be delivered. DfE’s expectation is that the Contractor shall provide written evidence of:
Compliance with HMG Minimum Cyber Security Standard.
Any existing security assurance for the services to be delivered, such as: ISO/IEC 27001 / 27002 or an equivalent industry level certification. 
Any existing HMG security accreditations or assurance that are still valid including: details of the awarding body; the scope of the accreditation; any caveats or restrictions to the accreditation; the date awarded, plus a copy of the residual risk statement. 
Documented progress in achieving any security assurance or accreditation activities including whether documentation has been produced and submitted. The Contractor shall provide details of who the awarding body or organisation will be and date expected.
[bookmark: _9kMIH5YVt4887AIU8rorB7tvBzslZq7NCFW6wB6][bookmark: _9kMH8P6ZWu5998CIT9spsC8uwC0tXH45]The Contractor shall contractually enforce all these Departmental Security Standards for Contractors onto any third-party suppliers, sub-contractors or partners who could potentially access Departmental Data in the course of providing this Service.
[bookmark: _9kR3WTr8E86ELGA]

[bookmark: _9kR3WTr8F96EHdtjmj09uc]CALL-OFF CONTRACT
[bookmark: sch2annex2][bookmark: _9kR3WTr2CC9BGQm0s3s]SCHEDULE 2 – ANNEX 2
PROCESSING, PERSONAL DATA AND DATA SUBJECTS
This Annex shall be completed by DfE, who may take account of the view of the Contractor, however the final decision as to the content of this Annex shall be with DfE at its absolute discretion.  
0. [bookmark: _Toc53670852][bookmark: _Toc53671000][bookmark: _9kR3WTr2665BBJFx384zxryDaD01YkGJAuAHDJu]The contact details of the Controller’s Data Protection Officer are
<redacted>
[bookmark: _Toc53670853][bookmark: _Toc53671001][bookmark: _9kR3WTr2665BCXV1nevA77CZCz0XjFI9t9GCItg]The contact details of the Processor’s Data Protection Officer are: 
[bookmark: _Toc53670854][bookmark: _Toc53671002][bookmark: _9kMI4K6ZWu5997HIZY4qhyDAA]<redacted>The Processor shall comply with any further written instructions with respect to processing by the Controller.
[bookmark: _Toc53670855][bookmark: _Toc53671003]Any such further instructions shall be incorporated into this Schedule. 
	[bookmark: _9kMHG5YVt4886GPU4rsPb7tk1G732]Data Processing descriptor
	Narrative

	Identity of the Controller and Processor
	[DfE is Controller and the Contractor is Processor]
[The Parties acknowledge that for the purposes of the Data Protection Legislation, DfE is the Controller and the Contractor is the Processor of the following Personal Data: [Insert the scope of Personal Data for which the purposes and means of the processing by the Contractor is determined by DfE]]
[The Parties are Joint Controllers]
[The Parties acknowledge that they are Joint Controllers for the purposes of the Data Protection Legislation in respect of:  [Insert the scope of Personal Data for which the purposes and means of the processing is determined by both Parties together]]
The Parties are Independent Controllers of Personal Data
The Parties acknowledge that they are Independent Controllers for the purposes of the Data Protection Legislation in respect of:
• Business contact details of Personnel,
• Business contact details of any directors, officers, employees, agents, consultants and contractors of DfE (excluding the Contractor Personnel) engaged in the performance of DfE’s duties under this Framework Agreement). 
• [Insert the scope of other Personal Data provided by one Party who is Controller to the other Party who will separately determine the nature and purposes of its processing the Personal Data on receipt]

Call off Related data to be inserted in Engagement Letter


	Subject matter of the processing
	To enable the effective provision of the following services: 
Call off Related data to be inserted in Engagement Letter


	Duration of the processing
	The Framework Contract Period and thereafter, until expiry or termination of the last Call-Off Contract under the Framework, including the period until all transactions relating to Call-Off Contracts have permanently ceased.

	Nature and purposes of the processing
	Call off Related data to be inserted in Engagement Letter

	Type of Personal Data
	Call off Related data to be inserted in Engagement Letter

	Categories of Data Subject
	Call off Related data to be inserted in Engagement Letter

	Plan for return and destruction of the data once the processing is complete
UNLESS requirement under union or member state law to preserve that type of data
	Data will be retained for Six (6) years after the duration of the processing outlined above and in accordance with the HMG Policy.
In accordance with the Core Terms, all DfE data and any copies held by the Supplier must be securely erased once the Processing is complete, unless the Supplier is required by law to retain it.





[bookmark: calloffsch3]CALL-OFF CONTRACT
SCHEDULE 3
[bookmark: _Toc54698620][bookmark: _Toc53672272]COMMERCIALLY SENSITIVE INFORMATION
The Commercially Sensitive Information referred to in the Framework Agreement and the Engagement Letter.
[bookmark: calloffsch4]
CALL-OFF CONTRACT
SCHEDULE 4
[bookmark: _Toc54698621][bookmark: _Toc53672273]THE CONTRACTOR’S PROPOSALS
Contractor’s response to the Call-Off Contract detailed within the Engagement Letter detailing how it proposes to perform the Services



CALL-OFF CONTRACT
SCHEDULE 5
[bookmark: _Toc54698622]ADDITIONAL CLAUSES

The following additional terms shall apply to a Call-Off Contract where a Contracting Body has entered into a Call-Off Contract with the Contractor in accordance with clause 4.5 of the Framework Agreement. 

A. Definitions and Interpretation. Where these Additional Clauses apply in a Call-Off Contract:
any reference to DfE, in any Framework Agreement clause or schedule which is expressly referred to in the Call-Off Contract or these Additional Clauses, or in any clause of the Call-Off Contract, or in any Additional Clause; shall be read as a reference to the Contracting Body, and any rights and obligations of DfE shall be deemed to be rights and obligations of the Contracting Body.
save where expressly provided otherwise a reference to a clause in the Framework Agreement shall be a reference to the corresponding clause in the Framework Agreement;
the following terms shall bear the following meanings:

	Word or phrase
	Meaning

	“Auditor”
	shall comprise any of the following:
The Contracting Body’s internal and external auditors; 
The Contracting Body’s statutory or regulatory auditors; 
[bookmark: _9kMJI5YVt488ADBXEr0w2poPT3s9qXvzxu]the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office; 
HM Treasury or the Cabinet Office; 
any party formally appointed by The Contracting Body to carry out audit or similar review functions; and 
successors or assigns of any of the above.

	“Business Day”
	any day from Monday to Friday, excluding any bank or other national holidays in England, Wales or Scotland.

	“Call-Off Contract”
	this agreement between the Contracting Body and the Contractor consisting of the Engagement Letter, the Call-Off Terms and Conditions, together with any schedules annexes and appendices referred to therein. In the event of any conflict between any of these documents, they shall be given precedence in the order listed. 

	“Call-Off Contract Specification”
	shall be as detailed in the specification set out in the Engagement Letter.

	“Call-Off Terms and Conditions”
	[bookmark: _9kR3WTr2669C8H2ciz0w2poiW1AC][bookmark: _9kMHG5YVt488BEAJ4ek12y4rqkY3CE]the standard terms and conditions of the Call-Off Contract as set out herein (including where the Additional Terms apply, the Additional Terms)

	“Change of Control”
	[bookmark: _9kR3WTr2669C9KF1314ru3z5lT495cH7]a merger, take-over, change of control, change of name or status including where the Contractor undergoes a change of control within the meaning of section 1124 of the Corporation Taxes Act 2010.

	“Charging Matrix”
	[bookmark: _9kMLK5YVt3BC9JOSAfqxpxwWLzH7E]the pricing matrices set out in Schedule 4 (Charging Matrix) of the Framework Agreement.

	“Commercially Sensitive Information”
	[bookmark: _9kMIH5YVt3BCAEEOHyxqwvnmq2GyZ1GCEFIFdhB]the information included at Schedule 3 (Commercially Sensitive Information) to the Call-Off Contract and/or listed in or accompanying or attached to the Engagement Letter comprised of information:
the Charges;
details of the Contractor’s Intellectual Property Rights;
which is provided by the Contractor to the Contracting Body in confidence for the period set out in the Engagement Letter; or
any information that would be regarded as commercially sensitive by a reasonable business person relating to:
the business, affairs, plans of the Contractor; and
the operations, processes, product information, know-how, designs, trade secrets or software of the Contractor.

	“Comptroller and Auditor General”
	[bookmark: _9kMKJ5YVt488ADBXEr0w2poPT3s9qXvzxu]the head of the National Audit Office who is the government official responsible for supervising the quality of public accounting and financial reporting.

	“Confidential Information”
	any information which has been designated as confidential by the disclosing party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person or trade secrets or Intellectual Property Rights of the disclosing party and all Personal Data. Confidential Information shall not include information which:
was public knowledge at the time of disclosure (otherwise than by breach of the Framework Agreement or any Call-Off Contract; 
was in the possession of the receiving party, without restriction as to its disclosure, before receiving it from the disclosing party; 
is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or
is independently developed without access to the Confidential Information.

	“Contracting Body’s Representative”
	any competent person appointed by the Contracting Body to be its representative in relation to the performance of the Call-Off Contract.

	“Contractor Equipment”
	the Contractor’s equipment including computer hardware, consumables, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under the Call-Off Contract.

	“Contractor’s Representative”
	any competent person appointed by the Contractor to be his representative in relation to the performance of the Call-Off Contract.

	“Contract Year”
	a consecutive period of twelve (12) months commencing on the Effective Date or each anniversary thereof.

	“Control”
	[bookmark: _9kMHG5YVt3BCAEISHz5A616][bookmark: _9kMHG5YVt3BCAGIQHz5A616][bookmark: _9kMHG5YVt3BCAEJTHz5A61ztm][bookmark: _9kMHG5YVt3BCAGJRHz5A61ztm]that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and “Controls” and “Controlled" shall be interpreted accordingly.

	“Crown”
	[bookmark: _9kR3WTr2669CAWQ17ykv5XWzuruyQfCs9RGJGYd][bookmark: _9kMHG5YVt488AGDbLo6C222Pa7n4MBEB][bookmark: _9kMHG5YVt488AHKhLo6C222Pa7n4MBEB][bookmark: _9kMHG5YVt488AGEXEr0w2poPRG3ywwKF6J2g27F][bookmark: _9kMHG5YVt488AHLdEr0w2poPRG3ywwKF6J2g27F][bookmark: _9kMHG5YVt3BCAEKUK399PLu5][bookmark: _9kMHG5YVt3BCAGKSK399PLu5]the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, non-departmental public bodies, government offices and government agencies and “Crown Body” is an emanation of the foregoing.

	“DfE Data”
	any or all
data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:
supplied to the Contractor by or on behalf of DfE; or
which the Contractor is required to generate, process, store or transmit pursuant to the Call-Off Contract (including any photographs or other images taken by the Contractor’s Personnel on the premises); or
any Personal Data for which DfE is the Controller.

	“DfE Materials”
	all guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models, designs, images, videos or other material which is furnished to or made available to the Contractor by or on behalf of DfE and/or any Personal Data for which DfE is Controller.

	“DfE’s Representative”
	an authorised representative nominated by DfE.

	“Default”
	any breach of the obligations of the relevant party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant party or the Personnel in connection with or in relation to the subject-matter of the Call-Off Contract and in respect of which such party is liable to the other.

	“Deliverables”
	the deliverables to be provided by the Contractor as part of the Services including without limitation, any report, written or oral advice, or other materials produced by the Contractor in the provision of the Services. 

	“DfE Assets”
	DfE’s infrastructure, data, software, materials, assets, equipment or other property owned by and/or licensed or leased to DfE and which is or may be used in connection with the provision of the Services;

	“DfE Data”
	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, including any DfE’s Confidential Information, and which: 
are supplied to the Contractor by or on behalf of The Contracting Body; or 
the Contractor is required to generate, process, store or transmit pursuant to this Call Off Contract; or 
any Personal Data for which The Contracting Body is the Controller.

	“DOTAS”
	[bookmark: _9kR3WTr2669CBNAwrly6DDywyeU5gZK8yr25xoh][bookmark: _9kR3WTr2669CCLE0xrjcu3z5]the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act and as extended to national insurance contributions by the National Insurance (Application of Part 7 of the Finance Act 2004) regulations 2012, SI 2012/1868 made under section 132A of the Social Security Administration Act 1992.

	“Due Diligence Information” 
	any information supplied to the Contractor by or on behalf of The Contracting Body or any Education Provider prior to the Effective Date of any Call-Off Contract.

	“Education Provider”
	a further education college or sixth form college in England and Wales;
an academy trust in England and Wales; or
an “English higher education provider”, as that expression is defined in section 83(1) of the Higher Education and Research Act 2017; or
any other learning or education provider funded by government in England and Wales from time to time.

	“Engagement”
	an order for Services sent by The Contracting Body to the Contractor 

	“Engagement Letter”
	the document setting out the details of the Engagement for the Services it requires from the Contractor 

	“Environmental Information Regulations” or “EIR”
	the Environmental Information Regulations 2004 (SI 2004/3391) and any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

	“FOIA”
	[bookmark: _9kR3WTr2669CDM1r]the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

	“Framework Agreement”
	the Framework Agreement for the provision of the Services between The Contracting Body and Contractor, together with any schedules, annexes and appendices appended to the foregoing entered into on 16th April 2021.

	“Framework Provider”
	the Contractor and any other supplier who is appointed to the framework procured further to the OJEU notice to provide Services to the Contracting Body.

	“Fraud”
	any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts defrauding or attempting to defraud or conspiring to defraud the Crown.

	“General Anti-Abuse Rule”
	means:
the legislation in Part 5 of the Finance Act 2013; and
any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions.

	“Good Industry Practice”
	standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances.  

	“Halifax Abuse Principle”
	[bookmark: _9kMHG5YVt488AGFNmp107uz][bookmark: _9kMHG5YVt488AHMTmp107uz]the principle explained in the CJEU Case C-255/02 Halifax and others.

	“HMG Security Policy Framework”
	the Cabinet Office Security Policy Framework as updated from time to time, a copy of which may be found at: https://www.gov.uk/government/publications/security-policy-framework 

	“Hold Harmless Letter”
	a letter to be entered into by the Contractor and a Reliance Party or a third party in accordance with Additional Clause 2.4 of this schedule 5 (Reliance and Disclosure).

	“Indemnified Person”
	The Contracting Body;
a Reliance Party or Replacement Contractor who is granted a licence in any Relevant IPRs in accordance with clause 13 of the Call-Off Contract; and 
each and every person to whom the Contracting Body (or any direct or indirect sub-licensee of the Contracting Body) sub-licenses, assigns or novates any Relevant IPRs or rights in Relevant IPRs in accordance with this Framework Agreement.

	“Information”
	[bookmark: _9kR3WTr2CC9CE5rcszv1MR]has the meaning given under section 84 of the FOIA.  

	“Insolvency Event”
	in respect of the Contractor [or Guarantor (as applicable)]: 
a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or for any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 
a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 
a petition is presented for its winding up (which is not dismissed within 14 Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or
a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 
an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 
it is or becomes (or admits that it is) insolvent within the meaning of section 123 of the Insolvency Act 1986 (but omitting the words “it is proved to the satisfaction of the court that”); or 
being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 
where the Contractor [Guarantor] is an individual or partnership, any event analogous to those listed in limbs (a) to (g) (inclusive) occurs in relation to that individual or partnership; or 
the Contractor proposes or implements (or there is declared in respect of the borrower) a suspension of payments, a moratorium in respect of any indebtedness or liabilities or reorganisation; or
any event analogous to those listed in limbs (a) to (h) (inclusive) occurs under the law of any other jurisdiction.

	“Intellectual Property Rights” or “IPRs”
	patents, inventions, trademarks, service marks, logos, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, know-how, trade or business names, moral rights and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.

	“IP Materials”
	any materials used or developed for the purposes of the Framework Agreement including Framework Specific IP Materials, any programme materials, guidance, papers and research data, results, contract specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models and designs.

	“IPRs Claim”
	any claim against any Indemnified Person of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any Relevant IPRs save for any such claim to the extent that it is caused by any use by or on behalf of that Indemnified Person of any Relevant IPRs in combination with any item not supplied or recommended by the Contractor pursuant to this Framework Agreement or for a purpose not reasonably to be inferred from the Framework Specification or the provisions of this Framework Agreement.

	“Key Performance Indicators”
	the key performance indicators in relation to the Services set out in, Schedule 13 (Key Performance Indicators) of the Framework Agreement and set out in the Engagement Letter which the Contractor shall comply with.

	“Know-How”
	all information not in the public domain held in any form (including without limitation that comprised in or derived from drawings, data formulae, patterns, specifications, notes, samples, chemical compounds, biological materials, computer software, component lists, instructions, manuals, brochures, catalogues and process descriptions and scientific approaches and methods).

	“Law”
	any law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any Regulatory Body with which the relevant Party is bound to comply.  

	“Losses”
	losses, liabilities, damages, costs and expenses (including legal fees on a solicitor/client basis) and disbursements and costs of investigation, litigation, settlement, judgment interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty or otherwise.

	“Month”
	calendar month.

	“Monthly Performance Report”
	shall be as defined in Additional Clause 8.1 of this schedule 5.

	“Notifiable Default” 
	shall be as defined in Additional Clause 9.2 of this schedule 5.

	“Occasion of Tax Non-Compliance”
	any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 which is found on or after 1 April 2013 to be incorrect as a result of:
a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;
the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to the Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or
any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Framework Commencement Date or, with respect to a Call-Off Contract, the Effective Date, or to a civil penalty for fraud or evasion.

	“OJEU Notice”
	the contract notice 2020/s 218-536579 dated 9th November 2020 published in the Official Journal of the European Union.

	“Party”
	any party to a Call-Off Contract.

	“Personnel”
	all persons employed by the Contractor to perform its obligations under the Call-Off Contract together with the Contractor’s servants, agents, suppliers and Sub-Contractors used in the performance of its obligations under the Framework Agreement.

	“Premises”
	the location where the Services are to be performed, as such location is identified in the Engagement Letter. 

	“Prohibited Act”
	any of the following which constitute prohibited acts:
to directly or indirectly offer, promise or give any person working for or engaged by The Contracting Body a financial or other financial or other advantage to:
induce that person to perform improperly a relevant function or activity; or
reward that person for improper performance of a relevant function or activity;
to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Call Off Contract;
committing any offence:
under the Bribery Act 2010;
under legislation creating offences concerning fraudulent acts
at common law concerning fraudulent acts relating to this Call-Off Contract or any other contract with the Contracting Body; or
defrauding, attempting to defraud or conspiring to defraud The Contracting Body.

	“Rectification Plan”
	the plan prepared by the Contractor in accordance with Additional Clause 9.4 of this schedule 5.

	“Rectification Plan Process”
	the remedial process as described in Additional Clauses 9.2 to 9.6 of this schedule 5.

	“Regulatory Bodies”
	[bookmark: _9kMHG5YVt3BCAILgMiz5mvA9KfQzA]those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Call-Off Contract or any other affairs of the Contracting Body and “Regulatory Body” shall be construed accordingly.

	“Relevant IPRs”
	[bookmark: _9kMIH5YVt488ADCTy8c][bookmark: _9kMHG5YVt488AIMSHz5AseyBAYCkv08HLL5bISw]IPRs used to provide the Services or as otherwise provided and/or licensed by the Contractor (or to which the Contractor has provided access) to DfE or a third party in the fulfilment of the Contractor’s obligations under this Framework Agreement but excluding the DfE IP Materials which shall include without limitation Contractor Background IPRs and Framework Specific IPRs. 

	“Relevant Tax Authority”
	HM Revenue & Customs or, if applicable, a tax authority in the jurisdiction in which the Contractor is established.

	"Relevant Conviction"
	a conviction for an offence involving violence or dishonesty, of a sexual nature or against minors, or for any other offence that is relevant to the nature of the Services and/or relevant to the work of DfE.

	“Relevant Requirements”
	all applicable law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

	“Reliance Letter”
	a letter to be entered into by the Contractor and a Reliance Party in accordance with Additional Clause 2.3 of this schedule 5 (Reliance and Disclosure).

	“Reliance Party”
	the persons or entities entitled to receive access to the Deliverables produced by the Contractor as part of the Services in accordance with Additional Clause 2 of this schedule 5 (Reliance and Disclosure), as such Reliance Party may be named in an Engagement Letter. 

	“Replacement Contractor”
	any third party service Contractor appointed by DfE to supply any Services which are substantially similar to any of the Services and which DfE receives in substitution for any of the Services following the expiry, termination or partial termination of the Call-Off Contract.

	“Request for Information”
	a request for information under the FOIA or the Environmental Information Regulations.

	“Services”
	the Services described in the Engagement Letter.

	“Sub-Contractor”
	[bookmark: _9kMHG5YVt3BCAJHcdtCK28Dvh1]a third party directly or indirectly contracted to the Contractor (irrespective of whether such person is an agent or Affiliate of the Contractor) whose services and/or goods are used by the Contractor (either directly or indirectly) in connection with the provision of the Services, and “Sub-Contract” shall be construed accordingly.

	“VAT”
	value added tax charged or regulated in accordance with the provisions of the Value Added Tax Act 1994.




1. conflicts OF INTEREST
The Contractor shall:
not permit its obligations to its other clients and third parties (including other governmental bodies and organisations providing services to other governmental bodies) to interfere or conflict in any material way with its duty (which the Contractor hereby acknowledges) to comply with its obligations under this Call-Off Contract to the required standards; 
take appropriate steps to ensure that neither the Contractor nor any of the Personnel is placed in a position where, in the reasonable opinion of the Contracting Body, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or any of the Personnel and the duties owed to The Contracting Body or any Reliance Party under the provisions of this Call-Off Contract; and 
in each case, a “Conflict of Interest”; and
conduct its business, operations and activities in a politically neutral fashion, 
The Contractor shall within 72 hours of request by the Contracting Body, perform appropriate conflict checks in accordance with Good Industry Practice and notify The Contracting Body of the results of such conflict checks.
The Contractor shall actively monitor and manage conflicts in accordance with Good Industry Practice. In the event that during the term of this Call-Off Contract, a Conflict of Interest or potential Conflict of Interest arises in connection with the Services, the Contractor shall:
immediately notify The Contracting Body of the Conflict of Interest or potential Conflict of Interest;
take all reasonable steps to manage the Conflict of Interest or potential Conflict of Interest in accordance with Additional Clause 1.1; and
follow The Contracting Body’s reasonable instructions in relation to such Conflict of Interest or potential Conflict of Interest; and
if The Contracting Body is not satisfied with the Contractor’s actions in accordance with Additional Clause 1.3.2, on request by the Contracting Body promptly end any relationship it may have with any third party, where that relationship has given rise to the Conflict of Interest (or potential Conflict of Interest).
The Contractor shall indemnify The Contracting Body in relation to any loss arising from the termination of the Call-Off Contract in accordance with clause 22.3 (Termination) of the Call-Off Terms and Conditions. This shall include, but shall not be limited to, indemnification in relation to management costs and costs associated with obtaining the Services from a Replacement Contractor. 
RELIANCE AND DISCLOSURE
The Contracting Body may request that additional persons are added as a Reliance Party in an Engagement Letter or subsequently by agreement between the parties. The Contractor shall:
not unreasonably withhold its consent where the Contracting Body requests prior to entry into any Engagement for any other persons to be added as an additional Reliance Party;
not unreasonably withhold its consent where the Contracting Body requests following entry into any Engagement for other persons to be added as an additional Reliance Party, (provided that the parties agree and acknowledge that where there is a Conflict of Interest with such proposed additional Reliance Party the parties shall work in good faith to either manage such Conflict of Interest). 
The Contractor acknowledges and agrees that it owes a duty of care in its performance of the Services under any Engagement to the Contracting Body and any Reliance Party. 
Where the Contracting Body considers it necessary or desirable for a Reliance Party to have access to and rely on the Deliverables to the same extent as The Contracting Body, the Contractor:
shall disclose the Deliverables to the relevant Reliance Party on the condition that the Contractor and the relevant Reliance Party shall enter into a Reliance Letter on reasonable terms which shall be agreed in advance with the Contracting Body and shall reflect the following principles:
2.1.1.1 the Reliance Letter shall set out the terms on which the Contractor shall provide a duty of care to the of the Reliance Party; 
2.1.1.2 the Reliance Letter shall include a warranty that the Contractor has conducted necessary conflict checks and no Conflct of Interest applies in relation to the Reliance Party’s reliance on the Deliverable;
2.1.1.3 the Reliance Letter shall specify that neither DfE nor the Contracting Body has any liability or responsibility whatsoever to the Reliance Party in relation to the Reliance Party’s reliance on the Deliverables. 
Save where otherwise agreed in writing between the parties, nothing in any Reliance Letter shall operate to amend any of the rights or remedies available to the Contracting Body under the terms of this Call-Off Contract. 
Where Contracting Party or the Contractor considers it necessary or desirable for a person or entity that is not a Reliance Party to receive access to the Deliverables, the Parties may agree that such person or entity can receive access on a non-reliance basis only, on the condition that the Contractor and the person or entity receiving access enter into a Hold Harmless Letter in a format provided to the third party by the Contractor, which shall include a provision that excludes any liability or responsibility of the Contracting Party to the third party in relation to any loss, damage, cost or expense caused by the use of reliance on the Deliverables. For the avoidance of doubt, if a party that is not the Contracting Party or a Reliance Party chooses to rely on the Deliverables they do so at their own risk.
Without prejudice to this Additional Clause 2 (Reliance and Disclosure), the Contracting Body acknowledges and agrees that the Deliverables, and any other opinions provided by the Contractor in connection with the Framework Agreement or Call-Off Contract should not be used for any purpose other than that for which they were prepared (or as otherwise set out in an Engagement Letter, or Reliance Letter) and shall not be reproduced or made available to any third party other than in accordance with this Additional Clause 2 (Reliance and Disclosure) or otherwise with the written consent of the Contractor.  
PREVENTION OF FRAUD AND BRIBERY
The Contractor shall not: 
commit a Prohibited Act; and/or
do or suffer anything to be done which would cause the Contracting Body or any of its respective 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 Contractor shall, during the term of this Call-Off Contract: 
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
keep appropriate records of its compliance with its obligations under Additional Clause 9 and make such records available to the Contracting Body on request.
The Contractor shall immediately notify the Contracting Body in writing if it becomes aware of a breach of this Additional Clause 3 or has reason to believe that it has or any of the Personnel have:
been subject to an investigation or prosecution which relates to an alleged Prohibited Act; 
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
received a request or demand for any undue financial or other advantage of any kind in connection with the performance of Services or otherwise suspects that any person directly or indirectly connected with the performance of Services has committed or attempted to commit a Prohibited Act.
The Contractor shall respond promptly to the Contracting Body’s enquiries, co-operate with any investigation, and allow the Contracting Body to audit any books, records and/or any other relevant documentation in connection with any breach, or suspected breach of this Additional Clause 3 (Prevention of Fraud and Bribery).
If the Contractor is in Default under Additional Clause 3.1, the Contracting Body may by notice:
require the Contractor to remove from performance of Services any Personnel whose acts or omissions have caused the Default; or
immediately terminate this Call-Off Contract.
Any notice served by the Contracting Body under Additional Clause 3.5 shall specify the nature of the Prohibited Act, the identity of the party who the Contracting Body believes has committed the Prohibited Act and the action that the Contracting Body has taken (including, where relevant, the date on which the Call-Off Contract shall terminate).
Any termination under this Additional Clause 3 will be without prejudice to any right or remedy which has already accrued or subsequently accrues to the Contracting Body.
DISCRIMINATION
The Contractor shall provide the Services and perform its obligations under this Call Off Contract in accordance with:
all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy maternity or otherwise);
the Contracting Body’s equality and diversity policy as given to the Contractor from time to time; and
any other requirements and instructions which the Contracting Body reasonably imposes in connection with any equality obligations imposed on the Contracting Body at any time under applicable equality Law.
The Contractor shall take all necessary steps to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation). The Contractor shall inform the Contracting Body on request of the steps taken to comply with this Additional Clause.
TAX COMPLIANCE
If, during the term of this Call Off Contract, an Occasion of Tax Non-Compliance occurs, the Contractor shall:
notify the Contracting Body in writing of such fact within 5 Business Days of its occurrence; and
promptly provide to the Contracting Body:
2.1.1.4 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
2.1.1.5 such other information in relation to the Occasion of Tax Non-Compliance as the Contracting Body may reasonably require.

OFFICIAL SECRETS ACT 1911 TO 1989, SECTION 182 OF THE FINANCE ACT 1989 
The Contractor shall comply with, and shall ensure that its Personnel comply with, the provisions of: 
the Official Secrets Acts 1911 to 1989; and
Section 182 of the Finance Act 1989.
In the event that the Contractor or its Personnel fail to comply with this Additional Clause 16 (Official Secrets Act 1911 to 1989, Section 182 of the Finance Act 1989), the Contracting Body reserves the right to terminate or suspend the Call-Off Contract by giving notice in writing to the Contractor. 
A suspension notice given to a Contractor pursuant to Additional Clause 16.2  must specify the period of suspension.
RECORD KEEPING AND AUDIT
The Contractor shall keep and maintain for seven (7) years after the expiry of the Call-Off Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Call-Off Contract (as relevant) including the Services provided under it, any Sub-Contracts and the amounts paid by the Contracting Body.
The Contractor shall:
keep the records and accounts referred to in Additional Clause 23.1 in accordance with Good Industry Practice and Law; 
afford any Auditor access to the records and accounts referred to in Additional Clause 23.1 at the Contractor’s premises and/or provide records and accounts (including copies of the Contractor’s published accounts) or copies of the same, as may be required by any of the Auditors from time to time during the term of the Call-Off Contract and the period specified in Additional Clause 23.1, in order that the Auditor(s) may carry out an inspection to assess compliance by the Contractor and/or its Sub-Contractors of any of the Contractor’s obligations under this Call-Off Contract including in order to;
verify the accuracy of any amounts payable by the Contracting Body under this Call-Off Contract (and proposed or actual variations to them in accordance with this Call-Off Contract); 
verify the costs of the Contractor (including the costs of all Sub-Contractors and any third party suppliers) in connection with the provision of the Services;  
verify the Contractor’s and each Sub-Contractor’s compliance with the applicable Law; 
identify or investigate an actual or suspected Prohibited Act, impropriety or accounting mistakes or any breach or threatened breach of security and in these circumstances the Contracting Body shall have no obligation to inform the Contractor of the purpose or objective of its investigations; 
identify or investigate any circumstances which may impact upon the financial stability of the Contractor, Call-Off Guarantor and/or any Sub-Contractors or their ability to perform the Services; 
obtain such information as is necessary to fulfil the Contracting Body’s obligations to supply information for parliamentary, ministerial, judicial or administrative purposes including the supply of information to the Comptroller and Auditor General; 
review any books of account and the internal contract management accounts kept by the Contractor in connection with this Call-Off Contract;  
carry out the Contracting Body’s internal and statutory audits and to prepare, examine and/or certify the Contracting Body’s annual and interim reports and accounts; 
[bookmark: _9kMLK5YVt488ADBXEr0w2poPT3s9qXvzxu]enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Contracting Body has used its resources; 
review any records relating to the Contractor’s performance of the provision of the Services and to verify that these reflect the Contractor’s own internal reports and records; 
verify the accuracy and completeness of any information delivered or required by this Call-Off Contract; 
review the Contractor’s quality management systems (including any quality manuals and procedures);  
review the Contractor’s compliance with the Standards; 
inspect the DfE Assets, including DfE’s IPRs, equipment and facilities, for the purposes of ensuring that the DfE Assets are secure and that any register of assets is up to date; and/or
review the integrity, confidentiality and security of the DfE Data.
The Contracting Body shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services save insofar as the Contractor accepts and acknowledges that control over the conduct of audits carried out by the Auditor(s) is outside of the control of The Contracting Body.
The Contracting Body may not, and may not instruct an Auditor to, conduct more than one audit per year during the term of this Call-Off Contract, unless:
the Contracting Body suspects the Contractor to be in breach of any of its obligations under this Additional Clause 7; or
an audit is required by a Regulatory Body.
Subject to the Contractor’s rights in respect of Confidential Information, the Contractor shall on demand provide the Auditor(s) with all reasonable co-operation and assistance in:
all reasonable information requested by the Contracting Body within the scope of the audit; 
reasonable access to sites controlled by the Contractor and to any Contractor Equipment used in the provision of the Services; and 
access to the Contractor’s Personnel. 
The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Additional Clause 7 (Record Keeping and Audit), unless the audit reveals a Default by the Contractor in which case the Contractor shall reimburse the Contracting Body for the Contracting Body’s reasonable costs incurred in relation to the audit.
REPORTING AND MEETINGS
The Contractor shall prepare and submit the following reports to the Contracting Body in connection with its performance of its obligations and the delivery of the Services under the Call-Off Contract:
[bookmark: _Ref54613392][bookmark: _9kMIH5YVt3BCADDYRz50tBqR020DCwy1tje9KNT]a monthly report (the “Monthly Performance Report”) setting out which the Contractor shall provide to the Contracting Body by no later than the tenth day of each calendar month:
its performance against the Key Performance Indicators set out in Schedule 13 (Key Performance Indicators) to the Framework Agreement, and otherwise agreed between the parties in a Call-Off Contract and set out in the Engagement Letter;
all work in progress costs and expenses as against the fixed Charges in the Engagement Letter;
the results of any quality assurance undertaken in accordance with the Call-Off Contract Specification;
full details of any complaints received from any Education Provider in connection with its delivery of the Services under this Call-Off Contract;
any other management information as the Contracting Body may reasonably request. 
[bookmark: _9kR3WTr2669CGgKp3tvws8wx696]The Contracting Body’s Representative and the Contractor’s Representative shall meet from time to time (and at least once per month) to discuss:
the Monthly Performance Report;
the Contractor’s delivery of any Rectification Plan in accordance with Additional Clause 9.3;
any other matters which the Contracting Body may propose. 
The Contracting Body may make changes to the nature of the management information that the Contractor is required to supply in the Monthly Performance Report and shall give the Contractor at least one Month’s written notice of any changes.

service rectification and remedies
[bookmark: _9kMIH5YVt488AIGM3jv]Where these Additional Clauses apply, they shall apply in place of clause 21 (Performance Monitoring) of the Call-Off Terms and Conditions. Without prejudice to any other right or remedy of the Contracting Body howsoever arising and subject to clause 22 (Liability) of the Call-Off Contract Terms and Conditions,  if the Contractor commits any Default of this Call-Off Contract, the Contracting Body may (whether or not any part of the Services have been delivered) do any of the following:
at the Contracting Body’s option, give the Contractor the opportunity to remedy (at the Contractor’s own cost) the Default together with any damage resulting from such Default;
where the Default is a Notifiable Default refer the matter to the Rectification Plan Process;
carry out at the Contractor’s cost any work necessary to make the provision of the Services comply with this Framework Agreement or the relevant Call-Off Contract.  
Without prejudice to any other right or remedy available to the Contracting Body, in the event that:
there is or is likely to be three (3) or more failures to meet the Key Performance Indicators in any six (6) month period;
the Monthly Performance Report identifies as part of quality assurance monitoring errors or other failings of Deliverables in more than 10% of the Deliverables in any month;
any quality assurance visit conducted in accordance with the Call-Off Contract identifies errors or other failings of Deliverables in more than 10% of the Deliverables reviewed as part of the visit; or
the Contractor commits a material default of this Call-Off Contract (or a number of repeated defaults which taken together constitute a material default);
[bookmark: _9kMIH5YVt3BCADEaS50nokequNIro4GG]each a “Notifiable Default”, the supplier shall notify the Contracting Body within three (3) Business Days of being aware of the Notifiable Default detailing the anticipated or actual effect of the Notifiable Default.
Where the Contractor notifies the Contracting Body of a Notifiable Default, or where The Contracting Body notifies the Contractor of a Notifiable Default, the Contractor shall submit a draft Rectification Plan to the Contracting Body for it to review as soon as possible and in any event within 10 Business Days (or such other period that may be agreed between the Parties after the original notification). 
The draft Rectification Plan shall set out:
full details of the Notifiable Default that has occurred including root cause analysis;
the actual or anticipated effects of the Notifiable Default;
the steps which the Contractor proposes to take to rectify the Notifiable Default (if applicable) and to prevent such Notifiable Default from recurring including timescales for such steps and for the rectification of the Notifiable Default (where applicable); and
any other information that the Contracting Body may reasonably request in relation to the Notifiable Default or proposed rectification. 
The Contracting Body may reject the draft Rectification Plan if it acting reasonably considers it to be inadequate and will notify the Contractor as soon as reasonably practicable of its acceptance or rejection of the draft Rectification Plan. Where the Contracting Body rejects the draft Rectification Plan, the Contractor shall submit a revised draft Rectification Plan to the Contracting Body as soon as possible and within five (5) Business Days of the rejection. 
If the Contracting Body accepts the Rectification Plan, the Contractor shall (at its own cost) start work on the actions set out in the Rectification Plan, in accordance with its terms, and to meet any deadlines set out in the Rectification Plan.  
KNOWLEDGE RETENTION
The Contractor shall co-operate fully with the Contracting Body in order to enable an efficient and detailed knowledge transfer from the Contractor to the Contracting Body on the completion or earlier termination of the Framework Agreement or any Call-Off Contract and in addition, to minimise any disruption to routine operational requirements. To facilitate this transfer, the Contractor shall provide the Contracting Body free of charge with full access to its Personnel, and in addition, copies of all documents, reports, summaries and any other information requested by the Contracting Body. The Contractor shall comply with The Contracting Body’s request for information no later than 15 Business Days from the date that that request was made.
COLLABORATION
In providing Services pursuant to this Call-Off Contracts, the Contractor shall co-operate with all other organisations present on the premises in accordance with security requirements in the Call-Off Contract and in accordance with all instructions given to the Contractor by the Contracting Body or person in charge of the premises.
The Contractor shall at all times during the term of the Call-Off Contract at its own cost:
be open and inclusive at all levels with the Contracting Body, and where instructed to do so with any Reliance Party, Framework Provider or other persons working with the Contracting Body;
participate fully in any governance, change control and other management activities anticipated or required by the Contracting Body all work in progress costs and expenses as against the fixed Charges in any Engagement Letter;
where requested to do so provide access to information and materials to a Reliance Party, other Framework Provider or other persons working with the Contracting Body for the purposes of the performance or receipt of services (including where requested to facilitate peer review of Deliverables);
Where the Contractor is required to share information in accordance with Additional Clause 36 (Collaboration), it shall enter into (and the Contracting Body shall procure that the party receiving such information shall enter into) a non-disclosure agreement in substantially the form set out in Schedule 10 (Non-Disclosure Agreement) of the Framework Agreement. 
PERSONNEL
The Contractor shall:
ensure that all Personnel:
2.1.1.6 are appropriately qualified, trained and experienced and carry any necessary licenses, consents and authorisations required to perform its obligations and to provide the Services under a Call-Off Contract with reasonable skill, care and diligence (and in each case meeting any working requirements set out in the Call-Off Contract Specification);
2.1.1.7 are vetted in accordance with Good Industry Practice and any requirements set out in the Call-Off Contract Specification or any other policy of the Contracting Body in place from time to time;
2.1.1.8 [bookmark: _9kMHG5YVt488BEIiMr5vxyuAyz8B8]when attending the premises of the Contracting Body, comply with all instructions of Contracting Body’s Representative;
2.1.1.9 in respect of the provision of Services, are lawfully entitled to work in the United Kingdom.
retain overall Control of the Personnel at all times so that the Personnel shall not be deemed to be employees, agents, workers or contractors of the Contracting Body; 
comply with all applicable Laws relating to its Personnel, in particular, the Modern Slavery Act 2015, the Gangmasters (Licensing) Act 2004 and the Working Time Regulations 1998 (SI 1998/1833) (as amended); and
be liable at all times for all acts and omissions of Personnel, so that any act or omission of Personnel which results in a Default under this Call-Off Contract shall be a Default by the Contractor.
This Call-Off Contracts entered into pursuant to its terms shall constitute a contract for the provision of services and not a contract of employment and accordingly, the Contractor shall be fully responsible for and shall indemnify the Contracting Body for and in respect of any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Contractor or any of its Personnel against the Contracting Body arising out of or in connection with the provision of the Services, including any claims or actions brought under the Agency Workers Regulations 2010 (SI 2010/93).
Where the Contractor or any Personnel are liable to be taxed in the UK or to pay national insurance contributions in respect of consideration received under this Call-Off Contract, the Contractor shall:
At all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, and the Social Security Contributions and Benefits Act 1992 and all other statues and regulations relating to national insurance contributions in respect of that consideration; and
Indemnify the Contracting Body against any income tax, national insurance 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 Contractor and any Personnel.  
If the Contracting Body reasonably believes that any of the Personnel are unsuitable to undertake work in respect of this Call-Off Contract (including where Personnel have failed to comply with instructions on the Premises as required under this Additional Clause 12), it may direct the Contractor to end the involvement of the relevant Personnel in any work connected to this Call-Off Contract and/or assign an appropriate member of Personnel to supervise such work or take over the role of the member of Personnel so deemed as unsuitable (at the Contractor’s expense).
The Contractor shall implement due diligence procedures for its own suppliers, subcontractors and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.
The Contractor shall:
maintain a complete set of records to trace the supply chain of all Services provided to DfE in connection with this Call-Off Contract; and
implement annual supplier and subcontractor audits, either directly or through a third party auditor to monitor compliance with the anti-slavery Laws.
The Contractor shall notify the Contracting Body as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Call-Off Contract. 
The Contractor’s liability in relation to the indemnities provided in Additional Clause 12.2 and 12.3 shall not be subject to the caps on liability set out in Clause 18 of the Call-Off Terms and Conditions.   
[bookmark: _Ref53664716][bookmark: _Toc53670838][bookmark: _Toc53670950][bookmark: _Toc53670986][bookmark: _Toc53672268]DISPUTE RESOLUTION
Any Dispute shall be dealt with in accordance with this Additional Clause 13.
[bookmark: _Ref53664724][bookmark: _9kMM4G6ZWu5998HIaHqAI][bookmark: _9kMM5H6ZWu5998HIaHqAI]In the first instance, a representative of each Party will each use their reasonable endeavours to resolve the Dispute. If the Dispute cannot be resolved by such representatives within 15 days of the Dispute arising, it will be referred to a senior representative of each Party, who shall each use their reasonable endeavours to resolve the Dispute.
[bookmark: _9kMM6I6ZWu5998HIaHqAI][bookmark: _9kMM7J6ZWu5998HIaHqAI]If a Dispute cannot be resolved by negotiation as referred to in Additional Clause 13.2 within 30 days of the Dispute arising, either Party may refer the Dispute for determination in accordance with the mediation procedure administered by the Centre for Effective Dispute Resolution, the costs of the mediator being split equally between the Parties, who shall otherwise bear their own costs.

 




CALL-OFF CONTRACT
SCHEDULE 6
[bookmark: _Toc54698623]TEMPLATE GUARANTEE

THIS GUARANTEE is given on [insert in manuscript the date on which the Guarantee is signed] 

BY:
(1)	[INSERT COMPANY NAME] (No: [insert registered number]), a company registered in England and Wales whose registered office is situated at [insert registered office address] (the "Guarantor"); 
TO
(2)	THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, Great Smith Street, London, SW1P 3BT ("the Department"). 

RECITALS

In consideration of the Department entering into a contract and/or agreement (the "Contract") with [insert the name of the company that is providing the services or contracting with the Department] (No: [insert company number]) whose registered office address is situated at [insert registered office address] (the "Contractor"), the Guarantor has agreed to guarantee at all times now and in the future the due and punctual performance by the Contractor of all the Contractor's obligations, services, liabilities, duties and undertakings at all times now and in the future to the Department under or in connection with the Contract together with the due and punctual payment of all sums due at all times now and in the future from the Contractor to the Department thereunder.

IT IS AGREED as follows:-

1. [bookmark: _Ref33965533][bookmark: _Toc49228778][bookmark: _Ref33854767]Definitions and Interpretation
1.1 In this Guarantee the following words and expressions shall have the meaning given to them below, unless the context requires otherwise:-
	"Contractor"
	means and shall include every one or more of the Contractor(s) jointly and severally and every one or more of the persons from time to time carrying on business in the name of the Contractor and/or under the name in which the business of the Contractor may from time to time be continued

	"Crown"
	means Queen Elizabeth II and any successor

	"the Department"
	means the Department for Education, the Crown, its servants and agencies or authority and where the context admits shall include its successors in title and/or assigns and this Guarantee shall be enforceable notwithstanding any absorption in or amalgamation with any other person 

	"Guarantor"
	means and shall include every person liable hereunder jointly and severally or any one or more of them and its respective personal representatives and the receiver or other person lawfully acting on behalf of each and/or every such person

	"Liabilities"
	means all liabilities and obligations, of any kind whatsoever and howsoever arising, which the Contractor may now or at any time hereafter have to the Department pursuant to the Contract whether:-
(a) present or future; 
(b) actual or contingent; 
(c) incurred by the Contractor alone or jointly with another person or other persons;
(d) incurred by the Contractor as principal or as surety or in some other capacity;
(e) originally incurred by the Contractor or by some other person;
(f) originally owing to the Department or some other person; and/or 
(g) incurred on any current or other account or otherwise in any manner whatsoever, 
and "Liability" shall be construed accordingly.


1.2 References to "Clauses" and "Schedules" mean clauses of and schedules to this Guarantee.  The provisions of the Schedules shall be binding on the parties as if set out in full in this Guarantee.
1.3 References to the singular include the plural and vice versa and references to any gender include both genders.  References to a "person" shall include any individual, firm, unincorporated association or body corporate.
1.4 Reference in this Guarantee to statutory provisions include all prior and subsequent enactments, amendments and substitutions relating to that provision and to any regulations made under it.
1.5 Headings are included in this Guarantee for ease of reference only and shall not affect the interpretation or construction of this Guarantee.
1.6 Any covenant given by the Guarantor not to do any act or thing is, where appropriate, to be construed additionally as a covenant by the Guarantor not to permit or suffer such act or thing to be done by any other person and any positive covenant by the Guarantor extends to an obligation to ensure compliance by third parties.
1.7 Any indemnities given by the Guarantor are to be construed as obligations to keep the Department or other specified persons indemnified against liability in respect of all proceedings, damages, penalties, costs, expenses (including legal expenses and disbursements), claims and demands of whatsoever nature (including all fees, expenditure and VAT thereby arising) in respect of the relevant act, omission or default of the Guarantor and/or Contractor as the case may be, their tenants and/or or their respective agents, servants, invitees or licensees.
1.8 References to another agreement or document shall be construed as a reference to that agreement or document as the same may have been amended, varied, substituted, supplemented or novated from time to time.
1.9 The expressions "month" and "monthly" shall mean calendar month and "year" and "yearly" shall mean each calendar year.
1.10 Any references in this Guarantee to "writing" or any cognate expression includes references to any communication by cable, facsimile transmission, electronic mail or any comparable means.
2. [bookmark: _Ref49156952][bookmark: _Toc49228779]Guarantee and Indemnities
2.1 [bookmark: _Ref33965441][bookmark: _Ref33861143]The Guarantor hereby unconditionally and irrevocably guarantees the due and punctual payment to the Department of all monies and liabilities including interest which are now or may at any time hereafter be due and payable to the Department from or by the Contractor under or pursuant to, or in respect of or in connection with, any of the Liabilities (whether at stated maturity, by acceleration or otherwise).  Accordingly, if there shall at any time or from time to time be any default in the payment on the due date of any of such monies and liabilities, the Guarantor will immediately on demand thereof made by the Department unconditionally pay or procure to be paid to the Department the monies and liabilities in relation to which such default has been made.
2.2 The Guarantor hereby unconditionally and irrevocably guarantees to the Department the due and punctual performance by the Contractor of all the Contractor's obligations, services, liabilities, duties and undertakings under, pursuant to, in respect of and/or in connection with any of the Liabilities.
2.3 [bookmark: _Ref33965428][bookmark: _Ref33854768][bookmark: _Ref33861201]The Guarantor agrees, as a primary obligation, to indemnify and keep indemnified the Department from time to time on demand from and against any loss incurred by the Department as a result of any Liability being or becoming invalid, void, voidable, unenforceable or ineffective as against the Contractor for any reason whatsoever, whether or not known to the Department, the Guarantor or any other person, the amount of such loss being the amount which the Department would otherwise have been entitled to recover from the Contractor.
2.4 [bookmark: _Ref33965378]Without prejudice to or in any way derogating from the Department's rights under the preceding Clause 2.3, the Guarantor agrees, as a primary obligation, to indemnify and keep indemnified the Department from time to time on demand against all losses, costs and expenses incurred or sustained by the Department as a result of or in connection with any failure by the Contractor (whether or not caused by or connected with any invalidity, voidability, unenforceability or ineffectiveness contemplated in Clause 2.3) fully and promptly to pay any of the monies referred to in Clause 2.1 or to discharge any of the Liabilities as and when the same shall respectively become due.
2.5 The obligations of the Guarantor under each of Clauses 2.1, 2.3 and 2.4 shall be separate and independent from each other.
3. [bookmark: _Toc49228780]Continuing Security
The obligations of the Guarantor contained in this Guarantee shall constitute and be continuing obligations notwithstanding any settlement of account or other matter or thing whatsoever, and in particular, but without limitation, shall not be considered satisfied by any intermediate payment of all or any of the monies referred to in Clause 2 above or any other intermediate satisfaction of all or any of the Liabilities.
4. [bookmark: _Toc49228781][bookmark: _Ref33861024]Preservation of Rights
4.1 [bookmark: _Ref33971999]Neither the obligations of the Guarantor under this Guarantee nor the rights, powers and remedies conferred upon the Department by this Guarantee or by law shall be discharged, impaired or otherwise affected by:-
4.1.1 any amendment to, or any variation, novation, waiver or release of, or other dealing with, any of the Liabilities or any other obligations of any person or any right or remedy in respect thereof;
4.1.2 any amendment (however fundamental) or replacement of the Contract or any other document or security;
4.1.3 any time or other indulgence being granted or agreed to be granted to the Contractor or any other person;
4.1.4 any agreement, arrangement or compromise entered into with the Contractor or any other person or any variation or termination thereof;
4.1.5 the Department doing or not doing any of the things referred to in Clause 4.2 or any act or omission in connection therewith;
4.1.6 any act or omission in taking up, holding, perfecting, enforcing or realising any other security or rights for all or any of the obligations assumed by the Contractor to the Department or for any other obligations of any person or any variation, novation, release, discharge, exchange or substitution thereof or other dealing therewith; 
4.1.7 any insolvency, receivership, administration, bankruptcy, liquidation, winding-up, dissolution or reorganisation of the Guarantor, the Contractor, or any other person or any change in the status, function, control, ownership, name or constitution of the Guarantor, the Contractor or any other person;
4.1.8 any of the Liabilities or any other obligations of any person or any security, guarantee or indemnity therefor being or becoming illegal, invalid, enforceable or ineffective in any respect; or
4.1.9 any other act, event or omission which, but for this Clause 4.1, would or might operate to discharge, impair or otherwise affect any of the obligations of the Guarantor under this Guarantee or any of the rights, powers or remedies conferred upon the Department by this Guarantee or by law.
4.2 [bookmark: _Ref33861582][bookmark: _Ref33854783]The Department shall not be obliged before exercising any of the rights, powers or remedies conferred upon it in respect of this Guarantee or by law:-
4.2.1 to make any demand on the Contractor or any other person;
4.2.2 to enforce or exercise or seek to enforce or exercise any claim, right or remedy against the Contractor or any other person or against any assets of the Contractor or any other person;
4.2.3 to take any action or obtain any judgment in any court against the Contractor or any other person or against any assets of the Contractor or any other person;
4.2.4 to make or file any claim or proof or application of any insolvency, receivership, administration, bankruptcy, liquidation, winding-up or dissolution, or other proceedings relating to the Contractor or any other person; or
4.2.5 to enforce or seek to enforce any other security taken in respect of any of the Liabilities expressed to be assumed by the Contractor or any other obligations of any person.
4.3 [bookmark: _Ref49225690]The Guarantor agrees that until the Department is satisfied that (a) the Department is under no commitment, obligation or liability (whether actual or contingent) to the Contractor or any other person which could lead to the Contractor incurring any further liability to the Department and (b) neither the Contractor nor the Guarantor has any liability (whether actual or contingent) to the Department in respect of any matter or thing whatsoever, the Guarantor shall not, without the Department's prior written consent:-
4.3.1 in respect of any amount incurred, paid or payable by the Guarantor under or in respect of this Guarantee, seek to recover or enforce repayments from or by the Contractor or any other surety, whether by indemnity, subrogation, contribution or otherwise, or to exercise any other right, claim or remedy of any kind which may accrue howsoever to the Guarantor in respect of such amount; or
4.3.2 claim payment of any other monies for the time being due, owing, payable or incurred to the Guarantor from or by the Contractor or any other surety on any account whatsoever, or exercise any other right, claim or remedy of any kind which the Guarantor has in respect thereof; or
4.3.3 sell, negotiate, endorse, assign, charge or otherwise deal with any liability or obligation to the Guarantor from or by the Contractor or any other surety (whether arising from any payment made by the Guarantor under or in respect of this Guarantee or on any other account whatsoever); or
4.3.4 take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Department in respect of any of the obligations assumed or to be assumed by the Contractor to the Department or of any other security or collateral taken by the Department pursuant to, or in connection with, the Liabilities; or
4.3.5 exercise any right available to it as surety (whether such right arises before, at the same time as, or after any demand is made on it or any payment is made by it under or in respect of this Guarantee); or
4.3.6 claim any set-off or assert any counterclaim against the Contractor or any other surety in relation  to any liability or obligation of the Guarantor to the Contractor or any other surety; or
4.3.7 in the event of any bankruptcy, liquidation, winding-up or dissolution of the Contractor or any other surety, claim or prove in competition with the Department, or accept any direct or indirect payment or distribution, in respect of any monies owing to the Guarantor by the Contractor or such other surety upon any account whatsoever but will, if so directed by the Department, prove for the whole or any part of such monies on such terms and subject to such conditions as the Department may specify.
4.4 [bookmark: _Ref49225697]It is hereby declared by the Guarantor that no security or collateral has been received by the Guarantor from the Contractor or any other surety for or in respect of any of the obligations expressed to be assumed by the Guarantor in this Guarantee and it is agreed by the Guarantor that the Guarantor will not, so long as its obligations under this Guarantee remain in force, take any security or collateral for or in respect of any such obligations without first obtaining the Department's written consent.
4.5 [bookmark: _Ref33927363]The Department may at any time apply:-
4.5.1 any monies received from the Guarantor under or in connection with this Guarantee;
4.5.2 any monies received from the Contractor or from any other person which are capable of being applied in reduction of any of the Liabilities or any of the obligations of the Guarantor under this Guarantee; or
4.5.3 any monies previously placed in a separate or suspense account in accordance with Clause 4.6 below and standing to the credit thereof,
in or towards the discharge of such of the obligations expressed to be assumed by the Guarantor in this Guarantee as the Department, in its absolute discretion, may from time to time determine.
4.6 [bookmark: _Ref33966168]Any monies received hereunder by the Department may be placed and kept to the credit of a suspense account for so long as the Department thinks fit without any obligation in the meantime to apply the same or part thereof in or towards discharge of the Liabilities due or incurred by the Contractor to the Department. Notwithstanding any such application in the event of any bankruptcy, liquidation, composition or arrangement or any proceeding analogous thereto the Department may prove for and agree to accept any dividend or composition in respect of the whole or any part of the Liabilities in the same manner as if this Guarantee had not been created.
5. [bookmark: _Toc49228782]Effectiveness of Security
5.1 The obligations of the Guarantor contained in this Guarantee shall be in addition to and independent of any other security or collateral which the Department may now or at any time in the future hold or take (whether from the Contractor, the Guarantor or any other person) for or in respect of the Liabilities or any of them or any other obligations whatsoever and:-
5.1.1 shall not operate so as in any way to prejudice, determine, affect or merge in or with any such other security or collateral; and
5.1.2 shall not be prejudiced, determined or affected by any such other security or collateral or by any release, reassignment or discharge thereof.
The Guarantor confirms that it is not relying on or expecting the Department to obtain and/or enforce any such security or collateral.
5.2 Any waiver, consent or approval given by the Department in relation to this Guarantee shall only be effective if given in writing and then only for the purpose and upon any terms and conditions on which it is given.
5.3 [bookmark: _Ref33926690]The Department may choose when, where, how and how often to exercise each of its rights, powers and remedies as provided by this Guarantee or by law.  No failure on the part of the Department to exercise, or any delay on its part in exercising, any such right, power or remedy shall impair the same or operate or be construed as a waiver thereof, nor shall any single, partial or defective exercise of any such right, power or remedy preclude any further or other exercise thereof or the exercise of any other such right, power or remedy.  The rights and remedies provided in this Guarantee are cumulative and not exclusive of any rights or remedies provided by law.
5.4 Without prejudice to the generality of Clause 5.3 above, the Department may make demands under any provision of this Guarantee at any time and from time to time and the making of any demand shall not prevent the making of further demands.
5.5 If, at any time, any provision of this Guarantee is or becomes illegal, invalid or unenforceable in any respect (or any of the security or collateral intended to be created by or pursuant to this Guarantee is ineffective) under any law of any jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect or impair:
5.5.1 the legality, validity or enforceability of the remaining provisions or the effectiveness of any of the remaining security or collateral under such law; or
5.5.2 the legality, validity or enforceability of such provision or the effectiveness of such security or collateral under the law of any other jurisdiction.
5.6 [bookmark: _Ref33927317]Any settlement, release or discharge between the Guarantor and the Department shall (whether or not so expressed) be deemed to be conditional upon no right, security or collateral, disposition or payment granted or made to the Department by the Contractor or the Guarantor or any other person being void, avoided or set aside, either wholly or in part, for any reason whatsoever, including by virtue of any provisions or enactments relating to bankruptcy, insolvency, administration, liquidation or winding up for the time being in force.  In the event of the whole or any part of any such right, security, disposition or payment being so void, avoided or set aside, the Department shall be entitled to enforce this Guarantee against the Guarantor subsequently as if such settlement, release or discharge had not occurred and such right, security, disposition or payment (or, as the case may be, the part thereof so void, avoided or set aside) had not been granted or made.
6. [bookmark: _Toc49228783][bookmark: _Ref33929084]Assignment
6.1 [bookmark: _Ref33929087]The Department shall have a full and unfettered right to assign or transfer the whole or any part of the benefit of this Guarantee. The Guarantor will, on the Department's request, immediately execute and deliver to the Department any form of instrument required by the Department to confirm or facilitate any such assignment and/or transfer.
6.2 [bookmark: _Ref33929189]The Department shall be entitled to disclose any information about the Guarantor and any person connected or associated with it to:-
6.2.1 any person connected or associated with the Department; and/or
6.2.2 any actual or potential assignee or transferee of the whole or any part of the benefit of this Guarantee; and/or
6.2.3 any other successor or proposed successor of the Department; and/or
6.2.4 any person who has otherwise entered into or may otherwise enter into contractual relations with the Department in relation to this Guarantee and/or any of the Liabilities; and/or
6.2.5 any person for the purpose of or in connection with any exercise by the Department of any of its rights under this Guarantee.
6.3 The Guarantor may not assign or transfer any of the Guarantor's rights or obligations under this Guarantee or enter into any transaction or arrangement which would result in any of those rights or obligations passing to or being held in trust for or for the benefit of another person.
7. [bookmark: _Toc49228784][bookmark: _Ref33933030]Interest
7.1 [bookmark: _Ref33966402]The Guarantor agrees to pay interest to the Department on all sums demanded and payable under this Guarantee from the date of demand until the date of payment calculated at a rate of 4% above the repo rate from time to time of the Bank of England.  Such interest will:-
7.1.1 accrue from day to day after as well as before any judgement or any other event which would or might, but for this provision, reduce the rate or amount of interest payable;
7.1.2 be calculated on the basis of actual days elapsed and a three hundred and sixty (360) (or, in the case of interest accruing in sterling, a three hundred and sixty five (365)) day year; and
7.1.3 be payable on demand and, if not so paid, shall itself bear interest under this Clause 7.1 compounded monthly.
7.2 Unless the Department otherwise agrees in writing, each payment by the Guarantor under Clause 7.1 above will be made in the same currency as that in which the sum in respect of which it accrued was due.
8. [bookmark: _Toc49228785]Additional Indemnity
The Guarantor agrees to indemnify the Department and keep it indemnified in full from time to time on demand from and against all liabilities, losses, costs and expenses incurred or suffered by the Department in or in connection with or directly or indirectly as a result of:-
8.1 any of the obligations or undertakings expressed to be binding on or undertaken by the Guarantor in or pursuant to this Guarantee not being performed or observed fully and punctually; and/or
8.2 any representation or warranty given or made by the Guarantor in or pursuant to this Guarantee being incorrect, untrue or misleading in any respect; and/or
8.3 the exercise or purported exercise of any of the powers, authorities or discretions vested in the Department under or pursuant to this Guarantee.
9. [bookmark: _Toc49228786]Payments
9.1 Each payment to be made by the Guarantor under this Guarantee shall be made to the Department, in accordance with the terms hereof, in such manner as the Department may from time to time direct.  
9.2 All such payments shall be made in full without set-off or counter-claim and free and clear of and without deduction for or on account of tax unless the Guarantor is required to make such payment subject to the deduction or withholding of tax, in which case the sum payable by the Guarantor in respect of which such deduction or withholding is required to be made shall be increased to the extent necessary to ensure that, after the making of such deduction or withholding, the Department receives and retains (free from any liability in respect of any such deduction or withholding) a net sum equal to the sum which it would have received and so retained had no such deduction or withholding been made or required to be made.  
9.3 The Guarantor shall:-
9.3.1 account in full for the amount so deducted or withheld to the relevant taxation or other competent authority on or before its due date; and
9.3.2 furnish to the Department on or before such due date an official receipt of the relevant taxation or other competent authority for the amount so deducted or withheld or if such receipts are not issued by the authority concerned a certificate of deduction or equivalent evidence relating to such amount.
9.4 A certificate by an officer of the Department as to the monies and liabilities for the time being due or owing to the Department from or by the Contractor shall in the absence of manifest error be conclusive evidence for all purposes against the Guarantor.
10. [bookmark: _Toc49228787]Representations and warranties
The Guarantor represents and warrants to the Department that:-
10.1 Organisation and Powers
The Guarantor is a limited company duly incorporated in England and Wales and is qualified to do business and has all requisite power and authority to own its assets and carry on its business and to execute, deliver and perform its obligations under this Guarantee.
10.2 Authorisation and no Conflict
The execution, delivery and performance by the Guarantor of this Guarantee has been duly authorised by all necessary corporate action of the Guarantor, and do not and will not:
10.2.1 contravene the terms of the certificate of incorporation or memorandum and articles of association of the Guarantor or result in a breach of or constitute a default under any indenture or any other agreement, lease or instrument to which the Guarantor is a party or by which it or its properties may be bound or affected; or
10.2.2 violate any provision of any law, rule, regulation, order, writ, judgement, injunction, decree or the like binding on or affecting the Guarantor.
10.3 Binding Obligation
This Guarantee constitutes the legal, valid and binding obligations of the Guarantor, enforceable against the Guarantor in accordance with their respective terms.
10.4 Governmental Consents
No authorisation, approval, license, exemption of, or filing or registration with, any governmental authority, or approval or consent of any other person, is required for the due execution, delivery or performance by the Guarantor of its obligations pursuant to this Guarantee.
11. [bookmark: _Ref48534462][bookmark: _Toc49228788]Notices
11. [bookmark: _Ref531510940]Any notice or other communication under or in connection with this Contract shall be in writing in the English language and shall be delivered personally or sent by pre-paid registered or recorded delivery post or by facsimile or other electronic media, to the party intended to receive the notice of communication at its address set out in this Contract or such other address as that party may specify by notice in writing to the party giving notice.
11.1 In the absence of evidence of earlier receipt, any notice or other communication shall be deemed to have been duly given:
11.1.1 if delivered personally, when left at the address referred to in Clause 11.1;
11.1.2 if sent by mail, forty eight (48) hours after posting it;
11.1.3 if sent by air mail seven (7) days after posting it; and
11.1.4 if sent by facsimile or other electronic media, when clearly received in full provided that a copy of the notice or communication is also put into the post in accordance with Clause 11.1 within twenty four (24) hours following despatch of the initial version.
12. [bookmark: _Ref49226698][bookmark: _Toc49228789]Publicity 
Except with the prior written consent of the Department, the Guarantor and the Contractor shall not make any press announcements or publicise this Guarantee in anyway and the Guarantor and the Contractor shall take all reasonable steps to ensure the observance of the provisions of this Clause 12 by their employees, representatives, agents and sub-contractors.
13. [bookmark: _Toc49228790]Variation
No amendment or variation to this Guarantee shall be effective unless it is in writing and signed by or on behalf of each of the parties by their duly authorised representatives. 
14. [bookmark: _Toc49144974][bookmark: _Toc49228791]The Contracts (Rights of Third Parties) Act 1999
14. Subject to Clause 14.2, this Guarantee is not intended to create any benefit, claim or rights of any kind whatsoever enforceable by any person who is not a party to this Guarantee.  Accordingly, the parties confirm that no term of this Guarantee is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this Guarantee.
14.1 [bookmark: _Ref33958606]It is the intention of the parties that any other department, officer or agency of the Crown, may as required from time to time act as the Department's agent in enforcing the Department's rights under this Guarantee.
15. [bookmark: _Toc49228792]Law and Jurisdiction 
The parties agree that this Guarantee and any dispute arising under or in any way connected with the subject matter of this Guarantee (whether of a contractual or tortious nature or otherwise) shall be governed by and interpreted in accordance with English Law and the parties submit to the jurisdiction of the English courts.
IN WITNESS whereof the parties have executed this Guarantee as a DEED on the date first written in this Guarantee.

EXECUTED (but not delivered until		)
the date hereof) AS A DEED by 			)
THE SECRETARTY OF STATE FOR		)
EDUCATION					)
acting by its duly authorised officer		)
in the presence of:


Signature of Witness:


Name of Witness:


Address:


Occupation:



EXECUTED (but not delivered until		)
the date hereof) AS A DEED by 			)
[INSERT COMPANY NAME]			)
acting by two directors or one director 		)
and the secretary				)		Director	
in the presence of:							

Director/Secretary

Signature of Witness:


Name of Witness:


Address:


Occupation:












[bookmark: _9kMH7O6ZWu5997AEQ9spsC8uwC][bookmark: _Toc53670856]FRAMEWORK AGREEMENT
[bookmark: _Ref53666053]
ENGAGEMENT LETTER

Provider Market Oversight (PMO) Framework: Audit and Assurance	

Engagement Letter (Lot 3)


	Engagement Number (to be quoted on all correspondence)
	


	

	
	From
	To

	Name
	DfE
The Secretary of State for Education
	Contract:


	Address
	
	[insert full address but if registered company please insert the following - (registered in England and Wales under number [insert company number]) whose registered office is [        ]

	Invoice Address (If different)
	
	

	Representative Details
	DfE Representative

	Contractor’s Representative


	Name
	
	

	Email
	
	

	Telephone number
	
	



	The Effective Date
	

	The services are expected to be complete by
	



SERVICES

1. Scope of the Appointment
DfE will tick the relevant box(es) below to indicate the Services covered by the Engagement and will include additional detail in Annex A. DfE will specify in Annex A which Services are required from the Effective Date of the Call-Off Contract and which Services may be requested by DfE during the term of the Call-Off Contract. 

A. General Audit and Assurance services
	Service Name
	Required (Y/N)
	Service Name
	Required (Y/N)

	Funding audits

	☐	Financial management and governance

	☐
	Audit of financial statements and related documents 

	☐	Governance 

	☐
	Advice on financial statements and related documents 

	☐	Grant audit and certification

	☐
	Advice, support or research in respect of developing or updating technical accounting, audit, assurance or frameworks or best practice guides

	☐	Internal audit

	☐
	Quality assurance of internal audit performance 

	☐	Internal control checks or compliance 

	☐
	Compliance and quality audit 

	☐	Risk management and internal audit control

	☐
	Corporate social responsibility

	☐	Financial health assessments or reviews

	☐
	Corrupt practices act, anti-bribery compliance 

	☐	Special purpose reviews

	☐
	Development of internal audit strategy and methodology 

	☐	Supplier audit and supply chain assurance

	☐
	External audit service

	☐	Sustainability assurance

	☐
	Financial irregularity

	☐	General accounting or audit advice or testing for compliance
	☐
	Other Supplementary Activity 
	☐	Other Details: (Please specify)



B. Specialist Services (On request from DfE)
	Service Name
	Required (Y/N)
	Service Name
	Required (Y/N)

	Post 16 funding assurance Reviews (Funding Audits)

	☐	College Financial Statement Reviews
	☐

	Funding Audits at academies

	☐	College financial health assessments
	☐

	Financial Management and Governance Reviews at academy trusts or colleges
	☐

	Specialist audit, assurance or accounting advice or research in developing or updating framework documents or best practice guides for the education sector
	☐

	Academy Trust Financial Statement Reviews
	☐

	

	Other Supplementary Activity
	☐	Other Details: (Please specify)



2. Rate Card
Please insert Contractor rate card (which shall not exceed the rates as set out in the Framework Agreement)
	Grade
	Role
	Hourly Rate £ (Exc VAT)
	Daily Rate £ (Exc VAT)

	Partner
	 
	 
	 

	Director
	 
	 
	 

	Senior Manager
	 
	 
	 

	Manager (Insolvency Practitioner)
	 
	 
	 

	Senior Associate
	 
	 
	 

	Real Estate at Senior Manager
	 
	 
	 

	Other Staff - Administrator
	 
	 
	 

	Other Staff - Administrator
	 
	 
	 

	 
	 
	 
	 



3. Costs (to be completed by Contractor)
Please provide a breakdown of Contractor resource, time, cost, and total cost and including any discounts applied.
Costs are firm for the scope of the Framework Agreement. Any payment outside of this agreement must be agreed in writing with DfE before the Effective Date and will be in exceptional circumstances only.

4. Charges
Clause 14.1 of the Framework Agreement (Charges for Services) determines that Charges for any Services under a Call-Off Contract should be set out in the Engagement Letter and shall be based on the prices set out in schedule 4 of the Framework Agreement (Charging Matrix). The Charges associated with this Engagement shall be as follows:

[INSERT]

5. Payment Period (if different from the Call-Off Contract Terms)
[INSERT]

6. Performance
	Service name
	Details

	Key Personnel of the Contractor to be involved in the Services (and deliverables)
	

	Key-Sub-Contractor
	

	Service period
	

	Premises at which the Services are to be provided
	



Performance Measures:

5A. Key Performance Indicators Specific to Call-Off Contract

Please insert KPIs specific to the assignment

	KPI Reference
	Service Area
	KPI Description
	Target

	
	
	
	%

	
	
	
	%

	
	
	
	%



Quality Standards:

5B. Service Level Agreement (SLA) Specific to Call-Off Contract

Please insert SLAs specific to the assignment

	SLA Reference
	Service Area
	SLA Description
	Target

	
	
	
	% DfE Monitoring

	
	
	
	% DfE Monitoring

	
	
	
	% DfE Monitoring



Management Information (MI) and meetings

5C. Meetings and MI specific to Call-Off Contract

	Meetings required
	

	Timing of meetings
	

	Management Information required
	

	Management Information deadline
	



7. Reliance Parties
In accordance with clause 9.1 of the Framework Agreement (Reliance and Disclosure), DfE may request in an Engagement Letter for additional persons to be added as Reliance Parties. For the purpose of this Engagement, the Parties agree that the following should be included as Reliance Parties: 

· [INSERT]

8. Data Protection
Clause 19.1 of the Framework Agreement (Data Protection) determines that the factual activity carried out by each Party in respect of their data protection obligations under the Framework Agreement shall be set out in the Engagement Letter. For the purpose of this Engagement, DfE shall act as [Controller/Join Controller] and the Contractor shall act as [independent Controller/Joint Controller/Processor].

Paragraph 4.3 of Schedule 11 of the Framework Agreement (Processing, Personal Data and Data Subjects) determines that, where Personal Data processing differs from the instructions given in the table within Schedule 11, DfE may include such specific instructions in the Engagement Letter and such instructions will apply in respect of that Call-Off Contract. For the purpose of this Engagement, the following instructions (if populated) shall apply the Call-Off Contract:

· [INSERT]

9. Contractor’s Proposal
The Contractor shall detail in Annex B how it proposes to perform the Services, as per schedule 4 of the Call-Off Contract (The Contractor’s Proposals).

10. Confidential Information
In addition to the information stated in Schedule 13 of the Framework Agreement, the following information shall be deemed to be Commercially Sensitive Information (Schedule 3 of the Call-Off Contract):

· [INSERT]

Duration that the information shall be deemed Commercially Sensitive Information: 6 years



Approval and Authority to Proceed

BY SIGNING AND RETURNING THIS ENGAGEMENT LETTER THE PARTIES AGREE to enter a legally binding contract with the Contractor to provide to DfE the Services specified in this Engagement Letter incorporating the rights and obligations in the Call-Off Contract set out in the Framework Agreement entered into by the DfE and the Contractor on 16th April 2021.

	Name
	Title
	Signature
	Date

	DfE: Name
	
	
	

	Contractor: Name
	
	
	



Annex A
Contract Specification

	Education Provider

	Name
	

	Address
	

	



	Site Contact Details
	



	Additional Information 
	For example: Multi-site, learner numbers, provider type etc.

	Scope of Appointment

	Guidance
	Please delete areas which are not required for this Call-Off Contract

	Funding audits

	

	Audit of financial statements and related documents 

	

	Advice on financial statements and related documents 

	

	Advice, support or research in respect of developing or updating technical accounting, audit, assurance or frameworks or best practice guides

	

	Quality assurance of internal audit performance 

	

	Compliance and quality audit 

	

	Corporate social responsibility

	

	Corrupt practices act, anti-bribery compliance 
	

	Development of internal audit strategy and methodology 

	

	External audit service

	

	Financial irregularity

	

	Other Supplementary Activity 
	

	Financial management and governance

	

	Governance 

	

	Grant audit and certification

	

	Internal audit

	

	Internal control checks or compliance 

	

	Risk management and internal audit control

	

	Financial health assessments or reviews

	

	Special purpose reviews

	

	Supplier audit and supply chain assurance

	

	Sustainability assurance

	

	General accounting or audit advice or testing for compliance
	

	Post 16 funding assurance Reviews (Funding Audits)

	

	Funding Audits at academies

	

	Financial Management and Governance Reviews at academy trusts or colleges
	

	Academy Trust Financial Statement Reviews
	

	College Financial Statement Reviews
	

	College financial health assessments
	

	Specialist audit, assurance or accounting advice or research in developing or updating framework documents or best practice guides for the education sector
	

	
Additional Notes

	

	Outputs and Deliverables

	Insert details of any reporting requirements specific to the Call-Off Contract (including deadlines and acceptance criteria)






Annex B
Contractor Proposal


[bookmark: _Toc53670857]FRAMEWORK AGREEMENT
[bookmark: _Ref53666343]
[bookmark: _Toc53670858]BUSINESS CONTINUITY AND DISASTER RECOVERY
0. [bookmark: _Toc53670859][bookmark: _Toc53671004]DEFINITIONS
1.1	For the purposes of this Schedule 8, unless the context otherwise requires the following terms shall have the meanings given to them below:
[bookmark: _9kMIH5YVt4667EFNCyrsCzymUmxH85Qzhz2]“BCDR Plan” means the Contractor’s business continuity and disaster recovery plan, as may be amended from time to time.
[bookmark: _9kR3WTr2445CKSAwpqAxw]“Disaster” means an event defined as a disaster in the BCDR Plan in accordance with paragraph 6.3 of this Schedule.
[bookmark: _9kMH8P6ZWu9A69EM][bookmark: _9kMI0G6ZWu9A69EM][bookmark: _9kMM5H6ZWu59978AdOuC4mj0]"Related Service Contractor" means any person who provides services to DfE in relation to the Services from time to time.
[bookmark: _Toc53670860][bookmark: _Toc53671005]PURPOSE OF THIS SCHEDULE
[bookmark: _9kMH77H7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI23J7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMM6I6ZWu59978AdOuC4mj0]The Contractor shall develop, review, test, change, and maintain a BCDR Plan during the term of the Framework Agreement for use in the event of a Disaster or other event (or combination of events) that might result in the loss or partial loss of availability of Services.
[bookmark: _9kMM7J6ZWu59978AdOuC4mj0]The purpose of the BCDR Plan shall be to ensure that, in the event of a disruption, howsoever caused, DfE is able to maintain continuance of the Services. The BCDR Plan shall cater for any failure or disruption and shall address the various possible levels of failure or disruption (that is, from minimal failure through to total failure).
The BCDR Plan shall be comprised of three parts:
[bookmark: _9kR3WTr2CC9CHfEn7R][bookmark: _9kMI1H6ZWu9A69EM][bookmark: _9kMI2I6ZWu9A69EM]Part A which shall set out general principles applicable to the BCDR Plan ("General Principles").
[bookmark: _9kR3WTr2CC9D9WEn7S][bookmark: _9kMI3J6ZWu9A69EM][bookmark: _9kR3WTr2445CLRK8xtqwBWN5B72FBBSzhz2][bookmark: _9kMI4K6ZWu9A69EM]Part B which shall relate to business continuity ("Business Continuity Plan"); and
[bookmark: _9kR3WTr2CC9DAXEn7T][bookmark: _9kMHG5YVt4667EMUCyrsCzy][bookmark: _9kMI5L6ZWu9A69EM][bookmark: _9kR3WTr2445CDLAwpqAxwkSkvF63Oxfx0][bookmark: _9kMI6M6ZWu9A69EM]Part C which shall relate to disaster recovery ("Disaster Recovery Plan").
[bookmark: _9kMM8K6ZWu59978AdOuC4mj0][bookmark: _9kMM9L6ZWu59978AdOuC4mj0][bookmark: _9kMMAM6ZWu59978AdOuC4mj0]The BCDR Plan shall detail the processes and arrangements which the Contractor shall follow to ensure continuity of the business processes and operations supported by the Services following any failure or disruption of any element of the Services and the recovery of the Services in the event of a Disaster. 
[bookmark: _Toc53670861][bookmark: _Toc53671006]PART A - GENERAL PRINCIPLES AND REQUIREMENTS
The BCDR Plan shall:
set out how the business continuity and Disaster recovery elements of the BCDR Plan link to each other;
[bookmark: _9kR3WTr5DA67Byhu][bookmark: _9kMMCO6ZWu59978AdOuC4mj0][bookmark: _9kMML5YVt4886AJjdtCK28Dvh1ED]provide details of how the implementation of any element of the BCDR Plan may impact upon the operation of the Services and any services provided to DfE by a Related Service Contractor and/or by a Sub-Contractor to the Contractor;
[bookmark: _9kMI3J6ZWu9A69FI][bookmark: _9kMI3J6ZWu9A69FM][bookmark: _9kMI3J6ZWu9A69GJ][bookmark: _9kMNM5YVt4886AJjdtCK28Dvh1ED]contain an obligation upon the Contractor to liaise with DfE and (at DfE's request) any Related Service Contractor and/or Sub-Contractor with respect to issues concerning business continuity and Disaster recovery where applicable;
[bookmark: _9kMHG5YVt7FC8BC4xj]detail how the BCDR Plan links and interoperates with any overarching and/or connected Disaster recovery or Business Continuity Plan of the  DfE and any of its other Related Service Contractors as notified to the Contractor by DfE from time to time;
[bookmark: _9kR3WTr266588MeqZ]where required by DfE, contain a communication strategy including details of an incident and problem management service and advice and help desk facility which can be accessed via multi-channels (including but without limitation a web-site (with FAQs), e-mail, phone and fax) for both portable and desk top configurations, where required by DfE;
contain a risk analysis, including:
[bookmark: _9kMMDP6ZWu59978AdOuC4mj0]identification of any single points of failure within the Services and processes for managing the risks arising therefrom;
[bookmark: _9kMN5G6ZWu59978AdOuC4mj0][bookmark: _9kMON5YVt4886AJjdtCK28Dvh1ED]identification of risks arising from the interaction of the Services with the services provided by a Related Service Contractor and/or a Sub-Contractor; 
[bookmark: _9kR3WTr5DA67Amq8xtqwB]a business impact analysis (detailing the impact on business processes and operations) of different anticipated failures or disruptions;
where required by DfE, failure or disruption scenarios and assessments and estimates of frequency of occurrence;
[bookmark: _9kR3WTr5DA679kim]provide for documentation of processes, including business processes, and procedures;
[bookmark: _9kMNM5YVt48869HidtCK28Dvh1EDI]set out key contact details (including roles and responsibilities) for the Contractor (and any Sub-Contractors) and for DfE;
[bookmark: _9kMI7N6ZWu9A69EM][bookmark: _9kMI8O6ZWu9A69EM]identify the procedures for reverting to "normal service";
[bookmark: _9kMN6H6ZWu59978AdOuC4mj0]set out method(s) of recovering or updating data collected (or which ought to have been collected) during a failure or disruption to ensure that the data loss does not exceed the amount set out in the Services and to preserve data integrity; 
identify the responsibilities (if any) that DfE has agreed it will assume in the event of the invocation of the BCDR Plan; and 
[bookmark: _9kMHG5YVt4667ENTMAzvsyDYP7D94HDDU1j14]provide for the provision of technical advice and assistance to key contacts at DfE as notified by DfE from time to time to inform decisions in support of DfE’s business continuity plans.
The BCDR Plan shall be designed so as to ensure that:
[bookmark: _9kR3WTr266589YZqir0Hrhwrvjy24]it complies with the relevant provisions of BS25999 or equivalent and all other applicable Quality Standards from time to time in force; 
[bookmark: _9kMN7I6ZWu59978AdOuC4mj0]the Services are provided in accordance with the Contractor at all times during and after the invocation of the BCDR Plan;
the adverse impact of any Disaster, service failure, or disruption on the operations of DfE is minimal as far as reasonably possible; and
there is a process for the management of Disaster recovery testing detailed in the BCDR Plan.
[bookmark: _9kMN8J6ZWu59978AdOuC4mj0][bookmark: _9kMN9K6ZWu59978AdOuC4mj0]The BCDR Plan must be upgradeable and sufficiently flexible to support any changes to the Services or to the business processes facilitated by and the business operations supported by the Services.
The BCDR Plan must address and provide for actions and contingencies in order to mitigate any potential delay or impediment to the Services arising from future COVID-19 disruption.  
[bookmark: _9kMH78I7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI24K7aXv6EEBIPZPrns3EA7RI65t235L]The Contractor shall not be entitled to any relief from its obligations or to any increase in the Contract Price to the extent that a Disaster occurs as a consequence of any breach by the Contractor of this Framework Agreement or the Call-Off Contract.
[bookmark: _9kR3WTr2CC9DBYorBw][bookmark: _Toc53670862][bookmark: _Toc53671007]PART B - BUSINESS CONTINUITY ELEMENT - PRINCIPLES AND CONTENTS
[bookmark: _9kMNAL6ZWu59978AdOuC4mj0][bookmark: _9kR3WTr5DA678bLr91jgx][bookmark: _9kMNBM6ZWu59978AdOuC4mj0]The Business Continuity Plan shall set out the arrangements that are to be invoked to ensure that the business processes and operations facilitated by the Services remain supported and to ensure continuity of the business operations supported by the Services including but not limited to and unless DfE expressly states otherwise in writing:
[bookmark: _9kMNCN6ZWu59978AdOuC4mj0]the alternative processes, (including business processes), options and responsibilities that may be adopted in the event of a failure in or disruption to the Services; and
[bookmark: _9kMNDO6ZWu59978AdOuC4mj0][bookmark: _9kR3WTr5DA677i]the steps to be taken by the Contractor upon resumption of the Services in order to address any prevailing effect of the failure or disruption including a root cause analysis of the failure or disruption.
[bookmark: _9kMNEP6ZWu59978AdOuC4mj0]The Business Continuity Plan shall address the various possible levels of failures of or disruptions to the Services and the services to be provided and the steps to be taken to remedy the different levels of failure and disruption. The Business Continuity Plan shall also clearly set out the conditions and/or circumstances under which the Disaster Recovery Plan is invoked.
[bookmark: _9kR3WTr2CC9DCZorBx][bookmark: _Toc53670863][bookmark: _Toc53671008]PART C - DISASTER RECOVERY ELEMENT - PRINCIPLES AND CONTENTS
[bookmark: _9kMO6G6ZWu59978AdOuC4mj0]The Disaster Recovery Plan shall be designed so as to ensure that upon the occurrence of a Disaster the Contractor ensures continuity of the business operations of DfE supported by the Services following any Disaster or during any period of service failure or disruption with, as far as reasonably possible, minimal adverse impact.
The Disaster Recovery Plan shall only be invoked upon the occurrence of a Disaster.
The Disaster Recovery Plan shall include the following:
[bookmark: _9kR3WTr26658AMAwpqAxwkSkvF63O0vSOB5]the technical design and build specification of the Disaster Recovery System;
[bookmark: _9kR3WTr5DA676JFx38qcw98][bookmark: _9kMPO5YVt4886AJjdtCK28Dvh1ED][bookmark: _9kMHG5YVt4887ACOCyrsCzymUmxH85Q2xUQD7][bookmark: _9kR3WTr5DA5FO9vh][bookmark: _9kR3WTr26658BNAwpqAxwkSkvF63O0b7PHzwD]details of the procedures and processes to be put in place by the Contractor and any Sub-Contractor in relation to the Disaster Recovery System and the provision of the Disaster Recovery Services and any testing of the same including but not limited to the following:
data centre and Disaster recovery site audits;
[bookmark: _9kMI4K6ZWu9A69FI][bookmark: _9kMI4K6ZWu9A69FM][bookmark: _9kR3WTr5B86DE][bookmark: _9kR3WTr5B86DF][bookmark: _9kMI4K6ZWu9A69GJ]backup methodology and details of the Contractor 's approach to data back-up and data verification;
identification of all most likely Disaster scenarios;
risk analysis;
documentation of processes and procedures;
hardware configuration details;
network planning including details of all relevant data networks and communication links;
invocation rules;
service recovery procedures;
[bookmark: _9kMO7H6ZWu59978AdOuC4mj0][bookmark: _9kMO8I6ZWu59978AdOuC4mj0]steps to be taken upon Services resumption to address any prevailing effect of the Services failure or disruption;
[bookmark: _9kMHG5YVt4887ADPCyrsCzymUmxH85Q2d9RJ1yF]any applicable service levels with respect to the provision of Disaster Recovery Services and details of any agreed relaxation upon the service levels during any period of invocation of the Disaster Recovery Plan;
[bookmark: _9kR3WTr26658EP1htXMkZTy79yuyOUC2yFGCIN][bookmark: _9kR3WTr5DA5FNss7wts]details of how the Contractor shall ensure compliance with clause 14 (Data, Systems Handling and Security) of the Call-Off Terms and Conditions and ensuring that compliance is maintained for any period during which the Disaster Recovery Plan is invoked;
[bookmark: _9kMLK5YVt4667EHOHz5A616][bookmark: _9kMHzG6ZWu5997BKkeuDL39Ewi2FE]access Controls (to any Disaster recovery sites used by the Contractor or any Sub-Contractor in relation to its obligations pursuant to this Schedule); and
training of staff, testing and management arrangements.
[bookmark: _Toc53670864][bookmark: _Toc53671009]REVIEW AND AMENDMENT OF THE BCDR PLAN
[bookmark: _Ref53768375]The Contractor shall review part or all of the BCDR Plan (and the risk analysis on which it is based):
[bookmark: _Ref53768357]on a regular basis and as a minimum once every twelve (12) Months;
[bookmark: _Ref53768363]within three (3) Months of the BCDR Plan (or any part) having been invoked pursuant to paragraph 8 of this Schedule; 
[bookmark: _9kR3WTr5DA5FM7vr3u][bookmark: _9kR3WTr5DA5FL6vh][bookmark: _9kMI5L6ZWu9A69FI][bookmark: _9kMI5L6ZWu9A69FM][bookmark: _9kMI5L6ZWu9A69GJ]where DfE requests any additional reviews (over and above those provided for in paragraphs 6.1.1 and 6.1.2 of this Schedule) by notifying the Contractor to such effect in writing, whereupon the Contractor shall conduct such reviews in accordance with DfE's written requirements. The costs of both Parties for any such additional reviews will be met by DfE; and
[bookmark: _9kR3WTr26658FgbrAI06BtfzCBGbqt9Mhz2][bookmark: _9kR3WTr26659IibrAI06BtfzCBGbqt9Mhz2][bookmark: _9kR3WTr5DA5FJ][bookmark: _9kR3WTr5DA5FKmXadu9][bookmark: _9kMON5YVt48869JhXtpu1yz]where DfE requests an independent review of the Contractor’s BCDR Plan or a Sub-Contractor’s BCDR Plan, the Contractor shall afford DfE or DfE’s representatives such access to the Premises as may be required to review those records and processes as may be requested by DfE in connection with the BCDR.
[bookmark: _9kMO9J6ZWu59978AdOuC4mj0][bookmark: _9kMHG5YVt7FC89CosAzvsyD][bookmark: _9kMOAK6ZWu59978AdOuC4mj0][bookmark: _9kMH4L6ZWu5997BENNB0wtzEaD5O][bookmark: _9kMI9P6ZWu9A69EM][bookmark: _9kMJ1G6ZWu9A69EM]Each review pursuant to paragraph 6.1 of the BCDR Plan shall be a review of the procedures and methodologies set out in the BCDR Plan and shall assess their suitability having regard to any change to the Services or any underlying 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 likelihood of the need to invoke the BCDR Plan. The review shall be completed by the Contractor within the period required by the BCDR Plan or if no such period is required within such period as DfE shall reasonably require. The Contractor shall, within 20 calendar Business Days of the conclusion of each such review of the BCDR Plan, provide to DfE a report ("Review Report") setting out:
the findings of the review;
[bookmark: _9kMOBL6ZWu59978AdOuC4mj0]any changes in the risk profile associated with the Services; and
[bookmark: _9kMI6M6ZWu9A69FI][bookmark: _9kMI6M6ZWu9A69FM][bookmark: _9kMI6M6ZWu9A69GJ][bookmark: _9kMHG5YVt4667FFLHz5AseyBAFoiEDEI5zI][bookmark: _9kMJ2H6ZWu9A69EM][bookmark: _9kMI7N6ZWu9A69FI][bookmark: _9kR3WTr2445DDJFx38qcw98DmgCBCG3xG][bookmark: _9kMJ3I6ZWu9A69EM][bookmark: _9kR3WTr5DA5FILcfv][bookmark: _9kMN7I6ZWu5778EMhHqAI]the Contractor's proposals ("Contractor's Proposals") for addressing any changes in the risk profile and its proposals for amendments to the BCDR Plan following the review detailing the impact (if any and to the extent that the Contractor can reasonably be expected to be aware of the same) that the implementation of such proposals may have on any services or systems provided by a third party.
[bookmark: _Ref53667097][bookmark: _9kR3WTr5DA5FH2vh][bookmark: _9kMI8O6ZWu9A69FI][bookmark: _9kMI7N6ZWu9A69FM][bookmark: _9kMI7N6ZWu9A69GJ][bookmark: _9kMI9P6ZWu9A69FI][bookmark: _9kMI8O6ZWu9A69FM][bookmark: _9kMI8O6ZWu9A69GJ][bookmark: _9kMJ1G6ZWu9A69FI][bookmark: _9kMI9P6ZWu9A69FM][bookmark: _9kMI9P6ZWu9A69GJ]The Contractor shall as soon as is reasonably practicable after receiving the DfE's approval of the Contractor's Proposals (having regard to the significance of any risks highlighted in the Review Report) effect any change in its practices or procedures necessary so as to give effect to the Contractor's Proposals. Any such change shall be at the Contractor’s expense unless it can be reasonably shown that the changes are required because of a material change to the project’s risk profile.
[bookmark: _Toc53670865][bookmark: _Toc53671010]TESTING OF THE BCDR PLAN
[bookmark: _9kMH79J7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI25L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMOCM6ZWu59978AdOuC4mj0]The Contractor shall test the BCDR Plan on a regular basis (and in any event not less than once in every Framework Agreement year). Subject to paragraph 7.2, DfE may require the Contractor to conduct additional tests of some or all aspects of the BCDR Plan at any time where DfE considers it necessary, including where there has been any change to the Services or any underlying business processes, or on the occurrence of any event which may increase the likelihood of the need to implement the BCDR Plan.
[bookmark: _Ref53768432][bookmark: _9kMJ2H6ZWu9A69FI][bookmark: _9kMJ1G6ZWu9A69FM][bookmark: _9kMJ1G6ZWu9A69GJ][bookmark: _9kMJ3I6ZWu9A69FI][bookmark: _9kMJ2H6ZWu9A69FM][bookmark: _9kMJ2H6ZWu9A69GJ]If DfE requires an additional test of the BCDR Plan it shall give the Contractor written notice and the Contractor shall conduct the test in accordance with DfE’s requirements and the relevant provisions of the BCDR Plan. The Contractor's costs of the additional test shall be borne by DfE unless the BCDR Plan fails the additional test in which case the Contractor's costs of that failed test shall be borne by the Contractor.
Following each test, the Contractor shall send to DfE a written report summarising the results of the test and shall promptly implement any actions or remedial measures which DfE considers to be necessary as a result of those tests.
The Contractor shall undertake and manage testing of the BCDR Plan in full consultation with DfE and shall liaise with DfE in respect of the planning, performance, and review, of each test, and shall comply with the reasonable requirements of DfE in this regard. Each test shall be carried out under the supervision of DfE or its nominee.
[bookmark: _9kMH0H6ZWu5997BKkeuDL39Ewi2FE][bookmark: _9kMJ4J6ZWu9A69EM][bookmark: _9kR3WTr2335DEtozw][bookmark: _9kMJ5K6ZWu9A69EM]The Contractor shall ensure that any use by it or any Sub-Contractor of "live" data in such testing is first approved with DfE. Copies of live test data used in any such testing shall be (if so required by DfE) destroyed or returned to DfE on completion of the test.
[bookmark: _9kMH5M6ZWu5997BENNB0wtzEaD5O]The Contractor shall, within 20 Business Days of the conclusion of each test, provide to DfE a report setting out:
the outcome of the test;
[bookmark: _9kMJ4J6ZWu9A69FI][bookmark: _9kMJ3I6ZWu9A69FM][bookmark: _9kMJ3I6ZWu9A69GJ]any failures in the BCDR Plan (including the BCDR Plan's procedures) revealed by the test; and
[bookmark: _9kMJ5K6ZWu9A69FI][bookmark: _9kMJ4J6ZWu9A69FM][bookmark: _9kMJ4J6ZWu9A69GJ]the Contractor's Proposals for remedying any such failures.
Following each test, the Contractor shall take all measures requested by DfE, (including requests for the re-testing of the BCDR Plan) to remedy any failures in the BCDR Plan and such remedial activity and re-testing shall be completed by the Contractor, at no additional cost to DfE, by the date reasonably required by DfE and set out in such notice.
For the avoidance of doubt, the carrying out of a test of the BCDR Plan (including a test of the BCDR Plan’s procedures) shall not relieve the Contractor of any of its obligations under this Schedule or otherwise.
The Contractor shall also perform a test of the BCDR Plan as part of the commissioning of any new project.
[bookmark: _Toc53670866][bookmark: _Toc53671011][bookmark: _Ref53768313]INVOCATION OF THE BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN
In the event of a complete loss of service or in the event of a Disaster, the Contractor shall immediately invoke the BCDR Plan (and shall inform DfE promptly of such invocation). In all other instances the Contractor shall only invoke or test the BCDR Plan with the prior consent of DfE.

[bookmark: _Toc53670867]FRAMEWORK AGREEMENT
[bookmark: _Ref53666381]
[bookmark: _Toc53670868]CHANGE CONTROL NOTICE
[bookmark: _9kMI26M7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHG5YVt3BCAECMfr]Contract/Framework Agreement Change Note “CCN”
	[bookmark: _9kMI27N7aXv6EEBIPZPrns3EA7RI65t235L]Contract/Framework Agreement Change Note Number

[bookmark: _9kMI28O7aXv6EEBIPZPrns3EA7RI65t235L]Contract/Framework Agreement Reference Number & Title

Variation Title

Number of Pages
	


[bookmark: _9kMH7AK7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI29P7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH7BL7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI2AQ7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMH7CM7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI32H7aXv6EEBIPZPrns3EA7RI65t235L]WHEREAS the [Contractor] and the [DfE] entered into a [Framework Agreement] for the supply of [project name] dated [dd/mm/yyyy] (the Framework Agreement/Call-Off Contract/Engagement Letter) and now wish to amend the [the Framework Agreement/Call-Off Contract/Engagement Letter].
IT IS AGREED as follows
0. [bookmark: _Toc53670869][bookmark: _Toc53671012][bookmark: _9kMH7DN7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI33I7aXv6EEBIPZPrns3EA7RI65t235L]With effect from [date] the [Framework Agreement/Call-Off Contract/Engagement Letter] shall be amended as set out in this Change Control Note:
	Change Requestor / Originator
	

	Summary of Change
	

	Reason for Change
	

	Revised Contract Price
	Original Contract Value
	£

	
	Previous Contract Changes
	£

	
	[bookmark: _9kR3WTr26658GR8dkrjRW94ol][bookmark: _9kR3WTr2665AAJ8dkrjRW94ol]Contract Change Notice [x]
	£

	
	New Contract Value
	£

	Revised Payment Schedule
	

	[bookmark: _9kR3WTr26658HT6tqgs3][bookmark: _9kR3WTr2665ABL6tqgs3]Revised Specification (See Annex  [x] for Details)
	

	Revised Framework Term
	

	Change in Contract Manager(s)
	

	Other Changes
	



[bookmark: _Toc53670870][bookmark: _Toc53671013][bookmark: _9kR3WTr266599aMr02rnrHN5vr895BG][bookmark: _9kR3WTr2665ACcMr02rnrHN5vr895BG][bookmark: _9kMHG5YVtAGA8HIm][bookmark: _9kMH7EO7aXv5FG9HKTPrns3EA7RI65t235L][bookmark: _9kMI34J7aXv6EEBIPZPrns3EA7RI65t235L]Save as herein amended all other Terms and Conditions of the [Framework Agreement/Call-Off Contract/Engagement Letter] shall remain in full force and effect.
[bookmark: _Toc53670871][bookmark: _Toc53671014]Signed for and on behalf of the [Contractor] by:
	Name
	

	Title
	

	Signature
	

	Date
	



Signed for and on behalf of the [DfE] by:
	Name
	

	Title (DfE) Representative
	

	Signature
	

	Date
	




FRAMEWORK AGREEMENT
[bookmark: _Ref53666441]
NON-DISCLOSURE AGREEMENT
THIS NON DISCLOSURE AGREEMENT is made the [insert] day of [insert month and year] (the “Commencement Date”)
BETWEEN:
(1) [bookmark: _9kMIH5YVt7DA8EG][bookmark: _9kMIH5YVt7DA8EK][bookmark: _9kMIH5YVt7DA8GF][bookmark: _9kMHG5YVt3BC67ANHz5AseyBA][Insert full name of Contractor] of [insert full address but if registered company please insert the following - (registered in England and Wales under number [insert company number]) whose registered office is situated at [        ] (the “Contractor”);
(2) [bookmark: _9kMJ6L6ZWu9A69EM][bookmark: _9kR3WTr2445DFaKchvwms8][bookmark: _9kMJ7M6ZWu9A69EM][Insert name and address of the Personnel member, professional advisor or consultant of the Contractor] (the "Recipient").
[bookmark: _9kR3WTr2445BJeEn7F][bookmark: _9kMHG5YVt3BCAIJcGp9H]each a “Party” and together the “Parties”.
WHEREAS:
(A) [bookmark: _9kMHG5YVt4886GKeNesvyvuJHzen238v6JkREEv][bookmark: _9kR3WTr5DA5FGM6ttas1x3][bookmark: _9kMHG5YVt48867CfNtB3lizFCXJR][bookmark: _9kMI35K7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMJI5YVt7DA8DK][bookmark: _9kMJI5YVt7DA8EE][bookmark: _9kR3WTr2445BITLnjozA63NE21pyz1H][bookmark: _9kR3WTr1BC5DGPLnjozA63NE21pyz1H][bookmark: _9kMI36L7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHG5YVt3BCAFIUNplq1C85PG43r013J][bookmark: _9kMHG5YVt3BCAHGQNplq1C85PG43r013J][bookmark: _9kMJ8N6ZWu9A69EM][bookmark: _9kMJI5YVt7DA8EF][bookmark: _9kMJI5YVt7DA8EJ][bookmark: _9kMJI5YVt7DA8FJ]The Contractor has contracted with the Secretary of State for Education to provide Services to DfE and other contracting bodies pursuant to a Framework Agreement dated [insert date] (“Framework Agreement").  
(B) [bookmark: _9kMJI5YVt7DA8EG][bookmark: _9kMJI5YVt7DA8EK][bookmark: _9kMJI5YVt7DA8GF][DfE may order Services pursuant to the Framework Agreement by entering into a Call-Off Contract with the Contractor.
(C) [bookmark: _9kMH5M6ZWu8GD9DD][bookmark: _9kMON5YVt4667EGNHz5AseyBA][bookmark: _9kMODN6ZWu59978AdOuC4mj0]The Framework Agreement and Call-Off Contracts impose obligations of confidentiality on the Contractor.  The Recipient is an [insert employee, sub-contractor, professional advisor or consultant] of the Contractor engaged in the provision of certain services to DfE in support of or in connection with the Services to be provided by the Contractor under the Framework Agreement and Call-Off Contracts. 
(D) The Recipient may therefore, have communicated to it, certain Confidential Information belonging to DfE or contracting bodies which is proprietary and must be held in confidence. Accordingly, the Framework Agreement and Call-Off Contract require the Contractor to ensure that the Recipient enters into a non-disclosure agreement with the Contractor on the terms and conditions set out herein.
(E) Any Confidential Information disclosed by DfE or the Contractor to the Recipient, whether contained in original or copy documents, will at all times remain the property of DfE together with all notes, memoranda and drawings that have been made as a result of access to such Confidential Information.

NOW IT IS AGREED as follows:
Definition and Interpretation
0. [bookmark: _Toc53670872][bookmark: _Toc53671015]In this Agreement:
[bookmark: _9kMKJ5YVt3BC9JPTHzrnmjuA6osbY24HG08HDJ][bookmark: _9kR3WTr5DA5FFv2witC41y][bookmark: _9kR3WTr5DA5EN][bookmark: _9kMN8J6ZWu5778EMhHqAI][bookmark: _9kMKJ5YVt4886AIYM4wpxrjzI0sijFE58OW5k66][bookmark: _9kMJAP6ZWu5997CIeLu973qpTD01] “Confidential Information” means: any information which has been designated as confidential by DfE in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored)  whether commercial, financial, technical or otherwise including (without limitation) information belonging to or in respect of DfE which relates to research, development, trade secrets, formulae, processes, designs, specifications, DfE data, internal management, information technology and infrastructure and requirements, price lists and lists of, and information about, customers and employees, all materials and information belonging to third parties in respect of which the Recipient owes obligations of confidence; information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, Intellectual Property Rights or know-how of DfE and all Personal Data; whether or not that information is marked or designated as confidential or proprietary; whether arising prior to, on or after the Commencement Date; 
[bookmark: _9kR3WTr2445CGWAs][bookmark: _9kMHG5YVt3BCAIIXCu][bookmark: _9kR3WTr26659AI1r4rTJs4wmrwyE][bookmark: _9kR3WTr2665ADK1r4rTJs4wmrwyE][bookmark: _9kMIH5YVt4999GLiNeu1x3IKK8069vXbJBAMNDG][bookmark: _9kMIH5YVt4999GMjNeu1x3I7y47tRcMHG7t3gcJ][bookmark: _9kR3WTr5DA5EM] “Law” means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any Regulatory Body of which the Contractor is bound to comply. 
[bookmark: _Toc53670873][bookmark: _Toc53671016]In construing this Agreement the general words introduced or followed by the word include(s) or including or in particular shall not be given a restrictive meaning because they are followed or preceded (as the case may be) by particular examples intended to fall within the meaning of the general words.
[bookmark: _Toc53670874][bookmark: _Toc53671017]Unless the context requires otherwise, the singular shall include the plural and vice versa, and the masculine shall include the feminine and vice versa.
[bookmark: _Toc53670875][bookmark: _Toc53671018]Reference to any legislative and statutory requirement or similar instrument shall be deemed to include reference to any subsequent amendment to them.
[bookmark: _Toc53670876][bookmark: _Toc53671019]References to any person shall, as the context may require, be construed as a reference to any individual, firm, company, corporation, government department, agency, or any association or partnership (whether or not having a separate legal personality).
CONFIDENTIALITY
[bookmark: _Toc53670877][bookmark: _Toc53671020]The Recipient undertakes to hold in confidence all Confidential Information and safeguard it accordingly; and that any Confidential Information supplied will not be used by it for any purpose other than in connection with the Contractor’s delivery of the Services under the Framework Agreement and Call-Off Contracts without the prior written permission of DfE.
[bookmark: _Toc53670878][bookmark: _Toc53671021]The Recipient will take all necessary precautions to ensure that the Confidential Information is held in confidence and will provide proper and secure storage for all information and any papers, drawings or other materials which relate to or are compiled from such information.
[bookmark: _Toc53670879][bookmark: _Toc53671022]The Recipient shall, with respect to any Confidential Information it receives directly from or on behalf of DfE or from the Contractor, comply, with all instructions and/or guidelines produced and supplied by or on behalf of DfE from time to time for the handling and storage of Confidential Information, generally or for specific items.
[bookmark: _Toc53670880][bookmark: _Toc53671023][bookmark: _9kMN9K6ZWu5778EMhHqAI]The Recipient will not disclose any Confidential Information or any part thereof to any third party. 
[bookmark: _Toc53670881][bookmark: _Toc53671024]Where the Recipient is an employee of the Contractor, breach of the obligations set out herein in this Agreement shall be a cause of disciplinary proceedings, and the Contractor shall institute and enforce such disciplinary proceedings as against the Recipient in relation to such breach. 
[bookmark: _Toc53670882][bookmark: _Toc53671025][bookmark: _9kMPO5YVt4667EGNHz5AseyBA][bookmark: _9kMIH5YVt4667EJgdtCK28Dvh1]Where the disclose is a professional advisor, sub-contractor or consultant, breach of the obligation set out herein shall entitle the Contractor to terminate the Engagement or Sub-Contract with the Recipient immediately, and the Contractor shall enforce such right of termination as against the Recipient in relation to such breach. 
[bookmark: _Toc53670883][bookmark: _Toc53671026]All Confidential Information in tangible form received hereunder together with all copies thereof shall be destroyed or returned immediately to the Contractor or where so required by DfE and notified to the Recipient, to DfE, upon request or upon completion of the task for the purposes of which such Confidential Information was released.
[bookmark: _Toc53670884][bookmark: _Toc53671027]The Confidential Information will not be used by the Recipient for any purpose or in any way other than under this Agreement.
[bookmark: _Toc53670885][bookmark: _Toc53671028]The following circumstances shall not constitute a breach of the obligations of confidentiality contained in this Agreement:
Disclosure of Confidential Information by the Recipient when required to do so by Law or pursuant to the rules or any order having the force of Law of any court, of competent jurisdiction;
Disclosure of Confidential Information by the Recipient where and to the extent that the Confidential Information has, except as a result of breach of confidentiality, become publicly available or generally known to the public at the time of such disclosure;
[bookmark: _9kMHG5YVt4667FHcMejxyouA]Disclosure of Confidential Information by the Recipient where and to the extent that the Confidential Information is already lawfully in the possession of a recipient or lawfully known to it prior to such disclosure;
[bookmark: _9kMNAL6ZWu5778EMhHqAI]Possession of Confidential Information by the Recipient where it has been acquired from a third party who is not in breach of any obligation of confidence in providing that Confidential Information;
	provided that, in no event shall information relating to the affairs of any identifiable person be disclosed or released from the obligations herein without the prior written consent of DfE.
[bookmark: _Toc53670886][bookmark: _Toc53671029]The Recipient shall: notify the Contractor and DfE promptly of the date and circumstances of the loss or unauthorised disclosure, if any, of the Confidential Information or any part of the Confidential Information and in addition, the action being taken to rectify that loss or unauthorised disclosure.
[bookmark: _Toc53670887][bookmark: _Toc53671030]The obligations contained in this Agreement shall continue until notified in writing by DfE or the Confidential Information becomes public knowledge (other than by breach of the terms of this Agreement).
[bookmark: _Toc53670888][bookmark: _Toc53671031]No licence of any intellectual property rights (including but not limited to patent rights, copyrights, trademarks and rights in proprietary information and/or know-how and whether registerable or unregisterable) is granted hereby, beyond that necessary to enable use of the Confidential Information for the purpose for which the Confidential Information was released.
[bookmark: _Toc53670889][bookmark: _Toc53671032][bookmark: _9kMNBM6ZWu5778EMhHqAI]Nothing in this Agreement shall be construed as compelling any of the Parties to disclose any Confidential Information or to enter into any further contractual relationship with any other party.
[bookmark: _Toc53670890][bookmark: _Toc53671033]No representation or warranties are given regarding the accuracy, completeness or freedom from defects of the Confidential Information or with respect to infringement of any rights including intellectual property rights of others.
[bookmark: _Toc53670891][bookmark: _Toc53671034][bookmark: _9kR3WTr26659BYEn7zlwC9A4u6ZI65t235L][bookmark: _9kR3WTr2665AEaEn7zlwC9A4u6ZI65t235L]Without affecting any other rights or remedies that the other Parties to this Agreement may have, the Recipient acknowledges and agrees that damages alone would not be an adequate remedy for any breach of any of the provisions of this Agreement.
GENERAL
[bookmark: _Toc53670892][bookmark: _Toc53671035][bookmark: _9kR3WTr26659CZEn7FG782s4XG43r013J][bookmark: _9kR3WTr2665AFbEn7FG782s4XG43r013J][bookmark: _9kMH6N6ZWu8GD9DD]No failure or delay by any Party to this Agreement in exercising any of its rights hereunder shall operate as a waiver of such rights, nor shall any single or partial exercise preclude any further exercise of such rights.  Any waiver by a Party of any breach or non-compliance with any term of this Agreement shall not constitute a waiver of any subsequent breach of non-compliance with the same or any other term of this Agreement.
[bookmark: _Toc53670893][bookmark: _Toc53671036]No Party may assign this Agreement or any of its rights and obligations hereunder without the prior written consent of DfE.
[bookmark: _Toc53670894][bookmark: _Toc53671037]Any notice under this Agreement shall be in writing and shall be delivered by post, fax or e-mail to the address of the Party in question set out at the beginning of this Agreement or such other address (or e-mail address or fax number) as the Parties may notify one another from time to time.
[bookmark: _Toc53670895][bookmark: _Toc53671038][bookmark: _9kMNCN6ZWu5778EMhHqAI][bookmark: _9kMH7O6ZWu8GD9DD][bookmark: _9kMNDO6ZWu5778EMhHqAI]The Parties do not intend that any term of this Agreement should be enforceable, by virtue of the Contracts (Rights of Third Parties) Act 1999, by any person who is not a party to this Agreement other than DfE.  The Parties shall only with the prior written consent of DfE be entitled to vary any of the provisions of this Agreement without notifying or seeking the consent of any third party and the rights conferred by section 2 of the Contracts (Rights of Third Parties) Act 1999 are excluded.
[bookmark: _Toc53670896][bookmark: _Toc53671039][bookmark: _9kMH2J6ZWu5778FJZDv]This Agreement shall be governed by and shall be interpreted in accordance with the laws of England.
[bookmark: _Toc53670897][bookmark: _Toc53671040][bookmark: _9kMHG5YVt4887BDaGp91nyEBC6w8bK87v457N][bookmark: _9kMHG5YVt4887CGcGp91nyEBC6w8bK87v457N]The Parties to this Agreement irrevocably agree that the courts of England are to have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement and accordingly that any proceedings, suit or action arising out of or in connection therewith shall be brought in such courts.
This Agreement has been entered into on the date first written above.
SIGNED by the authorised signatory for and on behalf of the Contractor:

_______________________________________________________

SIGNED by the Recipient:

_______________________________________________________



FRAMEWORK AGREEMENT
[bookmark: _Ref53666478]
[bookmark: _Toc53670898]PROCESSING, PERSONAL DATA AND DATA SUBJECTS
0. [bookmark: _Toc53670899][bookmark: _Toc53671041]This Schedule shall be completed by DfE, who may take into account of the view of the Contractor, however the final decision as to the content of this Schedule shall be with DfE at its absolute discretion.
[bookmark: _Toc53670900][bookmark: _Toc53671042][bookmark: _9kR3WTr26659EP7Fi5stQc8B2m295BmZx1zwC][bookmark: _9kR3WTr2665AIS7Fi5stQc8B2m295BmZx1zwC]The contact details of DfE Data Protection Officer are:
<redacted>
[bookmark: _Toc53670901][bookmark: _Toc53671043][bookmark: _9kR3WTr26659FPFx38qcw98YCz0XjFI9t9GCItg][bookmark: _9kR3WTr2665AJSFx38qcw98YCz0XjFI9t9GCItg]The contact details of the Contractor Data Protection Officer are:
<redacted> 
[bookmark: _Toc53670902][bookmark: _Toc53671044][bookmark: _9kMI37M7aXv6EEBIPZPrns3EA7RI65t235L]Pursuant to clause 19.1 (Data Protection) of the Framework Agreement:
where the Parties determine that either (i) the parties are acting as Joint Controllers, (ii) the parties are acting as independent Controllers or (iii) DfE is the Controller and the Contractor is acting as its Processor for any Personal Data processed under this Framework Agreement this detail shall be documented in the table below; 
where the Parties determine that DfE is the Controller and the Contractor is the Processor for any Personal Data processed under this Framework Agreement, the Contractor shall comply with any further written instructions in respect to processing by DfE.  Any such further instructions shall be incorporated into this Schedule;
in relation to any Personal Data to be processed under a Call-Off Contract, the Engagement Letter shall state whether the Parties will be acting as Joint Controllers, independent Controllers or whether DfE is the Controller and the Contractor is acting as its Processor.  Where the Parties determine in an Engagement Letter that the Call-Off Contract involves Personal Data processing that differs from instructions given in the table below, DfE may include such specific instructions in the Engagement Letter and such instructions shall apply in respect of that Call-Off Contract. 

	[bookmark: _9kR3WTr26689DdV1nevA1xw]Data Processing descriptor
	Narrative


	Identity of the Controller and Processor
	DfE is Controller and the Contractor is Processor
The Parties acknowledge that for the purposes of the Data Protection Legislation, DfE is the Controller and the Contractor is the Processor of the following Personal Data: 
· Business contact details of Supplier Personnel for which the Supplier is the processor,
· Business contact details of any directors, officers, employees, agents, consultants and contractors of DfE (excluding the Supplier Personnel) engaged in the performance of the DfE duties under the Contract for which DfE is the Controller
The Parties are Joint Controllers
The Parties acknowledge that they are Joint Controllers for the purposes of the Data Protection Legislation in respect of:  
· Business contact details of Supplier Personnel for which the Supplier is the Controller,
· Business contact details of any directors, officers, employees, agents, consultants and contractors of DfE (excluding the Supplier Personnel) engaged in the performance of the DfE’ duties under the Contract for which DfE is the Controller

The Parties are Independent Controllers of Personal Data
The Parties acknowledge that they are Independent Controllers for the purposes of the Data Protection Legislation in respect of:
· Business contact details of Supplier Personnel for which the Supplier is the Controller,
· Business contact details of any directors, officers, employees, agents, consultants and contractors of Relevant Authority (excluding the Supplier Personnel) engaged in the performance of the Relevant Authority’s duties under the Contract) for which the Relevant Authority is the Controller.

	Subject matter of the processing
	To enable the effective provision of the following services: 
[bookmark: _9kMHG5YVtAGA8GMI][bookmark: _Toc53670904][bookmark: _Toc53671046]To manage the framework supplier and to award and manage call off contracts made under the terms of the agreement.

	Duration of the processing
	The Framework Contract Period and thereafter, until expiry or termination of the last Call-Off Contract under the Framework, including the period until all transactions relating to Call-Off Contracts have permanently ceased. 

	Nature and purposes of the processing
	To facilitate the procurement of Goods and Services from the Framework Contract by the DfE and enable DfE to provide ongoing support and a point of escalation in the day to day management of their individual Call-Off Contracts. 
Day to day management and performance of obligations under the Framework Contract, including exit management and other associated activities.

	Type of Personal Data
	Personal details of each Party’s Personnel engaged in the performance of obligations and day to day management of the Framework Contract: 
· Full name
· Job title
· Organisation name
· Business/workplace address 
· Business/workplace email address 
· Business/workplace telephone/mobile number(s)
· Supplier Personnel date of birth (when required for security purposes)
· Supplier Dun & Bradstreet Data Universal Numbering System (DUNS number)
· Registered company details including registered company name, address and company registration number (CRN)
· Bank account details for activities related to payment under the Contract
· Management Information

	Categories of Data Subject
	Personnel data of the Parties involved in the performance of obligations and day to day management of the Framework Contract.  
· Staff (including volunteers, agents, and temporary workers)
· customers/ clients
· suppliers 
· students / pupils

	Plan for return and destruction of the data once the processing is complete
UNLESS requirement under union or member state law to preserve that type of data
	Data will be retained for six (6) years after the duration of the processing outlined above and in accordance with the HMG Policy.
In accordance with the Core Terms, all DfE data and any copies held by the Supplier must be securely erased once the Processing is complete, unless the Supplier is required by law to retain it.





[bookmark: sch12annex1]Annex 1: Joint Controller Agreement
0. [bookmark: _Toc53670905][bookmark: _Toc53671047]Controller Status and Allocation of Responsibilities
With respect to Personal Data under Joint Control of the Parties, the Parties envisage that they shall each be a Controller in respect of that Personal Data in accordance with the terms of this Annex 1 (Joint Controller Agreement). Accordingly, the Parties each undertake to comply with the applicable Data Protection Legislation in respect of their processing of such Personal Data as Controllers. 
[bookmark: _Ref53667227]The Parties agree that the Contractor:
is the exclusive point of contact for Data Subjects and is responsible for all steps necessary to comply with the GDPR regarding the exercise by Data Subjects of their rights under the GDPR;
shall direct Data Subjects to its Data Protection Officer or suitable alternative in connection with the exercise of their rights as Data Subjects and for any enquiries concerning their Personal Data or privacy;
is solely responsible for the Parties’ compliance with all duties to provide information to Data Subjects under Articles 13 and 14 of the GDPR;
[bookmark: _9kMIH5YVt488ABFfX3pgxC3zy][bookmark: _9kMJI5YVt488ABFfX3pgxC3zy]is responsible for obtaining the informed consent of Data Subjects, in accordance with the GDPR, for processing in connection with the Services where consent is the relevant legal basis for that processing; and
shall make available to Data Subjects the essence of this Joint Controller Agreement (and notify them of any changes to it) concerning the allocation of responsibilities as Joint Controller and its role as exclusive point of contact, the Parties having used their best endeavours to agree the terms of that essence. This must be outlined in the Contractor’s privacy policy (which must be readily available by hyperlink or otherwise on all of its public facing services and marketing).
Notwithstanding the terms of paragraph 1.2, the Parties acknowledge that a Data Subject has the right to exercise their legal rights under the Data Protection Legislation as against the relevant Party as Controller.
[bookmark: _Toc53670906][bookmark: _Toc53671048]Undertakings of both Parties
The Contractor and DfE each undertake that they shall:
 report to the other Party every six months on:
[bookmark: _Ref53667249][bookmark: _9kR3WTr2669DEP2pqQfvlpjzYClo5Kub7ODCST][bookmark: _9kMHG5YVt488BFGR4rsShxnrl1aEnq7Mwd9QFEU]the volume of Data Subject Access Requests (or purported Data Subject Access Requests) from Data Subjects (or third parties on their behalf);
the volume of requests from Data Subjects (or third parties on their behalf) to rectify, block or erase any Personal Data;
[bookmark: _Ref53667262]any other requests, complaints or communications from Data Subjects (or third parties on their behalf) relating to the other Party’s obligations under applicable Data Protection Legislation;
any communications from the Information Commissioner or any other regulatory authority in connection with Personal Data; and
[bookmark: _Ref53667253]any requests from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law;
that it has received in relation to the subject matter of the Framework Agreement during that period;
notify each other immediately if it receives any request, complaint or communication made as referred to in paragraphs 2.1.1.1 to 2.1.1.5; 
provide the other Party with full cooperation and assistance in relation to any request, complaint or communication made as referred to in paragraphs 2.1.1.3 to 2.1.1.5 to enable the other Party to comply with the relevant timescales set out in the Data Protection Legislation.
[bookmark: _9kMI3AP7aXv6EEBIPZPrns3EA7RI65t235L][bookmark: _9kMHG5YVt7DA8DJ]not disclose or transfer the Personal Data to any third party unless necessary for the provision of the Services and, for any disclosure or transfer of Personal Data to any third party, save where such disclosure or transfer is specifically authorised under this Framework Agreement or is required by Law). For the avoidance of doubt to which Personal Data is transferred must be subject to equivalent obligations which are no less onerous than those set out in this Annex.
request from the Data Subject only the minimum information necessary to provide the Services and treat such extracted information as Confidential Information;
ensure that at all times it has in place appropriate Protective Measures to guard against unauthorised or unlawful processing of the Personal Data and/or accidental loss, destruction or damage to the Personal Data and unauthorised or unlawful disclosure of or access to the Personal Data.
take all reasonable steps to ensure the reliability and integrity of any of its Personnel who have access to the Personal Data and ensure that its Personnel:
are aware of and comply with their duties under this Annex 1 (Joint Controller Agreement) and those in respect of Confidential Information;
are informed of the confidential nature of the Personal Data, are subject to appropriate obligations of confidentiality and do not publish, disclose or divulge any of the Personal Data to any third party where the that Party would not be permitted to do so;
have undergone adequate training in the use, care, protection and handling of personal data as required by the applicable Data Protection Legislation;
ensure that it has in place Protective Measures as appropriate to protect against a Data Loss Event having taken account of the:
nature of the data to be protected;
harm that might result from a Data Loss Event;
state of technological development; and
cost of implementing any measures;
ensure that it has the capability (whether technological or otherwise), to the extent required by Data Protection Legislation, to provide or correct or delete at the request of a Data Subject all the Personal Data relating to that Data Subject that the Contractor holds; and
ensure that it notifies the other Party as soon as it becomes aware of a Data Loss Event.
Each Joint Controller shall use its reasonable endeavours to assist the other Controller to comply with any obligations under applicable Data Protection Legislation and shall not perform its obligations under this Annex in such a way as to cause the other Joint Controller to breach any of its’ obligations under applicable Data Protection Legislation to the extent it is aware, or ought reasonably to have been aware, that the same would be a breach of such obligations
[bookmark: _Toc53670907][bookmark: _Toc53671049]Data Protection Breach
Without prejudice to paragraph 3.2, each Party shall notify the other Party promptly and without undue delay, and in any event within 48 hours, upon becoming aware of any Personal Data Breach or circumstances that are likely to give rise to a Personal Data Breach, providing the other Party and its advisors with:
sufficient information and in a timescale which allows the other Party to meet any obligations to report a Personal Data Breach under the Data Protection Legislation;
all reasonable assistance, including:
co-operation with the other Party and the Information Commissioner investigating the Personal Data Breach and its cause, containing and recovering the compromised Personal Data and compliance with the applicable guidance;
co-operation with the other Party including taking such reasonable steps as are directed by DfE to assist in the investigation, mitigation and remediation of a Personal Data Breach;
co-ordination with the other Party regarding the management of public relations and public statements relating to the Personal Data Breach;
providing the other Party and to the extent instructed by the other Party to do so, and/or the Information Commissioner investigating the Personal Data Breach, with complete information relating to the Personal Data Breach, including, without limitation, the information set out in paragraph 3.2.
Each Party shall take all steps to restore, re-constitute and/or reconstruct any Personal Data where it has lost, damaged, destroyed, altered or corrupted as a result of a Personal Data Breach as if it was that Party’s own data at its own cost with all possible speed and shall provide the other Party with all reasonable assistance in respect of any such Personal Data Breach, including providing the other Party, as soon as possible and within 48 hours of the Personal Data Breach relating to the Personal Data Breach, in particular:
the nature of the Personal Data Breach;
the nature of Personal Data affected;
the categories and number of Data Subjects concerned;
the name and contact details of the Contractor’s Data Protection Officer or other relevant contact from whom more information may be obtained;
measures taken or proposed to be taken to address the Personal Data Breach; and
describe the likely consequences of the Personal Data Breach.
[bookmark: _Toc53670908][bookmark: _Toc53671050]Each Party shall take all steps to restore, re-constitute and/or reconstruct any Personal Data where it has lost, damaged, destroyed, altered or corrupted as a result of a Personal Data Breach as if it was that Party’s own data at its own cost with all possible speed and shall provide the other Party with all reasonable assistance in respect of any such Personal Data Breach, including providing the other Party, as soon as possible and within 48 hours of the Personal Data Breach relating to the Personal Data Breach, in particular:
the nature of the Personal Data Breach;
the nature of Personal Data affected;
the categories and number of Data Subjects concerned;
the name and contact details of the Contractor’s Data Protection Officer or other relevant contact from whom more information may be obtained;
measures taken or proposed to be taken to address the Personal Data Breach; and
describe the likely consequences of the Personal Data Breach.

Audit
[bookmark: _Ref53667309]The Contractor shall permit:
DfE, or a third-party auditor acting under DfE’s direction, to conduct, at DfE’s cost, data privacy and security audits, assessments and inspections concerning the Contractor’s data security and privacy procedures relating to Personal Data, its compliance with this Annex 1 and the Data Protection Legislation.
DfE, or a third-party auditor acting under DfE’s direction, access to premises at which the Personal Data is accessible or at which it is able to inspect any relevant records, including the record maintained under Article 30 GDPR by the Contractor so far as relevant to the Framework Agreement, and procedures, including premises under the control of any third party appointed by the Contractor to assist in the provision of the Services.
DfE may, in its sole discretion, require the Contractor to provide evidence of the Contractor’s compliance with paragraph 4.1 in lieu of conducting such an audit, assessment or inspection.
[bookmark: _Toc53670909][bookmark: _Toc53671051]Impact Assessments
The Parties shall:
provide all reasonable assistance to each other to prepare any Data Protection Impact Assessment as may be required (including provision of detailed information and assessments in relation to processing operations, risks and measures);
[bookmark: _9kMI3BQ7aXv6EEBIPZPrns3EA7RI65t235L]maintain full and complete records of all processing carried out in respect of the Personal Data in connection with this Framework Agreement, in accordance with the terms of Article 30 GDPR.
[bookmark: _9kR3WTr1239DFVjq][bookmark: _Toc53670910][bookmark: _Toc53671052]ICO Guidance
[bookmark: _9kMI43H7aXv6EEBIPZPrns3EA7RI65t235L]The Parties agree to take account of any guidance issued by the Information Commissioner and/or any relevant Central Government Body. DfE may on not less than thirty (30) Working Days’ notice to the Contractor amend this Framework Agreement to ensure that it complies with any guidance issued by the Information Commissioner and/or any relevant Central Government Body.
[bookmark: _Toc53670911][bookmark: _Toc53671053]Liabilities for Data Protection Breach 
[bookmark: _9kMJ9O6ZWu9A69EM][bookmark: _9kMJAP6ZWu9A69EM]If financial penalties are imposed by the Information Commissioner on either DfE or the Contractor for a Personal Data Breach ("Financial Penalties") then the following shall occur:
[bookmark: _9kMJ6L6ZWu9A69FI][bookmark: _9kMJ5K6ZWu9A69FM][bookmark: _9kMJ5K6ZWu9A69GJ]If in the view of the Information Commissioner, DfE is responsible for the Personal Data Breach, in that it is caused as a result of the actions or inaction of DfE, its employees, agents, contractors (other than the Contractor) or systems and procedures controlled by DfE, then DfE shall be responsible for the payment of such Financial Penalties. In this case, DfE will conduct an internal audit and engage at its reasonable cost when necessary, an independent third party to conduct an audit of any such data incident. The Contractor shall provide to DfE and its third party investigators and auditors, on request and at the Contractor's reasonable cost, full cooperation and access to conduct a thorough audit of such data incident;
[bookmark: _9kR3WTr2669DGR7FDy]If in the view of the Information Commissioner, the Contractor is responsible for the Personal Data Breach, in that it is not a breach that DfE is responsible for, then the Contractor shall be responsible for the payment of these Financial Penalties. The Contractor will provide to DfE and its auditors, on request and at the Contractor’s sole cost, full cooperation and access to conduct a thorough audit of such data incident.
[bookmark: _9kMIH5YVtCIA9EFEDHz1C1kp148F3ptDCARCy0F]If no view as to responsibility is expressed by the Information Commissioner, then the Contractor and DfE shall work together to investigate the relevant data incident and allocate responsibility for any Financial Penalties as outlined above, or by agreement to split any financial penalties equally if no responsibility for the Personal Data Breach can be apportioned. In the event that the Parties do not agree such apportionment then such Dispute shall be referred to the dispute resolution procedure set out with clause 42 of the Framework Agreement (Dispute Resolution).
[bookmark: _Ref53667325]If either DfE or the Contractor is the defendant in a legal claim brought before a court of competent jurisdiction (“Court”) by a third party in respect of a Personal Data Breach, then unless the Parties otherwise agree, the Party that is determined by the final decision of the court to be responsible for the Personal Data Breach shall be liable for the losses arising from such breach. Where both Parties are liable, the liability will be apportioned between the Parties in accordance with the decision of the Court.
In respect of any losses, cost claims or expenses incurred by either Party as a result of a Personal Data Breach (the “Claim Losses”):
if DfE is responsible for the relevant breach, then DfE shall be responsible for the Claim Losses;
if the Contractor is responsible for the relevant breach, then the Contractor shall be responsible for the Claim Losses: and
if responsibility is unclear, then DfE and the Contractor shall be responsible for the Claim Losses equally.
Nothing in paragraphs 7.2 and 7.2 shall preclude DfE and the Contractor reaching any other agreement, including by way of compromise with a third party complainant or claimant, as to the apportionment of financial responsibility for any Claim Losses as a result of a Personal Data Breach, having regard to all the circumstances of the breach and the legal and financial obligations of DfE.
[bookmark: _Toc53670912][bookmark: _Toc53671054]Termination
[bookmark: _9kMI44I7aXv6EEBIPZPrns3EA7RI65t235L]If the Contractor is in material Default under any of its obligations under this Annex 1 (Joint Control Agreement), DfE shall be entitled to terminate this Framework Agreement.
[bookmark: _Toc53670913][bookmark: _Toc53671055]Sub-Processing
[bookmark: _9kR3WTr2669DHeV1nevA1xwyyaU3IGCzy]In respect of any processing of Personal Data performed by a third party on behalf of a Party, that Party shall:
[bookmark: _9kMI45J7aXv6EEBIPZPrns3EA7RI65t235L]carry out adequate due diligence on such third party to ensure that it is capable of providing the level of protection for the Personal Data as is required by this Framework Agreement, and provide evidence of such due diligence to the other Party where reasonably requested; and
ensure that a suitable agreement is in place with the third party as required under applicable Data Protection Legislation.
[bookmark: _Toc53670914][bookmark: _Toc53671056]Data Retention
[bookmark: _9kMI46K7aXv6EEBIPZPrns3EA7RI65t235L]The Parties agree to erase Personal Data from any computers, storage devices and storage media that are to be retained as soon as practicable after it has ceased to be necessary for them to retain such Personal Data under applicable Data Protection Legislation and their privacy policy (save to the extent (and for the limited period) that such information needs to be retained by a Party for statutory compliance purposes or as otherwise required by this Framework Agreement), and taking all further actions as may be necessary to ensure its compliance with Data Protection Legislation and its privacy policy.



FRAMEWORK AGREEMENT
[bookmark: _Ref53666525]
COMMERCIALLY SENSITIVE INFORMATION 
0. [bookmark: _Toc53670915][bookmark: _Toc53671057][bookmark: _9kMJ7M6ZWu9A69FI][bookmark: _9kMJ6L6ZWu9A69FM][bookmark: _9kMJ6L6ZWu9A69GJ][bookmark: _9kMI47L7aXv6EEBIPZPrns3EA7RI65t235L]Without prejudice to DfE's general obligation of confidentiality, the Parties acknowledge that DfE may have to disclose Information in or relating to the Framework Agreement or a Call-Off Contract following a Request for Information pursuant to clause 18 (Freedom of Information) of the Framework Agreement or clause 15 (Freedom of Information) of the Call-Off Contract.
[bookmark: _Toc53670916][bookmark: _Toc53671058][bookmark: _9kMJ8N6ZWu9A69FI][bookmark: _9kMJ7M6ZWu9A69FM][bookmark: _9kMJ7M6ZWu9A69GJ]In this Schedule the Parties have sought to identify the Contractor's Confidential Information that is genuinely commercially sensitive and the disclosure of which would be contrary to the public interest.
[bookmark: _Toc53670917][bookmark: _Toc53671059]Where possible the Parties have sought to identify when any relevant Information will cease to fall into the category of Information to which this Schedule applies.
[bookmark: _Toc53670918][bookmark: _Toc53671060]Without prejudice to DfE’s obligation to disclose Information in accordance with the FOIA and the EIR, DfE will, acting reasonably but in its sole discretion, seek to apply the commercial interests exemption set out in s.43 of the FOIA to the Information listed below.
	CONTRACTOR’S COMMERCIALLY SENSITIVE INFORMATION
	DATE
	DURATION OF CONFIDENTIALITY

	
	
	




[bookmark: _Toc53670919][bookmark: _Toc53671061]FRAMEWORK AGREEMENT
[bookmark: _Ref54787665][bookmark: _Ref53666552]
KEY PERFORMANCE INDICATORS
0. The objectives of the Key Performance Indicators are to:
ensure that the Services are of a consistently high quality and meet the requirements of DfE;
[bookmark: _9kMJ9O6ZWu9A69FI][bookmark: _9kMJ8N6ZWu9A69FM][bookmark: _9kMJ8N6ZWu9A69GJ]provide a mechanism whereby DfE can attain meaningful recognition of inconvenience and/or loss resulting from the Contractor's failure to deliver the Services; and
[bookmark: _9kR3WTr5DA5ELYyxR]incentivise the Contractor to meet the KPIs and to remedy any failure to meet the KPIs expeditiously.

KEY PERFORMANCE INDICATORS (KPIs) 
0. [bookmark: _Toc53670920][bookmark: _Toc53671062]This Schedule 13 (Key Performance Indicators) and the relevant Engagement Letter sets out the KPIs against which the Contractor shall measure its performance.
[bookmark: _Toc53670921][bookmark: _Toc53671063]The Contractor shall monitor its performance against of each of the KPIs in each Month of the Framework Term (and in the case of any KPIs set out in an Engagement Letter in each Month of the Call-Off Contract Term) and send DfE a report detailing the KPIs which were achieved in accordance with the provisions of this Schedule 13 (Key Performance Indicators) and Clause 24 (Reporting and Meetings).

Lot 3 – Audit and Assurance
	KPI Reference
	Service Area
	KPI Description
	Target

	Lot 3 - KPI 1
	Service Delivery
	Completion of  working papers to the Authority's satisfactory standard or published assurance framework
	100%

	Lot 3 - KPI 2
	Service Delivery 
	Contractor able to deliver services and deliverable/s in the timescale set out in the Engagement Letter
	100%

	Lot 3 - KPI 3
	Conflict of Interest
	Ensuring all conflict of interest information is up to date and Authority notified of any changes within 72 hours
	100%

	Lot 3 - KPI 4
	Cost
	Contractor must deliver assignment within agreed Engagement Letter fee budget and any overrun payments are agreed with Authority in advance
	100%

	Lot 3 - KPI 5
	Quality
	Contractor able to deliver assignment within Engagement Letter specification requirements and to relevant policy/guidance and quality 
	100%

	
	
	
	

	SLA Reference
	Service Area
	SLA Description
	Target

	Lot 3 - SLA 1
	Reporting
	Monthly Framework reporting: submit a monthly report by the Tenth Business Day of the month, including any exception events within this report.
	100% - DfE Monitoring

	Lot 3 - SLA 2
	Meetings
	Attend Quarterly Contractor Meetings - as required
Attend development and operations meetings - as required
	100% - DfE Monitoring

	Lot 3 - SLA 3
	Complaints
	Ensure complaints procedure is adhered to and Main management contact to report all complaints in writing to DfE within 3 business days
	100% - DfE Monitoring




[bookmark: _MON_1663608371]
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1. [bookmark: _Toc54939939]Introduction



The purpose of this document is to define the requirements for the provision of services for Restructuring services, Forensic Accounting and Investigation Support and Audit and Assurance services for use by the Department for Education (DfE), its agencies and other areas defined within the framework. 

2. [bookmark: _Toc54939940]Definitions



Table of Definitions used within the specification 

		Word or phrase

		Meaning



		DfE

		Department for Education



		ESFA

		Education and Skills Funding Agency



		FEC

		Further Education College



		ANA

		Appropriate National Authority



		PMOA

		Provider Market Oversight Assurance



		LEP

		Local Enterprise Partnership



		ITP

		Independent Training Providers



		MCA

		Mayoral Combined Authority



		GLA

		Greater London Authority



		IP

		Insolvency Practitioner



		Education Providers

		Further Education Colleges, Sixth Form Colleges and Academy Trusts.  









3. [bookmark: _Toc54939941]The Lots



The services required are divided into 3 lots as summarised in this section.

The Services within each Lot are contained in Sections 9 to 11 of this Specification and are not an exhaustive list. Contracting Authorities may require other similar within scope Services, which will be detailed in the Engagement letter. 

Service standards and Key Performance Indicators (KPIs) that apply to the framework are set out in this Specification but call off specific KPIs and SLAs will be set out in the Engagement Letter.



Lot 1 – Restructuring Services

Provides services to support interventions and to implement the insolvency regime as intended. Put in place the infrastructure required to allow financially distressed Education Providers to be assessed and, if necessary, managed through the appropriate restructuring process. Including Independent Business Reviews, Education Administration, Insolvency Services and any other supplementary activity.









Lot 2 – Forensic Accounting and Investigation support services

Provides services on all aspects of forensic accounting and investigation support as required. This will include but not be limited to evidence gathering, financial analysis and extrapolation, sample reviews and testing of data.  Working within the frameworks which the DfE operates in and presenting an evidentially sound report to inform case outcomes and support any subsequent enforcement action.

Lot 3 – Audit and Assurance

For all aspects of audit assurance, objective examination of evidence for assessment to confirm compliance with funding rules or relevant frameworks, risk management advice and internal controls in line with departmental and Governmental Internal Audit Standards and professional standards. Financial audit and auditing annual financial statements, reviewing financial statements or associated documents, assurance reviews of financial management or governance arrangements which includes assessment of process compliance, review and assessment of financial health and/or performance, security, anti-fraud, quality and compliance. This lot also includes technical advice, research or support in developing best practice guides, accounting, audit or governance frameworks,

4. [bookmark: _Toc54939942]Contract Period



The Framework Agreement commences on 16th April 2021 for an initial 2-year period to 15th April 2023 with the option to extend for two further 12 month periods.



5. [bookmark: _Toc54939943]Framework SLA and KPI reporting  



This section sets out the Framework level KPIs and SLAs applicable across all lots and the monthly reporting requirements for these. 

It is mandatory to return the Monthly Report on the template provided at Appendix F. The Monthly report must be submitted to the Authority by the 10th Day of the month.

Call off specific KPI’s and SLAs and reporting requirements will be agreed as part of the Engagement agreement.



















Lot 1 – Restructuring Services







		

		Service Area

		KPI Description

		Target



		Lot 1 - KPI 1

		Service Delivery

		Availability within 24 Hours (where required)

		100%



		Lot 1 - KPI 2

		Service Delivery 

		Contractor able to deliver services and deliverable/s in the timescale set out in the Engagement letter



		100%



		Lot 1 - KPI 3

		Conflict of Interest

		Ensuring all conflict of interest information is up to date and Authority notified of any changes within 72 hours 

		100%



		Lot 1 - KPI 4

		Cost

		Contractor must deliver assignment within agreed Engagement Letter fee budget and any overrun payments are agreed with Authority in advance

		100%



		Lot 1 - KPI 5

		Quality

		Contractor able to deliver assignment within Engagement Letter specification requirements and to relevant legislation

		100%



		

		

		

		



		

		

		

		



		

		

		

		



		

		

		

		



		SLA Reference

		Service Area

		SLA Description

		Target



		Lot 1 - SLA 1

		Reporting

		Monthly Framework reporting: submit a monthly report by the Tenth Business Day of the month, including any exception events within this report.

		100% - DfE Monitoring



		Lot 1 - SLA 2

		Meetings

		Attend Monthly Contractor Meetings - as required
Attend development and operations meetings - as required

		100% - DfE Monitoring



		Lot 1 - SLA 3

		Complaints

		Ensure Complaints procedure is adhered to and
Main management contact to report all complaints in writing to DfE within 3 business days

		100% - DfE Monitoring







Lot 2 – Forensic Accounting and Investigation support services

		KPI Reference

		Service Area

		KPI Description

		Target



		Lot 2 - KPI 1

		Service Delivery

		Completion of Correct working papers to the Authorities satisfactory standard

		100%



		Lot 2 - KPI 2

		Service Delivery 

		Contractor able to deliver services and deliverable/s in the timescale set out in the Engagement Letter

		100%



		Lot 2 - KPI 3

		Conflict of Interest

		Ensuring all conflict of interest information is up to date and Authority notified of any changes within 72 hours

		100%



		Lot 2 - KPI 4

		Cost

		Contractor must deliver assignment within agreed Engagement Letter fee budget and any overrun payments are agreed with Authority in advance

		100%



		Lot 2 - KPI 5

		Quality

		Contractor able to deliver assignment within Engagement Letter specification requirements and to relevant policy/guidance

		100%



		

		

		

		



		SLA Reference

		Service Area

		SLA Description

		Target



		Lot 2 - SLA 1

		Reporting

		Monthly Framework reporting: submit a monthly report by the Tenth Business Day of the month, including any exception events within this report.

		100% - DfE Monitoring



		Lot 2 - SLA 2

		Meetings

		Attend Monthly Contractor Meetings - as required
Attend development and operations meetings - as required

		100% - DfE Monitoring



		Lot 2 - SLA 3

		Complaints

		Ensure Complaints procedure is adhered to and
Main management contact to report all complaints in writing to DfE within 3 business days

		100% - DfE Monitoring











Lot 3 – Audit and Assurance

		KPI Reference

		Service Area

		KPI Description

		Target



		Lot 3 - KPI 1

		Service Delivery

		Completion of  working papers to the Authority's satisfactory standard or published assurance framework

		100%



		Lot 3 - KPI 2

		Service Delivery 

		Contractor able to deliver services and deliverable/s in the timescale set out in the Engagement Letter

		100%



		Lot 3 - KPI 3

		Conflict of Interest

		Ensuring all conflict of interest information is up to date and Authority notified of any changes within 72 hours

		100%



		Lot 3 - KPI 4

		Cost

		Contractor must deliver assignment within agreed Engagement Letter fee budget and any overrun payments are agreed with Authority in advance

		100%



		Lot 3 - KPI 5

		Quality

		Contractor able to deliver assignment within Engagement Letter specification requirements and to relevant policy/guidance and quality 

		100%



		

		

		

		



		SLA Reference

		Service Area

		SLA Description

		Target



		Lot 3 - SLA 1

		Reporting

		Monthly Framework reporting: submit a monthly report by the Tenth Business Day of the month, including any exception events within this report.

		100% - DfE Monitoring



		Lot 3 - SLA 2

		Meetings

		Attend Quarterly Contractor Meetings - as required
Attend development and operations meetings - as required

		100% - DfE Monitoring



		Lot 3 - SLA 3

		Complaints

		Ensure complaints procedure is adhered to and Main management contact to report all complaints in writing to DfE within 3 business days

		100% - DfE Monitoring

















6. [bookmark: _Toc54939944]Contract Management



The responsibility for the Framework will sit with the Department for Education and the relevant contact person will be confirmed upon Framework award.

The responsibility for engaging Contractors for specific projects within each lot will sit with the team who require the work and they will work with the Contractors to agree specific engagement letters for each project.

The performance of Contractors will be regularly measured using the Framework and call off specific KPIs and SLAs and reviewed upon expiry of the agreement.

Feedback on performance will be provided to Contractors and will be based both on the Framework and call off terms and case by case considerations.

Contractors are expected to report regularly on WIP and expenses being incurred, together with any supporting time sheets as agreed, as part of the fee arrangements as set out in the Engagement letter and also in order for the ESFA / DfE to monitor anticipated spend through the individual engagements and the contract. 

7. [bookmark: _Toc54939945][bookmark: _Hlk54862261]Call Off 



If a customer wishes to source services through this Framework Agreement, then it will do so in accordance with the procedure set out in Schedule 5 of the Framework Agreement. 



8. [bookmark: _Toc54939946]Appointment at short notice



The Authority requires the ability to appoint a firm to provide services within this framework at very short notice. This can happen for the following reasons:

1. Due to the 14-day period and inherent volatility of restructuring situations.

2. A creditor could apply to court for an ‘ordinary’ insolvency procedure to be ordered (e.g. for a college to be put into ordinary administration, or to be wound up etc). This gives the ANA 14 calendar days to apply to court for an Education Administration to be put in place instead or for the college to reach an agreement with the creditor.

3. We would normally expect a Contractor to start work within 1-2 days of notification. However, where circumstances dictate that services are required at short notice, Contractors must be able to mobilise with 24 hours’ notice.

4. Where necessary urgent assignments for Lot 2 or 3 may be required and these will be dealt with on a case-by-case basis







9. [bookmark: _Toc54939947][bookmark: _Toc44591381][bookmark: _Toc44591496][bookmark: _Toc44591585][bookmark: _Toc44591666][bookmark: _Toc49328507][bookmark: _Toc49932969][bookmark: _Toc51754128][bookmark: _Toc51911305][bookmark: _Toc51911342][bookmark: _Toc44591382][bookmark: _Toc44591497][bookmark: _Toc44591586][bookmark: _Toc44591667][bookmark: _Toc49328508][bookmark: _Toc49932970][bookmark: _Toc51754129][bookmark: _Toc51911306][bookmark: _Toc51911343][bookmark: _Toc44591383][bookmark: _Toc44591498][bookmark: _Toc44591587][bookmark: _Toc44591668][bookmark: _Toc49328509][bookmark: _Toc49932971][bookmark: _Toc51754130][bookmark: _Toc51911307][bookmark: _Toc51911344][bookmark: _Toc44591384][bookmark: _Toc44591499][bookmark: _Toc44591588][bookmark: _Toc44591669][bookmark: _Toc49328510][bookmark: _Toc49932972][bookmark: _Toc51754131][bookmark: _Toc51911308][bookmark: _Toc51911345][bookmark: _Toc44591385][bookmark: _Toc44591500][bookmark: _Toc44591589][bookmark: _Toc44591670][bookmark: _Toc49328511][bookmark: _Toc49932973][bookmark: _Toc51754132][bookmark: _Toc51911309][bookmark: _Toc51911346][bookmark: _Toc44591387][bookmark: _Toc44591502][bookmark: _Toc44591591][bookmark: _Toc44591672][bookmark: _Toc49328513][bookmark: _Toc49932975][bookmark: _Toc51754134][bookmark: _Toc51911311][bookmark: _Toc51911348]Specification for Lot 1 – Restructuring Services



1. [bookmark: _Toc44591388][bookmark: _Toc44591503][bookmark: _Toc44591592][bookmark: _Toc44591673][bookmark: _Toc49328514][bookmark: _Toc49932976][bookmark: _Toc51754135][bookmark: _Toc51911312][bookmark: _Toc51911349][bookmark: _Toc51924169][bookmark: _Toc51924243][bookmark: _Toc51924323][bookmark: _Toc51924415][bookmark: _Toc54939948]

1. [bookmark: _Toc51924170][bookmark: _Toc51924244][bookmark: _Toc51924324][bookmark: _Toc51924416][bookmark: _Toc54939949]

1. [bookmark: _Toc51924171][bookmark: _Toc51924245][bookmark: _Toc51924325][bookmark: _Toc51924417][bookmark: _Toc54939950]

1. [bookmark: _Toc51924172][bookmark: _Toc51924246][bookmark: _Toc51924326][bookmark: _Toc51924418][bookmark: _Toc54939951]

1. [bookmark: _Toc51924173][bookmark: _Toc51924247][bookmark: _Toc51924327][bookmark: _Toc51924419][bookmark: _Toc54939952]

1. [bookmark: _Toc51924174][bookmark: _Toc51924248][bookmark: _Toc51924328][bookmark: _Toc51924420][bookmark: _Toc54939953]

1. [bookmark: _Toc51924175][bookmark: _Toc51924249][bookmark: _Toc51924329][bookmark: _Toc51924421][bookmark: _Toc54939954]

1. [bookmark: _Toc51924176][bookmark: _Toc51924250][bookmark: _Toc51924330][bookmark: _Toc51924422][bookmark: _Toc54939955]

[bookmark: _Toc54939956][bookmark: _Toc44591389][bookmark: _Toc44591504][bookmark: _Toc44591593][bookmark: _Toc44591674][bookmark: _Toc49328515][bookmark: _Toc49932977][bookmark: _Toc51754136][bookmark: _Toc51911313][bookmark: _Toc51911350]Scope

[bookmark: _Toc44591390][bookmark: _Toc44591505][bookmark: _Toc44591594][bookmark: _Toc44591675][bookmark: _Toc49328516][bookmark: _Toc49932978][bookmark: _Toc51754137][bookmark: _Toc51911314][bookmark: _Toc51911351][bookmark: _9kMIH5YVt3DE6BFUy][bookmark: _9kMJI5YVt3DE6BFUy]The driver for delivering lot 1 is to meet the need for restructuring services as required by the Authority. There is an overlap in the IP skills needed across the department and the framework will allow the department to secure IP skills and advice. This specification of requirements identifies the range of requirements needed.

In order to support department interventions and to implement restructuring Services as intended. It is necessary to put in place the infrastructure required to allow financially distressed Education Providers to be assessed and, if necessary, managed through insolvency. 

The type of services required within this lot include but are not limited to:

· [bookmark: _9kR3WTr26646ASKmersrrjuAZVJ8417MwdEJ3I][bookmark: _9kR3WTr1BC49CRis]Independent Business Review ("IBR") 

· [bookmark: _9kMIH5YVt48868BdNtB3liz]Supplementary activity 

· [bookmark: _9kR3WTr26646DR6ttas1x3QBu0239LL36LK]Education Administrators 

· Insolvency Services 

Appendix B - Specification
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[bookmark: _Toc54939957]Detailed Requirements including outputs and Deliverables (Services)



Contractors must be able to fulfil the following essential business needs, the scope of the services will vary on a case-by-case basis, as the nature and magnitude of the problems at each provider will be different. Set out below is a high-level range of services that may be required. The precise services for each case will be set out in the Engagement Letter (Schedule 7).

		No

		Service Name

		Service Scope

		Service Outputs



		9.2.1

		Independent Business Review (IBR)

		The scope of the IBR may include:

Independent business review of the current and future position and performance of the Education provider including:

Finance: review and comment on historical and forecast financial performance.

Educational: review and comment on historical and forecast educational performance, including costed curriculum plan. This will involve close working with the DfE / ESFA and the FEC team and may consider relevant local provision market (may Include Competing Provision in the local area). 

Estates: review and comment on current estates footprint, condition and utilisation, any material ongoing or planned projects, and reconcile estates use to costed curriculum plan.

Commercial: review and comment on significant commercial activities and coverage of historical forecast and market share

Operational: review and comment on alignment between underlying operational drivers and overall strategic plan.

Organisation: review and comment on governance and executive arrangements.

Recommendations: provide restructuring options and recommendations to Government.

Contingency planning: Advising and assisting with the contingency planning for the strategic and tactical restructuring options including managing public money considerations. Providing contingency planning advice in respect of identified options.

Feedback: Contractors will be required to consider Authority feedback in early draft reports and incorporate this into the final version

The nature of the services required on each case will depend also on the particular intervention status of the provider and the extent to which the DfE / ESFA and FEC have identified restructuring options in advance.

		Report: The IBR will take the form of a report on Contractor headed paper, with supporting presentation where required and all must have an executed Factual Accuracy Letter

Timing: The timing of the report will be agreed on a case-by-case basis and set out in the Engagement Letter.

Clarifications: Clarifications of content and/or recommendations within IBR report (face to face / correspondence).

[bookmark: _9kR3WTr26646EOE033260kw1WN095ByxYcSGCNI]Reporting: principally to the Appropriate National Authority ("ANA")/DfE. Sharing of reports as required and agreed with the Authority



		9.2.2

		Supplementary Activity



		Provide supplementary advice and guidance with respect to implementing recommendations from an IBR including without limitation, formulation of a turnaround strategy, arrangement with creditors, asset and income preservation, planning for a pre-pack administration or sale or transfer of the assets and activities of an Education Provider to another provider, or for the liquidation and dissolution of the provider  

In addition to the IBR process Contractors must be able to provide supplementary advice and guidance with respect to implementing recommendations from an IBR for example:

Financial information to support the transfer process of academies and the winding up of an academy trust.

Prepare statutory documents for liquidation, prepare commentary for statutory and practical requirements.

Support the transfer and amendment of HE Provider either with Charitable amendments or Secretary of State requests or actioned needed under the secretary's powers



Debt advisory services including multi party negotiation on behalf of the department.

		Documents: preparation of reports, advice, and any other Statutory Documents and commentary

Timing: The timing of the requirement will be agreed on a case-by-case basis and set out in the Engagement Letter.





		9.2.3

		Education Administration

		The scope of services in an Education Administration will be governed by statute. 

The objectives of an Education Administration and the role of the Education Administrator are set out in the Technical and Further Education Act 2017. Insolvency Practitioners appointed as Education Administrators will be expected to meet the special objective and prioritise the protection of existing learner provision over other objectives of the Administration, until that primary objective has been achieved. 

[bookmark: _9kMHG5YVt48868FT8vvcu3z5SDw245BNN58NM]Appointment: Taking appointment as Education Administrator

[bookmark: _9kR3WTr26646FP2lrtu0CCux628][bookmark: _9kR3WTr26646GiWpdihlM9sy017JJ14D9F]Statutory Objectives: Responsible for running the Administration in pursuance of the statutory Special Administration objectives as set out in the Technical and Further Education Act 2017.



		Transfer Scheme: Preparing and agreeing any transfer of part of the Education Provider (e.g. an academy) with the ANA (or DfE, as applicable) and other key stakeholders   



Reporting: principally to the court and creditors

Timing: The timing of the service will be agreed on a case-by-case basis and set out in the Engagement Letter. 







		9.2.4

		Insolvency process

		The scope of Insolvency Processes will be governed by statute.

The objective of a particular Insolvency Process and the role of an Insolvency Practitioner in such an Insolvency Process is set out in the Insolvency Act 1986. Insolvency Practitioners appointed will be expected to meet the objectives of such appointments until they have been achieved

It is anticipated that the DfE / ESFA will be either a secured or majority unsecured creditor in these instances, as well as providing funding for the ongoing cost of the Insolvency Process (including any ongoing provision) and therefore Contractors are expected to take this into consideration when meeting their statutory objectives.

Insolvency Practitioner: Appointment in a role as a licensed Insolvency Practitioner to an Education Provider (“Insolvency Services ”)Taking the appointment as Administrator, Provisional Liquidator, Liquidator, Nominee of a CVA, Monitor of a Moratorium, Special Manager, Court Appointed Receiver or other insolvency official] or any other appointment  identified in the Insolvency Act 1986 (as amended from time to time)



Insolvency Process: responsible for running the insolvency process in line with the specific Act.  



Managing Process: responsible for managing the Administration, winding up, moratorium, voluntary arrangement, arrangement/reconstruction or Receivership process in the event of provider closure, investigating the affairs of the providers and holding directors to account via the powers of the Insolvency Act 1986 and Company Director Disqualification Act 1986



		Timing: The timing of the service will be agreed on a case-by-case basis and set out in the Engagement Letter.

Adherence: Adherence to the Act which governs process



Reporting: principally to the court and creditors as necessary together “Insolvency Processes” and each an “Insolvency Process”. 

















[bookmark: _Toc54939958]Methodology (services)



9.3.1   The scope for the work will be agreed with the Contractor before commencement. The work may be phased on certain assignments and agreed deadlines may arise at commencement or during the assignment which are expected to be met on time. Any queries in relation to the scope should be raised with the ESFA / DfE early in order to ensure the assignment is completed as expected.

9.3.2   Once the engagement has commenced, Contractors and the ESFA / DfE will require the Educational Provider to respond to IBR and any other information request lists in full and to an acceptable standard. This will occur prior to the Contractor commencing the detailed work of the IBR and accruing costs for this work. Contractors are expected to be proactive in this regard and advise the ESFA / DfE of any difficulties in obtaining any information as early as possible. 

9.3.3      Contractors may be expected to attend site visits at the Education Providers premises in order to obtain or review information and hold face to face discussions with key personnel. Contractors should refer to any DfE or wider Government guidance on site visits to ensure they comply with Covid-19 (or any other) access requirements and best practices appliable at the time.

9.3.4	Information received should be reviewed carefully and scrutinised to a high level (for example, but not limited to, accuracy of data, reconciliations, variance analysis, sensitivity analysis, thought process, assumption basis, clear and comprehensive narrative, reasonableness, etc). Contractors should challenge Providers as necessary and provide evidence that this has been undertaken. Contractors should raise with the ESFA / DfE any concerns over insufficient responses from the provider as early as possible.

9.3.5       Analysis of source information is expected to be undertaken to draw assumptions and advise on any options as part of the scope (i.e. not merely ‘cutting and pasting’ information into a report).

9.3.6       Contractors may have to engage with other professionals engaged by the ESFA / DfE (for example solicitors or valuation agents) as part of the scope and are expected to provide information or respond to requests as necessary. Contractors may also have to engage other third parties (for example banks or interested / acquiring parties). These engagements should be proactive to meet agreed deadlines.

9.3.7      Once reports are finalised, a draft version will be shared with the ESFA / DfE and not any other party (subject to the express confirmation from the ESFA / DfE). Any queries, comments or suggestions from the ESFA / DfE will be fully resolved before the final iteration of the report is completed and / or the report is shared with third parties. Any deviation from this may result in adverse effects to negotiations with either the provider or third parties.

[bookmark: _Toc54939959]Working requirements

Licenced and appropriate practitioners

[bookmark: _9kR3WTr266478L6ttas1x3qpQDw245BNN58HDJ][bookmark: _9kR3WTr266479KFx38qcw98][bookmark: _9kR3WTr26647Abapqvpqs8AxSVCE8GA32E2q8uE][bookmark: _9kMHG5YVt48869BMHz5AseyBA]If an IBR leads to supplementary activity, Educational Administration or Insolvency Process, DfE recognise the value in continuity of advice from contractors. Therefore, DfE will require all Contractors to be able to offer IBR, supplementary activity, Education Administration and Insolvency Process services. This is particularly important in respect of any pre-pack that may be considered, including compliance with SIP 16 (Statement of Insolvency Practice), where continuity of Contractor advice will be crucial to achieving the best outcome for learners.

[bookmark: _9kMIH5YVt48869BMHz5AseyBA][bookmark: _9kMIH5YVt48867FU8vvcu3z5SDw245BNN58HDJ]DfE reserve the right to choose different Contractors as set out in clause 1.3.2 of Schedule 5 of the Framework Agreement for IBR, supplementary activity, Education Administration and Insolvency Process services should circumstance dictate, such as:

· Conflict of Interest

· Conflict of code of ethics

· [bookmark: _9kMJI5YVt48869BMHz5AseyBA]Unsatisfactory Contractor performance

· [bookmark: _9kMKJ5YVt48869BMHz5AseyBA]Contractor capacity including geographic presence

· [bookmark: _9kMLK5YVt48869BMHz5AseyBA]Our preference is for the same Contractor to offer each on a case by case basis.

For the avoidance of doubt, this would not preclude a Contractor using different teams for the IBR and Insolvency if this was felt appropriate and agreed at call off.

Conflict of Interest

IPs should not allow bias, conflict of interest or undue influence of others to override professional or business judgements, in accordance with the Institute of Chartered Accountants in England and Wales ("ICAEW") ethical guide, to which all chartered accountants are bound. Additionally, there is a prohibition on accepting insolvency appointments where the firm has had an audit relationship within the past 3 years (measured from the date the audit report was signed).  

Contractors will be required to declare relevant appointments upon request by the Authority at any time within 72 hours.

There is no prohibition on the firm that carries out an IBR also carrying out a subsequent insolvency procedure on the same Educational Provider.  

The decision to proceed to Education Administration is taken by the ANA, who then makes an application to court for an Education Administration Order. Any potential conflicts of interest will be identified and considered at that decision-making stage, which provides a primary safeguard. Similarly, the ANA makes the nomination as to the IP who should be appointed by the court as Education Administrator, which further provides a safeguard against possible conflict of interest.



Any decision to enforce a Qualifying Floating Charge in favour of the ANA or to issue a winding-up petition in the name of the ANA will be taken by the ANA, who will then make subsequent court application. Any potential conflicts of interest will be identified and considered at that decision-making stage, which provides a primary safeguard. Similarly, the ANA makes the nomination as to the IP who should be appointed as an Insolvency Practitioner in an Insolvency Process, which further provides a safeguard against possible conflict of interest.

Unless criteria stated in paragraph 9.4.2 hold, we would recommend to ANA the continuity of a Contractor.

However, there may be other perceived conflicts of interest that the ANA reserves the right to consider.

Appointment at short notice

The DfE requires the ability to appoint a firm to carry out an IBR or nominate an IP for appointment as part of an insolvency procedure at very short notice. This can happen for the following reasons:

Where a normal insolvency procedure (as set out in Section 6 of the Technical and Further Education Act 2017) is initiated, notice is required to be given to the ANA who then has 14 calendar days to decide whether to apply for an Education Administration order.

· Given the inherent volatility of restructuring situations there may be a need to act quickly even where there is no insolvency procedure has been initiated.

· A creditor could apply to court for an “ordinary” insolvency procedure to be ordered (e.g. for the college to be put into ordinary administration, or to be wound up etc). This gives the Secretary of State or Welsh Ministers as appropriate 14 calendar days to apply to the court for an Education Administration to be put in place instead or for the college to reach an agreement with the creditor.

· We would normally expect a Contractor to start work within 1-2 days of notification and to complete the short scope IBR within 3-5 days thereafter, to allow sufficient time for subsequent review, governance, and implementation of recommendations before the 14 day period elapses. However, where circumstances dictate that services are required at short notice, Contractors must be able to mobilise with 24 hours’ notice.
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As part of the Authority’s commitment to protect public funds, the Compliance and Enforcement team has responsibility for conducting investigations and management of any subsequent enforcement action as a result of suspected fraud, error and/or irregularity by or involving an ESFA funded education training provider.

The driver for delivering lot 2 is to meet the need for Investigation services as required by the Authority. The framework will allow the department to secure the relevant skills and advice required. This specification of requirements identifies the range of requirements needed.

All services are required in a manner that ensures it is admissible in criminal and civil courts of law.

The type of services required within this lot are including but not limited to:

· Investigation of allegations of suspected fraud and/or financial irregularity

· Evidence gathering

· Recognising and assessing potential regulatory breaches

· Forensic accounting and complex financial analysis

· Assessment of evidence and production of reports to support conclusions reached









[bookmark: _Toc54939963]Detailed Requirements including outputs and Deliverables (Services)



Contractors must be able to fulfil the following essential business needs, the scope of the services will vary on a case-by-case basis, as the nature and magnitude of the problems at each provider will be different. We set out below a high-level range of services that may be required. The precise services for each case will be set out in the Engagement Letter (Schedule 7).

General Services



		No

		Service Name

		Service Scope



		10.2.1.1

		General Services

		

The scope of the General Services required may include but are not limited to:



· Investigation of data following allegations of suspected fraud

· Background and open source intelligence searches

· Capture, recovery, and storage of electronic data

· Evidence Gathering

· Interviews, correspondence, and surveys

· Financial analysis 

· Asset Tracing and advice on recovery options

· Reporting findings and conclusions

· Expert witness services

· Investigation of allegations of suspected fraud and/or financial irregularity

· Recognising and assessing potential regulatory breaches

· Forensic accounting and complex financial analysis

· Assessment of evidence and production of reports to support conclusions reached

· Any other Investigative services which may be required







Detailed Requirements

[bookmark: _Hlk54871866]

Contractors may be required to undertake complete investigations or provide support on specific areas of ongoing investigations.





		No

		Service Name

		Service Scope

		Service Outputs



		10.2.2.1

		Forensic Accounting and Investigation Support

		The scope of the investigation may include:



Funding rules/Financial Handbook: Assignments may relate to the investigation of allegations of irregularity and/or noncompliance with funding rules or the financial handbook.



Interviews: ESFA anticipates that Contractors will have the ability to carry out interviews with providers’ staff members and learners. ESFA also anticipates that the Contractors will have the ability to conduct correspondence and telephone surveys as the need arises.



Documentation review: Where the scope of the assignment includes reviewing risks and internal controls, Contractors will be expected to identify and collect and review documentation, which may be in electronic format, and interview provider personnel as appropriate.



Knowledge: Contractors will have the necessary knowledge, skills and experience relevant to the delivery of field work in support of investigations within ESFA funded programmes. 



Professional Standards: All assignment work needs to be completed with due regard to professional standards and take into account the relevant ESFA funding.



Further testing or changes in scope: As part of next steps during the assignment the Contractor may be required to carry out further testing or changes in scope.

		Timing: Contractors will be expected to produce timely opinions and reports within each assignment in line with the timescales set out.  The format and timing of those reports will be set out for each assignment in the engagement letter

Interim reports:  Contractors may be required to provide an initial update and/or report to present their findings of any initial testing. This is to allow the ESFA to form a view on next steps.  Next steps may include further testing or changes in scope 



Final reports:  Contractors will be expected to produce a timely final report which will set out the issues arising from the investigation including where the organisation has breached relevant rules and requirements.  Where error or irregularity has been identified the final report should set out the quantum and relevant evidence to support the conclusions reached. 





		10.2.2.2

		Investigation support to other Framework lots 

		Contractors may be required to provide support to any of the other lots as required including working with Contractors in other lots on a specific piece of work.

Contractors may be required to provide investigation support in matters involving an Education Provider which is undergoing financial restructure or in an Insolvency Process.  Therefore, Contractors should be able to demonstrate an understanding of working with insolvent entities, identifying antecedent transactions and misfeasance.







		Written advice/reports: Contractors will be expected to produce timely written advice or final report, as agreed at the outset of the engagement, which will set out the findings and any recommendations for action.



		10.2.2.3

		Expert witness services and assessing quantum on civil claims. 

		Contractors may be required to assist the Authority in assessing the quantum as part of consideration of civil litigation proceedings.  Therefore, Contractors will be expected to have experience of the relevant civil procedure rules for expert witnesses.



		Written advice/reports: Contractors will be expected to produce  timely written advice or final report, as agreed at the outset of the engagement, which will set out the issues arising, the quantum and relevant evidence to support the conclusions reached.
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	The scope for the work will be agreed with the Contractor before commencement. The work may be phased on certain assignments and agreed deadlines may arise at commencement or during the assignment which are expected to be met on time. Any queries in relation to the scope should be raised with the ESFA / DfE early in order to ensure the assignment is completed as expected



Contractors are required to demonstrate a practical understanding of Education providers as defined in the Framework agreement



ESFA publishes policies, the Academies Financial Handbook (the Financial Handbook), funding rules, individual learner specification, guidance and assurance programme details (the documents). Contractors should be able to demonstrate knowledge and experience of utilising and working with and within the parameters set out in the documents.



Dependent on the matter or entity subject to investigation, Contractors will be expected to work within the wider regulatory frameworks which the ESFA operates in; this includes  but not limited to Charity Commission guidance, Companies Act, Managing Public Money, Education Act, Company Directors Disqualification Act.  Contractors should be able to demonstrate a good understanding and experience of these environments, including recognising regulatory breaches.



Contractors may be required to undertake complete investigations or provide support on specific areas of ongoing investigations.  Such work may focus on learner existence and eligibility for ESFA funding, learning activity and/or achievement. Assignments may also relate to the investigation of allegations of irregularity and/or noncompliance with funding rules or the Financial Handbook.



Contractors may be required to provide investigation support in matters involving an Education provider which is undergoing financial restructure or in an insolvency process.  Therefore, Contractors should be able to demonstrate an understanding of working with insolvent entities, identifying antecedent transactions and misfeasance.



Where the ESFA considers or becomes involved in legal action, Contractors may be required to provide pre-action advice on quantum.  Contractors may also be required to provide expert witness services.  Contractors should be able to demonstrate experience in quantifying losses and, where applicable, opining on causation, in professional negligence matters.
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As part of the assignments Contractors may be expected to attend site visits at the Education Providers premises in order to obtain or review information and hold face to face discussions with key personnel and others. Contractors should refer to any DfE or wider Government guidance on site visits to ensure they comply with Covid-19 (or any other) access requirements and best practices appliable at the time.

ESFA anticipates that Contractors will be required to conduct interviews as part of information and evidence gathering.  Interviewees may include education providers’ staff members, learners and whistle-blowers. Therefore, Contractors should be able to demonstrate experience of conducting interviews and the appropriate recording of interviews and witness statements.



ESFA also anticipates that the Contractors will have the ability to conduct correspondence and telephone surveys as the need arises.



Contractors will be required to secure, obtain and preserve data (electronic or hard copy) in an evidentially secure manner.  Contractors may also be required to search and analyse large datasets, including emails and electronic documents.



It is anticipated that Contractors will have the ability to remove files from the provider subject to the assignment and carry out the detailed work at their own location. In these circumstances they will ensure that files are stored securely and in line with Data Protection as set out in clause 19 of the Framework Agreement.



Contractors should be able to demonstrate the necessary knowledge, skills and experience relevant to the delivery of field work in support of investigations within ESFA funded programmes. All assignment work needs to be completed with due regard to professional standards and take into account the relevant ESFA funding streams.



Assignments should be undertaken by appropriately qualified staff and where appropriate to the individual call off with experience in analysis of financial records and education sector experience with a working understanding of the relevant funding rules and/or the Financial Handbook.



Contractors will be expected to take all reasonable steps to ensure the work is completed in accordance with timelines agreed within the Engagement Letter.  



Contractors will be expected to produce timely opinions and reports within each assignment in line with the timescales set out.  The format and timing of those reports will be set out for each assignment:



Interim reports:  Contractors may be required to provide an initial update and/or report to present their findings of any initial testing. This is to allow the ESFA to form a view on next steps.  Next steps may include further testing or changes in scope 



Final reports:  Contractors will be expected to produce a timely final report which will set out the issues arising from the investigation including where the organisation has breached relevant rules and requirements.  Where error or irregularity has been identified the final report should set out the quantum and relevant evidence to support the conclusions reached. 



It should be noted that final reports may be referred to in subsequent correspondence and legal proceedings. The ESFA may also be required to share the final report with other government departments or agencies. 



Contractors may also be required to present their findings in court.  Therefore, Contractors should be able to demonstrate experience of presenting evidence in court.

The ESFA has a policy of publishing investigation reports.  If it is anticipated that a report will be published, this will be discussed with the Contractor on a case by case basis as set out in clause 9.7 of the Framework Agreement.



Contractors should be able to demonstrate that they have internal, verifiable, quality assurance processes that ensures all work undertaken is of a high standard and that conclusions and recommendations are reported and evidenced appropriately.



Once the engagement has commenced, Contractors and the ESFA / DfE will require the Educational Provider to respond to information requests in full and to an acceptable standard. Contractors are expected to be proactive in this regard and advise the ESFA / DfE of any difficulties in obtaining any information as early as possible. 



Information received from Providers or any other source should be reviewed carefully and scrutinised to a high level (for example, but not limited to, accuracy of data, reconciliations, variance analysis, sensitivity analysis, thought process, assumption basis, clear and comprehensive narrative, reasonableness, etc). Contractors should challenge Providers as necessary and provide evidence that this has been undertaken. Contractors should raise with the ESFA / DfE any concerns over insufficient responses from the Provider as early as possible.



Contractors may have to engage with other professionals engaged by the ESFA / DfE (for example solicitors) as part of the scope and are expected to provide information or respond to requests as necessary. Contractors may also have to engage other third parties. These engagements should be proactive to meet agreed deadlines.

























































11. [bookmark: _Toc54939966]Specification for Lot 3 – Audit and Assurance 
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The Authority requires assurance that funds paid out to providers are used for the purposes intended and are claimed in accordance with the relevant funding rules or terms and conditions of funding. The services include the requirement to carry out: 

· financial health analysis and assessment of providers, 

· financial reporting / accounting or audit advice or support, 

· assurance, 

· compliance or general specialist advice 

· or capacity to discharge its oversight responsibilities. 

· Other Audit and Assurance work as required

In addition provide advice on services for all aspects of audit assurance, objective examination of evidence for assessment of governance, risk management and internal controls for Contracting Authorities in line with Governmental Internal Audit Standards. Advice on financial audit and auditing annual financial statements, this includes assessment of process compliance, financial performance, financial health, security, anti-fraud quality and compliance.
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Contractors must be able to fulfil the following essential business needs, the scope of the services will vary on a case-by-case basis, as the nature and magnitude of the problems at each provider will be different. We set out below a high-level range of services that may be required. The precise services for each case will be set out in the Engagement Letter (Schedule 7).



General Audit and Assurance services



The framework covers a broad range of potential accounting, audit, assurance or compliance work including technical advice. The list below is not exhaustive

		No

		Service Name

		Service Scope



		11.2.1.1

		General Services

		The scope of the General Services required may include but are not limited to:

· Funding audits

· Audit of financial statements and related documents 

· Advice on financial statements and related documents 

· Advice, support or research in respect of developing or updating technical accounting, audit, assurance or frameworks or best practice guides

· Quality assurance of internal audit performance 

· Compliance or quality audit 

· Corporate social responsibility

· Corrupt practices act, anti-bribery compliance 

· Development of internal audit strategy and methodology 

· External audit service

· Financial management and governance

· Governance 

· Grant audit and certification

· Internal audit

· Internal control checks or compliance 

· Risk management and internal audit control

· Financial health / performance assessments or reviews

· Special purpose reviews

· Contractor audit and supply chain assurance

· Sustainability assurance

· Bespoke audits to target specific areas or funding streams

· General accounting or audit advice or testing for compliance



















Detailed Requirements



Contractors may be required to undertake Audit and Assurance work as detailed below, where these are specialist areas specific to the DfE it is not mandatory for Contractors to be able to deliver all requirements and will not prevent inclusion on the framework.

· perform funding assurance reviews to confirm that funds claimed by providers for delivering education, training, apprenticeships, or other study programmes have complied with relevant funding rules or terms and conditions of funding

· perform reviews to confirm funds have been used for the purposes intended or providers have complied with relevant framework

· perform reviews of financial health 

· provide technical advice or support covering accounting, audit standards, frameworks, internal controls or best practice

· Bespoke assurance reviews, to target specific funding streams



















		No

		Service Name

		Service Scope



		11.2.2.1

		Funding assurance Reviews (Funding Audits)



The Services at number 1 (Post 16) will be competed under the Framework from August 2022. Engagements will be appointed through the further competition process set out in Schedule 5 of the Framework Agreement.



		1. Post 16 funding assurance reviews (funding Audits)



            Historically the Authority have outsourced between 40 and 50 funding assurance       

            reviews per funding year. It is anticipated that we will continue to require this capacity.



These funding audits cover payments made by ESFA to Education Providers (e.g. colleges, independent training providers (ITP’s) or other training providers) to ensure that claims for funding comply with published funding rules for education or terms and conditions of funding, Adult Education, apprenticeships, 16-19 study programmes, student support or other training. 



            The purpose of the audits is to assess compliance with ESFA funding rules and  

             identify non-compliance and overclaims of funding and assess whether funding    

             claims submitted by providers are properly prepared in accordance with ESFA    

             allocations, policy and assurance requirements/guidance and do not contain any  

             material errors.





2. Ad hoc Assurance Reviews (Funding Audits) at Devolved AEB to Mayoral combined authorities (MCA’s) or Greater London Authority (GLA)



From 1 August 2019 a proportion of Adult Education Budgets were devolved to MCA’s and GLA. Although each funding authority is directly responsible for providing appropriate assurance to its accounting officer in relation to its funding, a joint approach is aimed at common providers funded by both ESFA and MCAs/GLA, for minimising the administrative burden to providers particularly in the first year after devolution



            Direct access by MCAs/GLA to procure additional post 16 assurance reviews on an     

            ad hoc basis, will be available via this framework Agreement and will be 

            commissioned and paid directly by the MCAs/GLA for the services accessed. 





3. Ad hoc Assurance Reviews - Targeted Funding Assurance Reviews



           Where required, completion of bespoke, targeted assurance or investigation   

           assurance work may be requested at all types of Post 16 providers funded by ESFA.  

           The scope of work could include payments made for specific training programmes or 

           learner support or to carry out audits where contracts have been or are about to be 

           terminated to confirm that funds have been claimed in accordance with the funding 

           rules. 



4. Ad hoc Reviews - ESF Assurance Reviews



           ESFA procure providers to deliver ESF requirements. These providers are subject to  

           a number of compliance checks to allow ESFA to claim funding from the European 

           Union. Bespoke assurance reviews on ESF funding are required throughout the  

           funding year and are important to ensure compliance in advance of European 

           Commission audits of ESFA.



		11.2.2.2

		Funding Audits at academies



		The scope of work in respect of Funding Audits at Academies:

· To audit the pupil census return which drives funding paid to schools or academies, using the audit approach and methodology developed and updated by the ESFA’s PMOA.

· The checks will include confirming eligibility and existence of learners and eligibility for free school meals



		11.2.2.3

		Financial Management and Governance Reviews at academy trusts or colleges

		The scope of work includes:

· For academy trusts to review the financial management and governance arrangements to ensure compliance with the requirements of the Academies Financial Handbook or best practice, using the assurance approach and methodology developed and updated by ESFA. 

· For colleges to review financial management and governance against the requirements of the college’s framework, the post 16 Audit code of practice or other published best practice 



		11.2.2.4

		Independent Training Provider Control Visits

		The scope of work includes:

· Assessing using the assurance approach and methodology developed by ESFA PMOA the controls in place at providers delivering education or training who have recently contracted with the ESFA to ensure they have in place financial management, governance, internal controls and Management information systems to comply with terms and conditions of funding 



		11.2.2.5

		Academy Trust Financial Statement Reviews

		Each year academy trusts prepare and submit audited accounts to ESFA along with auditors’ management letters, annual internal scrutiny reports and academies accounts returns. These are reviewed to ensure compliance with the academies financial handbook and assess any irregularity or concerns reported. The scope of work includes:

· To review the disclosures in the financial statements and the auditors’ management letter using the assurance approach and methodology developed and updated by the ESFA PMOA.  



		11.2.2.6

		College Financial Statement Reviews

		Each year colleges prepare and submit audited accounts to ESFA along with auditors’ management letters, annual audit committee reports and college finance returns. These are reviewed to ensure compliance with the college accounts direction, post 16 audit code practice and assess any irregularity or concerns reported or included in the management letter. The scope of work includes:

· To review the disclosures in the financial statements, the auditors’ management letter and review the annual audit committee report using working papers and testing schedules developed and updated by the ESFA’s PMO assurance division

· Consistency check between audited financial statements and the college finance record

· Review and assess of the colleges financial health applying ESFA agreed criteria 





		11.2.2.7

		College financial health assessments

		All Colleges are required to submit financial planning information with assumptions in returns developed by the ESFA. These are assessed for the financial health of both the sector and individual colleges and determine one of four grades which drive any intervention activity that may be required to remedy deteriorating financial health.

The Scope could include:

· To review the financial plans and accompanying information including cash flows using working papers and testing schedules and guidance developed and updated by the ESFA’s PMO assurance division.

· Review and assessment of the colleges financial health applying ESFA agreed criteria 



		11.2.2.8

		Specialist audit, assurance or accounting advice or research in developing or updating framework documents or best practice guides for the education sector

		To provide support or advice in developing researching or updating key sector framework documents.

The scope could include:

· Supporting development, research or updating of framework documents such as academies accounts direction, academies financial handbook, college accounts direction, post 16 audit code of practice or other framework documents, 

· best practice guides for education sector or providers

· specialist advice in respect of accounting or auditing standards

· specialist advice in respect of developing statement of recommended practice for accounting or reporting







11.2.3	Service Outputs

Timing: Contractors will be expected to produce timely opinions and reports within each assignment off in line with the timescales set out. The format and timing of those reports will be set out for each assignment in the Engagement letter.

Interim reports:  Contractors may be required to provide an initial update and/or report to present their findings of any initial testing. This is to allow the ESFA to form a view on next steps.  Next steps may include further testing or changes in scope.



Final reports:  Contractors will be expected to produce a timely final report which will set out the issues arising from the assurance work done including where the organisation has breached relevant rules and requirements.  Where error or irregularity has been identified the final report should set out the quantum and relevant evidence to support the conclusions reached in line with the methodology agreed



Meetings /Interviews with relevant provider staff: Where required Contractors will carry out interviews with providers’ staff members and learners and conduct correspondence and telephone surveys as the need arises.



Documentation review: Where the scope of the assignment includes reviewing risks and internal controls, Contractors will be expected to identify and collect and review documentation, which may be in electronic format, and interview provider personnel as appropriate.



Knowledge: Contractors will have the necessary knowledge, skills and experience relevant to the delivery of field work in support of assurance or audit work as set out in the Engagement Letter such as within ESFA funded programmes as applicable.



Further testing or changes in scope: As part of next steps during the assignment the Contractor may be required to carry out further testing or changes in scope.

Professional Standards: All assignment work needs to be completed with due regard to professional standards and take into account the relevant ESFA funding (where required within the call off).



[bookmark: _Toc54939971]Methodology (services)

The scope for the work will be agreed with the Contractor at call off. The work may be phased on certain assignments and agreed deadlines may arise at commencement or during the assignment which are expected to be met on time. Any queries in relation to the scope should be raised with the Authority early, in order to ensure the allocated assurance or audit work assignment is completed as expected



 Where specified in the Engagement letter, Contractors are required to demonstrate a practical understanding of Education Providers as defined in the framework terms in relation to the call off.



Ensure that the completion of all work is in accordance with the ESFA requirements, using agreed working papers or testing schedules and outcomes reported using agreed templates and to agreed deadlines as set out in the Engagement letter.  It should be noted that the final report may be referred to in subsequent legal proceedings. The ESFA may also be required to share the final report with other government departments, agencies, or its own Auditors (NAO or GIAA).



Contractors will be expected to have a practical understanding of the funding methodology and learner data collections where required for the particular services as set out in the Engagement letter.



11.3.5	Existence of an internal quality assurance process that ensures all work undertaken by the auditors is of a high standard and all funding errors have been identified and reported on accurately.

1. ESFA publishes policies or frameworks documents, the Academies Financial Handbook (the Financial Handbook), funding rules, individual learner specification, guidance and assurance programme details (the documents). At call off Contractors should be able to demonstrate knowledge and understanding of utilising and working with and within the parameters set out in the documents where applicable.



Dependent on the matter or entity subject to assurance or compliance work, Contractors will be expected to work within the wider regulatory frameworks which the ESFA operates in; this includes  but not limited to Charity Commission guidance, Companies Act, Managing Public Money, Education Act.  At call off Contractor should be able to demonstrate a good understanding of these environments, including recognising regulatory breaches where applicable.



Contractors may be required to undertake complete funding assurance reviews or targeted work.  Such work may focus on learner existence and eligibility for ESFA funding, learning activity and/or achievement.



11.3.10 We will check conflicts of interests before any work is assigned to Contractors. 
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11.4.1 Upon call off commencement, Contractors shall confirm and agree the planned work schedule with the PMO representative appointed to manage the call off. This must include, as a minimum, planning meeting arrangements, members of the dedicated teams and confirmed visit, follow up and closure meeting dates to ensure that all stages of the call off are completed within the prescribed deadlines.

Additionally, Contractors shall confirm and agree necessary quality assurance arrangements in accordance with the ESFA’s requirements and timelines. 

11.4.2 Where required as part of a call off supplies should have a high level of understanding of the funding rules and funding data collection methodologies for all relevant funding streams and an understanding of the sector in which the organisations funded work. 

11.4.3 Where required Contractors must be registered with recognised professional accounting or audit bodies.

11.4.4 As part of the assignments Contractors may be expected to attend site visits at the Education Providers premises in order to obtain or review information and hold face to face discussions with key personnel and others. Contractors should refer to any DfE or wider Government guidance on site visits to ensure they comply with Covid-19 (or any other) access requirements and best practices appliable at the time.



11.4.5 Individual pieces of work to support assignments may focus on specific areas of assurance e.g. learner existence and eligibility, learning activity and/or achievement and withdrawal in addition to irregularity. There may also be instances where suppliers will be required to review risks and internal controls including governance. ESFA anticipates that suppliers will have the ability to carry out learner interviews and telephone surveys as the need arises.



11.4.6 Ensure that where evidence is available but does not stand up to scrutiny, adequate notes are recorded against each learner line giving details of why the evidence falls short and/or what evidence is missing;



11.4.7 Existence of an internal quality assurance process that ensures all work undertaken by the auditors is of a high standard and all funding errors have been identified and reported on accurately.





11.4.8 CONFLICTS OF INTERESTS 

Contractors must inform the Agency of any actual or potential Conflicts of Interest. These will be taken into account at call off stage. Contractors must regularly manage their real or perceived conflicts of interest in relation to any award made to them in respect of any contract for these services; they must inform the Agency of any new occurrences and be prepared to mitigate or remedy them.

For the avoidance of doubt, the Agency deems the following situations as being conflicts or potential conflicts within the last three years:

· Contractor is the external auditor to the provider

· Contractor delivers internal audit/review services to the provider

· Contractor delivers substantial consultancy / assignments to the provider

Contractor has substantive interests or relationships with Providers, past or present that would cause conflict and impact their ability to deliver services.





11.4.9 QUALITY CONTROL

Contractors must have robust internal quality control arrangements to ensure that the service they provide in relation to each call off complies with ESFA’s requirements and guidance. ESFA will monitor the quality of work completed by the Contractor. In particular, Contractors should have appropriate procedures for handling complaints.

All assurance work must be completed with due regard to professional auditing standards and in adherence to the ESFA’s assurance methodology where applicable.

The ESFA will own all aspects of the assurance methodology used by the Contractor, including specifications of the Provider Data Self-Assessment Toolkit (PDSAT) and the software developed to apply these techniques to the Individualised Learner Record (ILR) data held within providers’ management information systems and returned to the ESFA as set out in Clause 22.1.1 of the Framework Agreement.

Contractors will retain ownership of all assurance files (manual and electronic) and the ESFA will have unlimited access to these assurance files.  Contractors must retain files and records for a period of six years from the end of the funding year to which the files and records relate. Should the ESFA determine that any change is required to this retention period, it will notify organisations accordingly. Contractors must adhere to any such change in the retention period from the date of notification and ensure compliance with relevant GDPR as set out in the Framework Agreement Schedule 11 Processing personal data and Clause 23 Record keeping and Audit.

11.4.10 NATIONAL AUDIT OFFICE (NAO)

The NAO, is the ESFA’s external auditor. The NAO will need to take a view on the quality of all assurance work undertaken by DFE/ESFA including outsourced assurance work. The NAO’s access rights will extend to the work of Contractors:

In agreement with respective Contractors, the relevant Assurance Manager will make the arrangements for the NAO’s access to the Contractor’s work, should the need arise.

[bookmark: _Toc44591450][bookmark: _Toc44591553][bookmark: _Toc44591636][bookmark: _Toc44591697][bookmark: _Toc49328535][bookmark: _Toc49932998][bookmark: _Toc44591451][bookmark: _Toc44591554][bookmark: _Toc44591637][bookmark: _Toc44591698][bookmark: _Toc49328536][bookmark: _Toc49932999][bookmark: _Toc44591452][bookmark: _Toc44591555][bookmark: _Toc44591638][bookmark: _Toc44591699][bookmark: _Toc49328537][bookmark: _Toc49933000][bookmark: _Toc44591453][bookmark: _Toc44591556][bookmark: _Toc44591639][bookmark: _Toc44591700][bookmark: _Toc49328538][bookmark: _Toc49933001][bookmark: _Toc44591454][bookmark: _Toc44591557][bookmark: _Toc44591640][bookmark: _Toc44591701][bookmark: _Toc49328539][bookmark: _Toc49933002][bookmark: _Toc44591455][bookmark: _Toc44591558][bookmark: _Toc44591641][bookmark: _Toc44591702][bookmark: _Toc49328540][bookmark: _Toc49933003][bookmark: _Toc44591456][bookmark: _Toc44591559][bookmark: _Toc44591642][bookmark: _Toc44591703][bookmark: _Toc49328541][bookmark: _Toc49933004][bookmark: _Toc44591457][bookmark: _Toc44591560][bookmark: _Toc44591643][bookmark: _Toc44591704][bookmark: _Toc49328542][bookmark: _Toc49933005][bookmark: _Toc44591458][bookmark: _Toc44591561][bookmark: _Toc44591644][bookmark: _Toc44591705][bookmark: _Toc49328543][bookmark: _Toc49933006][bookmark: _Toc44591459][bookmark: _Toc44591562][bookmark: _Toc44591645][bookmark: _Toc44591706][bookmark: _Toc49328544][bookmark: _Toc49933007][bookmark: _Toc44591460][bookmark: _Toc44591563][bookmark: _Toc44591646][bookmark: _Toc44591707][bookmark: _Toc49328545][bookmark: _Toc49933008][bookmark: _Toc44591461][bookmark: _Toc44591564][bookmark: _Toc44591647][bookmark: _Toc44591708][bookmark: _Toc49328546][bookmark: _Toc49933009][bookmark: _Toc44591462][bookmark: _Toc44591565][bookmark: _Toc44591648][bookmark: _Toc44591709][bookmark: _Toc49328547][bookmark: _Toc49933010][bookmark: _Toc44591463][bookmark: _Toc44591566][bookmark: _Toc44591649][bookmark: _Toc44591710][bookmark: _Toc49328548][bookmark: _Toc49933011]Contractors shall be required to cooperate fully in any review that the NAO undertakes, including providing responses to queries and providing copies of their assurance documentation and working papers if requested, in accordance with agreed timescales.


