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DPS Schedule 6 (Order Form Template and Order

Schedules)

Order Form

ORDER REFERENCE: 1765 - Geospatial Software and Maintenance Support

THE BUYER: NHS England on behalf of South, Central and West CSU
BUYER ADDRESS Omega House, 112 Southampton Road, Eastleigh, SO50 5PB
THE SUPPLIER: Avineon Europe Ltd (t\a Avineon-Tensing)

2 Mi Pl Vi iaR Bi f hi X2 B
SUPPLIER ADDRESS: inton Place, Victoria Road, Bicester, Oxfordshire, 0X26 6Q

REGISTRATION NO.: 04414965

DPS SUPPLIER REGISTRATION SERVICE ID: 454736

APPLICABLE DPS CONTRACT
This Order Form is for the provision of the Deliverables and 10th Febuary 2025

It’s issued under the DPS Contract with the reference number RM6235 for the provision of Space-
Enabled Transformation and Technology.

DPS FILTER CATEGORY(IES):

Data Acquisition & Capture, Advisory, Consultancy, and Training, Data Processing & Management
Services, COTS (Commercial Off the Shelf) Software and Applications, Data Matching, Extract,
Transfer & Load (ETL) Tools, Address Search / Gazetteer

ORDER INCORPORATED TERMS

The following documents are incorporated into this Order Contract. Where numbers are missing,
we are not using those schedules. If the documents conflict, the following order of precedence
applies:

1. This Order Form including the Order Special Terms and Order Special Schedules.
2. Joint Schedule 1(Definitions and Interpretation) RM6235
3. The following Schedules in equal order of precedence:

® Joint Schedules for RM6235
o Joint Schedule 2 (Variation Form)
o Joint Schedule 3 (Insurance Requirements)
DPS Ref: RM6235
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Joint Schedule 4 (Commercially Sensitive Information)
Joint Schedule 6 (Key Subcontractors)

Joint Schedule 7 (Financial Difficulties)

Joint Schedule 8 (Guarantee)

Joint Schedule 10 (Rectification Plan)

O O 0O O O

® Order Schedules for Order reference number RM6235
o Order Schedule 3 (Continuous Improvement)
o Order Schedule 5 (Pricing Details)
o Order Schedule 20 (Order Specification)

4. CCS Core Terms (DPS version) v1.0.3
5. Joint Schedule 5 (Corporate Social Responsibility) RM6235

No other Supplier terms are part of the Order Contract. That includes any terms written on the back
of, added to this Order Form, or presented at the time of delivery.

ORDER SPECIAL TERMS

The following Special Terms are incorporated into this Order Contract:
None

ORDER START DATE: 09/01/2025
ORDER EXPIRY DATE: 08/01/2028
ORDER INITIAL PERIOD: 3 Years
DELIVERABLES

See details in Order Schedule 20 (Order Specification)

MAXIMUM LIABILITY
The limitation of liability for this Order Contract is stated in Clause 11.2 of the Core Terms.

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is £31,150 ex VAT.
Estimated Charges in the first 12 months of the Contract.

ORDER CHARGES
See details in Order Schedule 5 (Pricing Details)

REIMBURSABLE EXPENSES
None

PAYMENT METHOD

DPS Ref: RM6235
Project Version: v1.0
Model Version: v1.3
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e Payment annually in advance Invoicing

e Invoices must reference a valid purchase order number as issued by the Authority.

e Invoices must be addressed to the Authority’s invoice address

e Hard copies of invoices can be posted to the below invoice address, or electronic copies can
be uploaded to Tradeshift. (See https://sbs.nhs.uk/supplier-einvoicing for further
information).

e Invoices will be paid via BACS once they have been successfully matched to a purchase order
or approved by the organisation receiving the goods/ services.

e NHS standard payment terms are 30 days from invoice date.

BUYER'’S INVOICE ADDRESS:

NHS South, Central and West Commissioning Support Unit
ODF Payables M425

PO BOX 312

Leeds

LS11 1HP

BUYER’S AUTHORISED REPRESENTATIVE

I | I | G<ospatial Services
1

BUYER’S ENVIRONMENTAL POLICY
https://www.scwcsu.nhs.uk/about/sustainability

BUYER’S SECURITY POLICY

NHS England — Information Security Policy V2.0

Available from: https://www.england.nhs.uk/wp-content/uploads/2016/12/information- security-
policy-v4.0.pdf

SUPPLIER’S AUTHORISED REPRESENTATIVE
I Oircto I

83 Baker St, London W1U 6AG, United Kingdom

SUPPLIER’S CONTRACT MANAGER

I I r<ctor

83 Baker St, London W1U 6AG, United Kingdom

PROGRESS REPORT FREQUENCY
On the first Working Day of each calendar month

PROGRESS MEETING FREQUENCY
Quarterly on the first Working Day of each quarter

DPS Ref: RM6235
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KEY STAFF
Account Manager and primary contact:

I O'r<ctor I
83 Baker St, London W1U 6AG, United Kingdom -

Technical Lead:
- Professional Consultant

L
83 Baker St, London W1U 6AG, United Kingdom -

Technical Support Lead:

I "cchnical Specialist
83 Baker St, London W1U 6AG, United Kingdom

KEY SUBCONTRACTOR(S)
Not applicable

E-AUCTIONS
Not applicable

COMMERCIALLY SENSITIVE INFORMATION
Not applicable

SERVICE CREDITS
Not applicable

ADDITIONAL INSURANCES
Not applicable

GUARANTEE
Not applicable

SOCIAL VALUE COMMITMENT
Not applicable

Name:

Signature: - Signature:
L

DPS Ref: RM6235
Project Version: v1.0
Model Version: v1.3

For and on behalf of the Supplier: For and on behalf of the Buyer:

Name: | D
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Date: 20/01/2024 Date: 10 February 2025
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Joint Schedule 2 (Variation Form)

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

Contract Details

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

[insert name of Supplier] ("the Supplier”)

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

Contract reference number: [insert contract reference number] |

Details of Proposed Variation

Variation initiated by: [delete as applicable: CCS/Buyer/Supplier]
Variation number: [insert variation number] |
Date variation is raised: [insert date] I

Proposed variation

Reason for the variation: [insert reason]

An Impact Assessment shall be| [insert number] days
provided within:

Impact of Variation

Likely impact of the proposed | [Supplier to insert assessment of impact]
variation:

Outcome of Variation

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

0 [CCS/Buyer to insert original Clauses or Paragraphs to be
varied and the changed clause]
Financial variation: Original Contract Value: £ [insert amount]

Additional cost due to variation:| £ [insert amount]

New Contract value: £ [insert amount]

DPS Ref: RM6235
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1. This Variation must be agreed and signed by both Parties to the Contract and shall only be
effective from the date it is signed by [delete as applicable: CCS / Buyer]

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

3. The Contract, including any previous Variations, shall remain effective and unaltered except as
amended by this Variation.

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

Signature

Date

Name (in Capitals)

Address

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

Signature

Date

Name (in Capitals)

Address

DPS Ref: RM6235
Project Version: v1.0
Model Version: v1.3
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Joint Schedule 3 (Insurance Requirements)

The insurance you need to have

1.1 The Supplier shall take out and maintain, or procure the taking out and maintenance of
the insurances as set out in the Annex to this Schedule, any additional insurances required
under an Order Contract (specified in the applicable Order Form) ("Additional
Insurances") and any other insurances as may be required by applicable Law (together the
“Insurances”). The Supplier shall ensure that each of the Insurances is effective no later
than:

1.1.1 the DPS Start Date in respect of those Insurances set out in the Annex to this
Schedule and those required by applicable Law; and

1.1.2 the Order Contract Effective Date in respect of the Additional Insurances.

1.2 The Insurances shall be:

1.2.1 maintained in accordance with Good Industry Practice;

1.2.2 (sofarasis reasonably practicable) on terms no less favourable than those
generally available to a prudent contractor in respect of risks insured in the
international insurance market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and good
repute in the international insurance market; and

1.2.4 maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain an

indemnity to principals clause under which the Relevant Authority shall be indemnified in

respect of claims made against the Relevant Authority in respect of death or bodily injury
or third party property damage arising out of or in connection with the Deliverables and
for which the Supplier is legally liable.

How to manage the insurance

2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk control
measures in relation to Deliverables as it would be reasonable to expect of a
prudent contractor acting in accordance with Good Industry Practice, including the
investigation and reports of relevant claims to insurers;

2.1.2  promptly notify the insurers in writing of any relevant material fact under any
Insurances of which the Supplier is or becomes aware; and

2.1.3 hold all policies in respect of the Insurances and cause any insurance broker
effecting the Insurances to hold any insurance slips and other evidence of placing
cover representing any of the Insurances to which it is a party.

What happens if you aren’t insured

3.1 The Supplier shall not take any action or fail to take any action or (insofar as is
reasonably within its power) permit anything to occur in relation to it which would entitle
any insurer to refuse to pay any claim under any of the Insurances.

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances in full
force and effect, the Relevant Authority may elect (but shall not be obliged) following

DPS Ref: RM6235
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written notice to the Supplier to purchase the relevant Insurances and recover the
reasonable premium and other reasonable costs incurred in connection therewith as a
debt due from the Supplier.

Evidence of insurance you must provide

4.1 The Supplier shall upon the Start Date and within 15 Working Days after the renewal of
each of the Insurances, provide evidence, in a form satisfactory to the Relevant Authority,
that the Insurances are in force and effect and meet in full the requirements of this
Schedule.

Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated to have a minimum limit
"in the aggregate" are maintained at all times for the minimum limit of indemnity specified
in this Contract and if any claims are made which do not relate to this Contract then the
Supplier shall notify the Relevant Authority and provide details of its proposed solution for
maintaining the minimum limit of indemnity.

Cancelled Insurance

6.1 The Supplier shall notify the Relevant Authority in writing at least five (5) Working
Days prior to the cancellation, suspension, termination or nonrenewal of any of the
Insurances.

6.2 The Supplier shall ensure that nothing is done which would entitle the relevant insurer
to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or
claim as voided in whole or part. The Supplier shall use all reasonable endeavours to
notify the Relevant Authority (subject to third party confidentiality obligations) as soon as
practicable when it becomes aware of any relevant fact, circumstance or matter which has
caused, or is reasonably likely to provide grounds to, the relevant insurer to give notice to
cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance
in whole or in part.

Insurance claims

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in relation to,
the Deliverables, or each Contract for which it may be entitled to claim under any of the
Insurances. In the event that the Relevant Authority receives a claim relating to or arising
out of a Contract or the Deliverables, the Supplier shall co-operate with the Relevant
Authority and assist it in dealing with such claims including without limitation providing
information and documentation in a timely manner.

7.2 Except where the Relevant Authority is the claimant party, the Supplier shall give the
Relevant Authority notice within twenty (20) Working Days after any insurance claim in
excess of 10% of the sum required to be insured pursuant to Paragraph 5.1 relating to or
arising out of the provision of the Deliverables or this Contract on any of the Insurances or
which, but for the application of the applicable policy excess, would be made on any of the
Insurances and (if required by the Relevant Authority) full details of the incident giving rise
to the claim.

DPS Ref: RM6235
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7.3 Where any Insurance requires payment of a premium, the Supplier shall be liable for
and shall promptly pay such premium.

7.4 Where any Insurance is subject to an excess or deductible below which the indemnity
from insurers is excluded, the Supplier shall be liable for such excess or deductible. The
Supplier shall not be entitled to recover from the Relevant Authority any sum paid by way
of excess or deductible under the Insurances whether under the terms of this Contract or
otherwise.

DPS Ref: RM6235
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ANNEX: REQUIRED INSURANCES

1. The Supplier shall hold the following [standard] insurance cover from the DPS Start Date in
accordance with this Schedule:

1.1 professional indemnity insurance [with cover (for a single event or a series of related
events and in the aggregate) of not less than] one million pounds (£1,000,000);

1.2 public liability insurance [with cover (for a single event or a series of related events and in
the aggregate)] of not less than one million pounds (£1,000,000); and

1.3 employers’ liability insurance [with cover (for a single event or a series of related events
and in the aggregate) of not less than] five million pounds (£5,000,000).

DPS Ref: RM6235
Project Version: v1.0 1
Model Version: v1.3
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Joint Schedule 4 (Commercially Sensitive Information)

1. What is the Commercially Sensitive Information?

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

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

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

No. Date Item(s)
Duration of
Confidentiality
[insert date] [insert details] [insert duration]

DPS Ref: RM6235
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Joint Schedule 6 (Key Subcontractors)

1. Restrictions on certain subcontractors

1.1 The Supplier is entitled to sub-contract its obligations under the DPS Contract to the Key
Subcontractors identified on the Platform.

1.2 The Supplier is entitled to sub-contract its obligations under an Order Contract to Key
Subcontractors listed on the Platform who are specifically nominated in the Order Form.

1.3  Where during the Contract Period the Supplier wishes to enter into a new Key Sub-
contract or replace a Key Subcontractor, it must obtain the prior written consent of CCS
and the Buyer and the Supplier shall, at the time of requesting such consent, provide CCS
and the Buyer with the information detailed in Paragraph 1.4. The decision of CCS and the
Buyer to consent or not will not be unreasonably withheld or delayed. Where CCS
consents to the appointment of a new Key Subcontractor then they will be added to the
Platform. Where the Buyer consents to the appointment of a new Key Subcontractor then
they will be added to the Key Subcontractor section of the Order Form. CCS and the Buyer
may reasonably withhold their consent to the appointment of a Key Subcontractor if it
considers that:

1.3.1  the appointment of a proposed Key Subcontractor may prejudice the provision of
the Deliverables or may be contrary to its interests;

1.3.2  the proposed Key Subcontractor is unreliable and/or has not provided reliable
goods and or reasonable services to its other customers; and/or

1.3.3  the proposed Key Subcontractor employs unfit persons.

1.4 The Supplier shall provide CCS and the Buyer with the following information in respect of
the proposed Key Subcontractor:

1.4.1  the proposed Key Subcontractor’s name, registered office and company
registration number;

1.4.2  the scope/description of any Deliverables to be provided by the proposed Key
Subcontractor;

1.4.3  where the proposed Key Subcontractor is an Affiliate of the Supplier, evidence
that demonstrates to the reasonable satisfaction of the CCS and the Buyer that
the proposed Key Sub-Contract has been agreed on "arm’s-length" terms;

1.4.4  for CCS, the Key Sub-Contract price expressed as a percentage of the total
projected DPS Price over the DPS Contract Period;

1.4.5 for the Buyer, the Key Sub-Contract price expressed as a percentage of the total
projected Charges over the Order Contract Period; and

1.4.6  (where applicable) Credit Rating Threshold (as defined in Joint Schedule 7
(Financial Distress)) of the Key Subcontractor.

1.5 If requested by CCS and/or the Buyer, within ten (10) Working Days of receipt of the
information provided by the Supplier pursuant to Paragraph 1.4, the Supplier shall also
provide:

1.5.1  acopy of the proposed Key Sub-Contract; and

DPS Ref: RM6235
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any further information reasonably requested by CCS and/or the Buyer.

1.6 The Supplier shall ensure that each new or replacement Key Sub-Contract shall include:

1.6.1

1.6.2

1.6.3

1.6.4

1.6.5

1.6.6

1.6.7

DPS Ref: RM6235
Project Version: v1

provisions which will enable the Supplier to discharge its obligations under the
Contracts;

a right under CRTPA for CCS and the Buyer to enforce any provisions under the
Key Sub-Contract which confer a benefit upon CCS and the Buyer respectively;

a provision enabling CCS and the Buyer to enforce the Key Sub-Contract as if it
were the Supplier;

a provision enabling the Supplier to assign, novate or otherwise transfer any of
its rights and/or obligations under the Key Sub-Contract to CCS and/or the Buyer;

obligations no less onerous on the Key Subcontractor than those imposed on the
Supplier under the DPS Contract in respect of:

(a) the data protection requirements set out in Clause 14 (Data protection);
(b) the FOIA and other access request requirements set out in

Clause 16 (When you can share information);
(c) the obligation not to embarrass CCS or the Buyer or otherwise bring CCS

or the Buyer into disrepute;

(d) the keeping of records in respect of the goods and/or services being
provided under the Key Sub-Contract, including the maintenance of
Open Book Data; and

(e) the conduct of audits set out in Clause 6 (Record keeping and
reporting);

provisions enabling the Supplier to terminate the Key Sub-Contract on notice on
terms no more onerous on the Supplier than those imposed on CCS and the
Buyer under Clauses 10.4 (When CCS or the Buyer can end this contract) and 10.5
(What happens if the contract ends) of this Contract; and

a provision restricting the ability of the Key Subcontractor to sub-contract all or
any part of the provision of the Deliverables provided to the Supplier under the
Key Sub-Contract without first seeking the written consent of CCS and the Buyer.

0 14

Model Version: v1.3
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Joint Schedule 7 (Financial Difficulties)
1. Definitions

1.1 In this Schedule, the following words shall have the following meanings and they shall

supplement Joint Schedule 1 (Definitions):

"Credit Rating
Threshold"

"Financial Distress
Event"

b)

c)

d)

e)

f)

DPS Ref: RM6235
Project Version: v1.0
Model Version: v1.3

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

2 the occurrence of one or more of the following
events:

a) the credit rating of the Monitored

Company dropping below the applicable Credit
Rating Threshold;

the Monitored Company issuing a profits
warning to a stock exchange or making any
other public announcement about a material
deterioration in its financial position or
prospects;

there being a public investigation into
improper financial accounting and reporting,
suspected fraud or any other

impropriety of the Monitored

Company;

Monitored Company committing a material
breach of covenant to its lenders;

a Key Subcontractor (where applicable)
notifying CCS that the Supplier has not
satisfied any sums properly due under a
specified invoice and not subject to a genuine
dispute; or

any of the following:

i) commencement of any litigation against the

Monitored Company with respect to

financial indebtedness or obligations under

a contract;

ii) non-payment by the Monitored Company of

any financial indebtedness;

i) any financial indebtedness of the Monitored

Company becoming due as a result of an
event of default; or

iv) the cancellation or suspension of any
financial indebtedness in respect of the
Monitored Company

15
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3 in each case which CCS reasonably believes (or would

be likely reasonably to believe) could directly impact
on the continued performance of any Contract and
delivery of the Deliverables in accordance with any
Order Contract;

"Financial Distress 4 a plan setting out how the Supplier will ensure the

Service Continuity continued performance and delivery of the

Plan" Deliverables in accordance with [each Order]
Contract in the event that a Financial Distress Event
occurs;

“Monitored 5 Supplier [the DPS Guarantor/ [and Order Company” Guarantor] or any Key

Subcontractor]

"Rating Agencies" 6 the rating agencies listed in Annex 1.

2. When this Schedule applies

2.1 The Parties shall comply with the provisions of this Schedule in relation to the assessment
of the financial standing of the Monitored Companies and the consequences of a change to
that financial standing.
2.2 The terms of this Schedule shall survive termination or expiry of this Contract:
2.2.1 under the DPS Contract until the later of (a) the termination or expiry of the
DPS Contract or (b) the latest date of termination or expiry of any Order
Contract entered into under the DPS Contract (which might be after the
date of termination or expiry of the DPS Contract); and
2.2.2 under the Order Contract until the termination or expiry of the Order
Contract.

3. What happens when your credit rating changes

3.1 The Agency warrants and represents to CCS that as at the Start Date the long term credit
ratings issued for the Monitored Companies by each of the Rating Agencies are as set out in
Annex 2.
3.2 The Agency shall promptly (and in any event within five (5) Working Days) notify CCS in
writing if there is any downgrade in the credit rating issued by any Rating Agency for a
Monitored Company.
3.3 The Agency shall:
3.3.1 regularly monitor the credit ratings of each Monitored Company with the
Rating Agencies; and
3.3.2 promptly notify (or shall procure that its auditors promptly notify) CCS in
writing following the occurrence of a Financial Distress Event or any fact,
circumstance or matter which could cause a Financial Distress Event and,
in any event, ensure that such notification is made within 10 Working
Days of the date on which the Agency first becomes aware of the
Financial Distress Event or the fact, circumstance or matter which could
cause a Financial Distress Event.

DPS Ref: RM6235
Project Version: v1.0 16
Model Version: v1.3



DPS Schedule 6 (Order Form Template and Order Schedules) Crown
Copyright 2019

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

4. What happens if there is a financial distress event

4.1 In the event of a Financial Distress Event then, immediately upon notification of the
Financial Distress Event (or if CCS becomes aware of the Financial Distress Event without
notification and brings the event to the attention of the Supplier), the Supplier shall have the
obligations and CCS shall have the rights and remedies as set out in Paragraphs 4.3 to 4.6.
4.41f CCS does not (acting reasonably) approve the draft Financial Distress Service Continuity
Plan, it shall inform the Supplier of its reasons and the Supplier shall take those reasons into
account in the preparation of a further draft Financial Distress Service Continuity Plan, which
shall be resubmitted to CCS within five (5) Working Days of the rejection of the first or
subsequent (as the case may be) drafts. This process shall be repeated until the Financial

Distress Service Continuity Plan is Approved by CCS or referred to the Dispute Resolution
Procedure.

4.51f CCS considers that the draft Financial Distress Service Continuity Plan is insufficiently
detailed to be properly evaluated, will take too long to complete or will not remedy the
relevant Financial Distress Event, then it may either agree a further time period for the
development and agreement of the Financial Distress Service Continuity Plan or escalate any
issues with the draft Financial Distress Service Continuity Plan using the Dispute Resolution
Procedure.

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

4.6.1 on a regular basis (which shall not be less than Monthly), review the
Financial Distress Service Continuity Plan and assess whether it remains
adequate and up to date to ensure the continued performance of each
Contract and delivery of the Deliverables in accordance with each Order
Contract;

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

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

4.7 Where the Supplier reasonably believes that the relevant Financial Distress Event (or the
circumstance or matter which has caused or otherwise led to it) no longer exists, it shall
notify CCS and subject to the agreement of the Parties, the Supplier may be relieved of its
obligations under Paragraph 4.6.

4.8 CCS shall be able to share any information it receives from the Buyer in accordance with this
Paragraph with any Buyer who has entered into an Order Contract with the Supplier.

DPS Ref: RM6235
Project Version: v1.0 17
Model Version: v1.3



DPS Schedule 6 (Order Form Template and Order Schedules) Crown
Copyright 2019

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

5.1 CCS shall be entitled to terminate this Contract and Buyers shall be entitled to terminate
their Order Contracts for material Default if:
5.1.1 the Supplier fails to notify CCS of a Financial Distress Event in accordance
with Paragraph 3.4;
5.1.2 CCS and the Supplier fail to agree a Financial Distress Service Continuity Plan
(or any updated Financial Distress
Service Continuity Plan) in accordance with Paragraphs 4.3 to
4.5; and/or
5.1.3 the Supplier fails to comply with the terms of the Financial
Distress Service Continuity Plan (or any updated Financial Distress Service
Continuity Plan) in accordance with Paragraph 4.6.3.
5.2 If the Contract is terminated in accordance with Paragraph 5.1, Clauses 10.6.1 and 10.6.2
of the Core Terms shall apply as if the Contract had been terminated under Clause 10.4.1.

6. What happens If your credit rating is still good

6.1 Without prejudice to the Supplier’s obligations and CCS’ and the Buyer’s rights and
remedies under Paragraph 5, if, following the occurrence of a Financial Distress Event, the
Rating Agencies review and report subsequently that the credit ratings do not drop below the
relevant Credit Rating Threshold, then:
6.1.1 the Supplier shall be relieved automatically of its obligations under
Paragraphs 4.3 to 4.6; and
6.1.2 CCS shall not be entitled to require the Supplier to provide financial
information in accordance with Paragraph 4.3.2(b).

DPS Ref: RM6235
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ANNEX 1: RATING AGENCIES
[Rating Agency 1] [Rating

Agency 2]

DPS Ref: RM6235
Project Version: v1.0
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ANNEX 2: CREDIT RATINGS & CREDIT RATING THRESHOLDS
Part 1: Current Rating

Entity
Credit rating (long term)
Supplier [D&B Threshold]
[DPS Guarantor/ [and
Order Guarantor]
[Key Subcontractor]

DPS Ref: RM6235
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l.loint Schedule 8 (Guarantee) |

1. Definitions

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

"Guarantee" a deed of guarantee from the Guarantor in
favour of a Buyer in the form set out in Annex 1 to
this Schedule;

"Guarantor" the person that the Supplier relied upon to meet the economic and
financial standing requirements of the
selection stage of the procurement process for
the DPS Contract; and

“Letter of Intent to the letter from the Guarantor to CCS to

Guarantee” confirm that the Guarantor will enter into
each Guarantee in the form set out in Annex 2
to this Schedule.

2, Obligation to Provide Guarantee

2.1 Where CCS has notified the Supplier that the award of the DPS Contract is conditional upon the

availability of a Guarantee for each Order Contract:
2.1.1 as a condition for the award of the DPS Contract, the Supplier must have delivered to
CCS within 30 days of a request by CCS:
2.1.1.1 an executed Letter of Intent to Guarantee from the Guarantor; and
2.1.1.2 a certified copy extract of the board minutes and/or resolution of the
Guarantor approving the intention to enter into a Letter of Intent to
Guarantee in accordance with the provisions of this Schedule; and
2.1.2 on demand from a Buyer, the Supplier must procure a Guarantee in accordance with
Paragraph 2.4 below.

2.2 If the Supplier fails to deliver any of the documents required by Paragraph 2.1.1 above within

30 days of request then:

221 CCS may terminate this DPS Contract; and

2.2.2 each Buyer may terminate any or all of its Order Contracts, in each case as a material
Default of the Contract for the purposes of Clause 10.4.1(d) of the Core Terms.

2.3 Where CCS has received a Letter of Intent to Guarantee from the Guarantor pursuant to
Paragraph 2.1.1, CCS may terminate this DPS Contract as a material Default of the Contract
for the purposes of Clause 10.4.1(d) of the Core Terms where:

2.3.1 the Guarantor withdraws or revokes the Letter of Intent to Guarantee in whole or in
part for any reason whatsoever;

2.3.2 the Letter of Intent to Guarantee becomes invalid or unenforceable for any reason
whatsoever;
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2.3.3 the Guarantor refuses to enter into a Guarantee in accordance with Paragraph 2.1.2
above; or

2.3.4 an Insolvency Event occurs in respect of the Guarantor, and in each case the Letter of

Intent to Guarantee is not replaced by an alternative commitment to make resources

available acceptable to CCS.

2.4 Where a Buyer has notified the Supplier that the award of the Order Contract by the Buyer shall
be conditional upon receipt of a valid Guarantee, then, on or prior to the execution of the
Order Contract, as a condition precedent of that Order Contract, the Supplier shall deliver
to the Buyer by the date so specified by the Buyer:

2.4.1 an executed Guarantee; and
2.4.2 a certified copy extract of the board minutes and/or resolution of the Guarantor
approving the execution of the Guarantee.

2.5 Where a Buyer has procured a Guarantee under Paragraph 2.4 above, the Buyer may terminate
the Order Contract for as a material Default of the Contract for the purposes of Clause
10.4.1(d) of the Core Terms where:

2.5.1 the Guarantor withdraws the Guarantee in whole or in part for any reason

whatsoever;
2.5.2 the Guarantor is in breach or anticipatory breach of the Guarantee;
253 an Insolvency Event occurs in respect of the Guarantor;
2.5.4 the Guarantee becomes invalid or unenforceable for any reason whatsoever; or
2.5.5 the Supplier fails to provide any of the documentation required by

Paragraph 2.4 by the date so specified by the Buyer, and in each case the
Guarantee is not replaced by an alternative guarantee agreement acceptable to the Buyer.
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Annex 1 — Form of Guarantee

DEED OF GUARANTEE
PROVIDED BY
[INSERT NAME OF THE GUARANTOR]
FOR THE BENEFIT OF

[INSERT NAME OF THE BENEFICIARY]
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DEED OF GUARANTEE
THIS DEED OF GUARANTEE is made the day of 20[ ]
PROVIDED BY:

[Insert the name of the Guarantor] [a company incorporated in England and Wales] with number
[insert company no.] whose registered office is at [insert details of the Guarantor's registered
office here] [OR] [a company incorporated under the laws of [insert country], registered in [insert
country] with number [insert number] at [insert place of registration], whose principal office is at
[insert office details] ("Guarantor")

WHEREAS:

(A) The Guarantor has agreed, in consideration of the Beneficiary entering into the
Guaranteed Agreement with the Supplier, to guarantee all of the Supplier's obligations
under the Guaranteed Agreement.

(B) It is the intention of the Guarantor that this document be executed and take effect as a

deed.

Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor
hereby agrees for the benefit of the Beneficiary as follows:

1. DEFINITIONS AND INTERPRETATION

In this Deed of Guarantee:

1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise,
defined terms shall have the same meaning as they have for the purposes of the
Guaranteed Agreement;

1.2 the words and phrases below shall have the following meanings:

"Beneficiary(s)" means [all Buyers under the Order Contracts] [insert name of
the Buyer with whom the Supplier enters into an Order
Contract] and "Beneficiaries" shall be construed accordingly;

“DPS Contract” means the DPS contract RM6235 between the Minister for the
Cabinet Office represented by its executive agency the Crown
Commercial Service and the Supplier;

"Guaranteed means [each Order Contract] [the Order Contract] made

Agreement” between the Beneficiary and the Supplier [from time to time]
[on insert date];

"Guaranteed means all obligations and liabilities of the Supplier to the

Obligations” Beneficiary under a Guaranteed Agreement together with all

obligations owed by the Supplier to the Beneficiary that are
supplemental to, incurred

under, ancillary to or calculated by reference to a
Guaranteed Agreement;
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"Order Contract" has the meaning given to it in the DPS Contract; and
“Supplier” means [Insert the name, address and registration number of

the Supplier as each appears in the Framework Award Form].

1.3 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or
to any other document or agreement (including to a
Guaranteed Agreement) are to be construed as references to this Deed of
Guarantee, those provisions or that document or agreement in force for the time
being and as amended, varied, restated, supplemented, substituted or novated
from time to time;

1.4 unless the context otherwise requires, words importing the singular are to include the
plural and vice versa;

1.5 references to a person are to be construed to include that person's assignees or
transferees or successors in title, whether direct or indirect;

1.6 the words "other" and "otherwise" are not to be construed as confining the meaning of
any following words to the class of thing previously stated where a wider
construction is possible;

1.7 unless the context otherwise requires, reference to a gender includes the other gender
and the neuter;

1.8 unless the context otherwise requires, references to an Act of Parliament, statutory
provision or statutory instrument include a reference to that Act of Parliament,
statutory provision or statutory instrument as amended, extended or re-enacted
from time to time and to any regulations made under it;

1.9 unless the context otherwise requires, any phrase introduced by the words "including",
"includes", "in particular", "for example" or similar, shall be construed as
illustrative and without limitation to the generality of the related general words;

1.10 references to Clauses and Schedules are, unless otherwise provided, references to
Clauses of and Schedules to this Deed of Guarantee; and

1.11 references to liability are to include any liability whether actual, contingent, present or
future.

2. GUARANTEE AND INDEMNITY

2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the
Beneficiary to procure that the Supplier duly and punctually performs all of the
Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to
the Beneficiary.

2.2 The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the
Beneficiary all monies and liabilities which are now or at any time hereafter shall
have become payable by the Supplier to the Beneficiary
under or in connection with the Guaranteed Agreement or in respect of the
Guaranteed Obligations as if it were a primary obligor.

2.3 If at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the
Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the
Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and
expense of the Guarantor:
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2.3.1 fully, punctually and specifically perform such Guaranteed Obligations as if it were
itself a direct and primary obligor to the Beneficiary in respect of the
Guaranteed Obligations and liable as if the Guaranteed Agreement had been
entered into directly by the Guarantor and the Beneficiary; and

2.3.2 as a separate and independent obligation and liability, indemnify and keep the
Beneficiary indemnified against all losses, damages, costs and expenses
(including VAT thereon, and including, without limitation, all court costs and all
legal fees on a solicitor and own client basis, together with any disbursements,)
of whatever nature which may result or which such Beneficiary may suffer,
incur or sustain arising in any way whatsoever out of a failure by the Supplier
to perform the Guaranteed Obligations save that, subject to the other
provisions of this Deed of Guarantee, this shall not be construed as imposing
greater obligations or liabilities on the Guarantor than are purported to be
imposed on the Supplier under the Guaranteed Agreement.

2.4 As a separate and independent obligation and liability from its obligations and liabilities
under Clauses 2.1 to 2.3 above, the Guarantor as a primary obligor irrevocably and
unconditionally undertakes to indemnify and keep the Beneficiary indemnified on
demand against all losses, damages, costs and expenses (including VAT thereon,
and including, without limitation, all legal costs and expenses), of whatever nature,
whether arising under statute, contract or at common law, which such Beneficiary
may suffer or incur if any obligation guaranteed by the Guarantor is or becomes
unenforceable, invalid or illegal as if the obligation guaranteed had not become
unenforceable, invalid or illegal provided that the Guarantor's liability shall be no
greater than the Supplier's liability would have been if the obligation guaranteed
had not become unenforceable, invalid or illegal.

3. OBLIGATION TO ENTER INTO A NEW CONTRACT

If the Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the
Supplier, or if the Guaranteed Agreement is disclaimed by a liquidator of the Supplier or the
obligations of the Supplier are declared to be void or voidable for any reason, then the
Guarantor will, at the request of the Beneficiary enter into a contract with the Beneficiary in
terms mutatis mutandis the same as the Guaranteed Agreement and the obligations of the
Guarantor under such substitute agreement shall be the same as if the Guarantor had been
original obligor under the Guaranteed Agreement or under an agreement entered into on the
same terms and at the same time as the Guaranteed Agreement with the Beneficiary.

4. DEMANDS AND NOTICES

4.1 Any demand or notice served by the Beneficiary on the Guarantor under this Deed of
Guarantee shall be in writing, addressed to:

[Insert Address of the Guarantor in England and Wales]
[Insert Facsimile Number]
For the Attention of [Insert details]
or such other address in England and Wales or facsimile number as the Guarantor has
from time to time notified to the Beneficiary in writing in accordance with the terms of
this Deed of Guarantee as being an address or facsimile number for the receipt of such
demands or notices.

DPS Ref: RM6235
Project Version: v1.0 26
Model Version: v1.3



DPS Schedule 6 (Order Form Template and Order Schedules) Crown
Copyright 2019

4.2 Any notice or demand served on the Guarantor or the Beneficiary under this Deed of
Guarantee shall be deemed to have been served:

4.2.1 if delivered by hand, at the time of delivery; or
4.2.2 if posted, at 10.00 a.m. on the second Working Day after it was put into the
post; or

4.2.3 if sent by facsimile, at the time of despatch, if despatched before 5.00 p.m. on any
Working Day, and in any other case at 10.00 a.m. on the next Working Day.

4.3 In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be
sufficient to prove that delivery was made, or that the envelope containing the
notice or demand was properly addressed and posted as a prepaid first class
recorded delivery letter, or that the facsimile message was properly addressed and
despatched, as the case may be.

4.4 Any notice purported to be served on the Beneficiary under this Deed of Guarantee
shall only be valid when received in writing by the Beneficiary.

5. BENEFICIARY'S PROTECTIONS

5.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any
arrangement made between the Supplier and the Beneficiary (whether or not such
arrangement is made with or without the assent of the Guarantor) or by any
amendment to or termination of the Guaranteed Agreement or by any forbearance
or indulgence whether as to payment, time, performance or otherwise granted by
the Beneficiary in relation thereto (whether or not such amendment, termination,
forbearance or indulgence is made with or without the assent of the Guarantor) or
by the Beneficiary doing (or omitting to do) any other matter or thing which but for
this provision might exonerate the Guarantor.

5.2 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations
and accordingly:

5.2.1 it shall not be discharged, reduced or otherwise affected by any partial performance
(except to the extent of such partial performance) by the Supplier of the
Guaranteed Obligations or by any omission or delay on the part of the
Beneficiary in exercising its rights under this Deed of Guarantee;

5.2.2 it shall not be affected by any dissolution, amalgamation, reconstruction,
reorganisation, change in status, function, control or ownership, insolvency,
liquidation, administration, appointment of a receiver, voluntary arrangement,
any legal limitation or other incapacity, of the Supplier, the Beneficiary, the
Guarantor or any other person;

5.2.3if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall
become void or unenforceable against the Supplier for any reason whatsoever,
the Guarantor shall nevertheless be liable in respect of that purported
obligation or liability as if the same were fully valid and enforceable and the
Guarantor were principal debtor in respect thereof; and

5.2.4 the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are
in addition to, shall not be affected by and shall not prejudice, any other
security, guarantee, indemnity or other rights or remedies available to the
Beneficiary.
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5.3 The Beneficiary shall be entitled to exercise its rights and to make demands on the
Guarantor under this Deed of Guarantee as often as it wishes and the making of a
demand (whether effective, partial or defective) in respect of the breach or non
performance by the Supplier of any Guaranteed Obligation shall not preclude the
Beneficiary from making a further demand in respect of the same or some other
default in respect of the same Guaranteed Obligation.

5.4 The Beneficiary shall not be obliged before taking steps to enforce this Deed of
Guarantee against the Guarantor to obtain judgment against the Supplier or the
Guarantor or any third party in any court, or to make or file any claim in a
bankruptcy or liquidation of the Supplier or any third party, or to take any action
whatsoever against the Supplier or the Guarantor or any third party or to resort to
any other security or guarantee or other means of payment. No action (or inaction)
by the Beneficiary in respect of any such security, guarantee or other means of
payment shall prejudice or affect the liability of the Guarantor hereunder.

5.5 The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive
of any rights provided by law and may be exercised from time to time and as often
as the Beneficiary deems expedient.

5.6 Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any
Guaranteed Obligations shall only be effective if given in writing and then only for
the purpose and upon the terms and conditions, if any, on which it is given.

5.7 Any release, discharge or settlement between the Guarantor and the Beneficiary shall
be conditional upon no security, disposition or payment to the Beneficiary by the
Guarantor or any other person being void, set aside or ordered to be refunded
pursuant to any enactment or law relating to liquidation, administration or
insolvency or for any other reason whatsoever and if such condition shall not be
fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee
subsequently as if such release, discharge or settlement had not occurred and any
such payment had not been made.

The Beneficiary shall be entitled to retain this security after as well as before the
payment, discharge or satisfaction of all monies, obligations and liabilities that are
or may become due owing or incurred to the Beneficiary from the Guarantor for
such period as the Beneficiary may determine.

5.8 The Guarantor shall afford any auditor of the Beneficiary appointed under the
Guaranteed Agreement access to such records and accounts at the Guarantor's
premises and/or provide such records and accounts or copies of the same, as may
be required and agreed with any of the Beneficiary's auditors from time to time, in
order that the Auditor may identify or investigate any circumstances which may
impact upon the financial stability of the Guarantor.

6. GUARANTOR INTENT

Without prejudice to the generality of Clause 5 (Beneficiary’s protections), the Guarantor
expressly confirms that it intends that this Deed of Guarantee shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or to the
Guaranteed Agreement and any associated fees, costs and/or expenses.
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7. RIGHTS OF SUBROGATION

7.1 The Guarantor shall, at any time when there is any default in the performance of any of
the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in
the performance of any of its obligations under this Deed of Guarantee, exercise
any rights it may have:

7.1.1 of subrogation and indemnity;

7.1.2 to take the benefit of, share in or enforce any security or other guarantee or

indemnity for the Supplier’s obligations; and

7.1.3 to prove in the liquidation or insolvency of the Supplier,

only in accordance with the Beneficiary’s written instructions and shall hold any amount
recovered as a result of the exercise of such rights on trust for the Beneficiary and pay
the same to the Beneficiary on first demand. The Guarantor hereby acknowledges that
it has not taken any security from the Supplier and agrees not to do so until Beneficiary
receives all moneys payable hereunder and will hold any security taken in breach of this
Clause on trust for the Beneficiary.

8. DEFERRAL OF RIGHTS

8.1 Until all amounts which may be or become payable by the Supplier under or in
connection with the Guaranteed Agreement have been irrevocably paid in full, the
Guarantor agrees that, without the prior written consent of the Beneficiary, it will
not:

8.1.1 exercise any rights it may have to be indemnified by the Supplier;

8.1.2 claim any contribution from any other guarantor of the Supplier’s obligations under
the Guaranteed Agreement;

8.1.3 take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Beneficiary under the Guaranteed Agreement or of any
other guarantee or security taken pursuant to, or in connection with, the
Guaranteed Agreement;

8.1.4 demand or accept repayment in whole or in part of any indebtedness now or
hereafter due from the Supplier; or

8.1.5 claim any set-off or counterclaim against the Supplier;

8.2 If the Guarantor receives any payment or other benefit or exercises any set off or
counterclaim or otherwise acts in breach of this Clause 8, anything so received and
any benefit derived directly or indirectly by the Guarantor therefrom shall be held
on trust for the Beneficiary and applied in or towards discharge of its obligations to
the Beneficiary under this Deed of Guarantee.

9. REPRESENTATIONS AND WARRANTIES

9.1 The Guarantor hereby represents and warrants to the Beneficiary that:

9.1.1 the Guarantor is duly incorporated and is a validly existing company under the laws of
its place of incorporation, has the capacity to sue or be sued in its own name
and has power to carry on its business as now being conducted and to own its
property and other assets;
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9.1.2 the Guarantor has full power and authority to execute, deliver and perform its
obligations under this Deed of Guarantee and no limitation on the powers of
the Guarantor will be exceeded as a result of the Guarantor entering into this
Deed of Guarantee;

9.1.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the
performance by the Guarantor of its obligations under this Deed of Guarantee
including, without limitation entry into and performance of a contract pursuant
to Clause 3, have been duly authorised by all necessary corporate action and
do not contravene or conflict with:

9.1.3.1 the Guarantor's memorandum and articles of association or other
equivalent constitutional documents;

9.1.3.2 any existing law, statute, rule or regulation or any judgment, decree or
permit to which the Guarantor is subject; or

9.1.3.3 the terms of any agreement or other document to which the
Guarantor is a Party or which is binding upon it or any of its
assets;

9.1.4 all governmental and other authorisations, approvals, licences and consents, required
or desirable, to enable it lawfully to enter into, exercise its rights and comply
with its obligations under this Deed of
Guarantee, and to make this Deed of Guarantee admissible in evidence
in its jurisdiction of incorporation, have been obtained or effected and are in
full force and effect; and

9.1.5 this Deed of Guarantee is the legal, valid and binding obligation of the Guarantor and
is enforceable against the Guarantor in accordance with its terms.

10. PAYMENTS AND SET-OFF

10.1 All sums payable by the Guarantor under this Deed of Guarantee shall be paid without
any set-off, lien or counterclaim, deduction or withholding, howsoever arising,
except for those required by law, and if any deduction or withholding must be
made by law, the Guarantor will pay that additional amount which is necessary to
ensure that the Beneficiary receives a net amount equal to the full amount which it
would have received if the payment had been made without the deduction or
withholding.

10.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee at
the applicable rate under the Late Payment of Commercial Debts (Interest) Act
1998, accruing on a daily basis from the due date up to the date of actual payment,
whether before or after judgment.

10.3 The Guarantor will reimburse the Beneficiary for all legal and other costs (including
VAT) incurred by the Beneficiary in connection with the enforcement of this Deed
of Guarantee.

11. GUARANTOR'S ACKNOWLEDGEMENT

The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered
into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of
Guarantee by any representation, warranty or undertaking made by or on behalf of the
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Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which
is not set out in this Deed of Guarantee.
12. ASSIGNMENT

12.1 The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of
Guarantee at any time to any person without the consent of the Guarantor being
required and any such assignment or transfer shall not release the Guarantor from
its liability under this Guarantee.

12.2 The Guarantor may not assign or transfer any of its rights and/or obligations under
this Deed of Guarantee.

13. SEVERANCE

If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any

reason by any court of competent jurisdiction, such provision shall be severed and the

remainder of the provisions hereof shall continue in full force and effect as if this Deed of

Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
14. THIRD PARTY RIGHTS

Other than the Beneficiary, a person who is not a Party to this Deed of Guarantee shall have no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed of
Guarantee. This Clause does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

15. SURVIVAL

This Deed of Guarantee shall survive termination or expiry of the Guaranteed Agreement.
16. GOVERNING LAW

16.1 This Deed of Guarantee and any non-contractual obligations arising out of or in
connection with it shall be governed by and construed in all respects in accordance
with English law.

16.2 The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of
England shall have jurisdiction to hear and determine any suit, action or
proceedings and to settle any dispute which may arise out of or in connection with
this Deed of Guarantee and for such purposes hereby irrevocably submits to the
jurisdiction of such courts.

16.3 Nothing contained in this Clause shall limit the rights of the Beneficiary to take
proceedings against the Guarantor in any other court of competent jurisdiction,
nor shall the taking of any such proceedings in one or more jurisdictions preclude
the taking of proceedings in any other jurisdiction, whether concurrently or not
(unless precluded by applicable law).

16.4 The Guarantor irrevocably waives any objection which it may have now or in the
future to the courts of England being nominated for the purpose of this Clause on
the ground of venue or otherwise and agrees not to claim that any such court is
not a convenient or appropriate forum.

16.5 [The Guarantor hereby irrevocably designates, appoints and empowers [the Supplier]
[a suitable alternative to be agreed if the Supplier's registered office is not in
England or Wales] either at its registered office or on facsimile number [insert fax
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no.] from time to time to act as its authorised agent to receive notices, demands,
service of process and any other legal summons in England and Wales for the
purposes of any legal action or proceeding brought or to be brought by the
Beneficiary in respect of this Deed of Guarantee. The Guarantor hereby irrevocably
consents to the service of notices and demands, service of process or any other
legal summons served in such way.]

IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a
Deed the day and year first before written.
EXECUTED as a DEED by

[Insert name of the Guarantor] acting by [Insert/print names]

Director
Director/Secretary
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Annex 2 — Form of Letter of Intent to Guarantee

[ON THE LETTERHEAD OF THE GUARANTOR]

Crown Commercial Service
9th Floor, The Capital

Old Hall Street

Liverpool

L3 9PP

[DATE]

Dear Sirs

Letter of Intent to Guarantee — DPS Contract RM[XXXX] [INSERT DPS NAME] (the “DPS Contract”)

Name of Supplier: [INSERT NAME OF SUPPLIER]

1.

We refer to the DPS Contract. Unless otherwise defined in this Letter of Intent to Guarantee,
capitalised terms used in this Letter of Intent to Guarantee have the meaning given to them in
the DPS Contract.

We acknowledge that the Supplier relied on our capacity to meet the selection criteria relating
to economic and financial standing that CCS set out in the procurement process for the DPS
Contract.

We have issued this Letter of Intent to Guarantee in consideration of CCS entering into the DPS
Contract with the Supplier.

Please accept this Letter of Intent to Guarantee as an undertaking from us and as proof that the
Supplier will have at its disposal the resources necessary to achieve the economic and financial
standing required in the relevant selection criteria.

We acknowledge that it is a condition of the DPS Contract that:

5.1. we provide this Letter of Intent to Guarantee to CCS (paragraph 2.1.1 of Joint Schedule 8 of
the DPS Contract); and

5.2.0n demand from a Buyer, the Supplier must procure that we enter into a Guarantee in the
form set out in Annex 1 to Joint Schedule 8 of the DPS Contract (paragraph 2.1.2 of Joint
Schedule 8 of the DPS Contract).

We confirm that:
6.1.we undertake to provide each Guarantee in accordance with the DPS Contract; and

6.2.we understand that CCS may terminate the DPS Contract with the Supplier as a material
Default of the DPS Contract if:
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6.2.1. we withdraw or revoke this Letter of Intent to Guarantee in whole or in part for any
reason whatsoever;

6.2.2. we refuse to enter into a Guarantee in accordance paragraph 2.1.2 of Joint
Schedule 8 of the DPS Contract; or

6.2.3. anInsolvency Event occurs in respect of the Guarantor.

7. Please find enclosed a certified copy of the extract of the board minutes and/or resolution of
the Guarantor approving the intention to enter into a Letter of Intent to Guarantee in
accordance with the provisions of Joint Schedule 8 of the DPS Contract.

8. This Letter of Intent to Guarantee and any Disputes arising out of, or connected to it, are
governed by English law. CCS and the Guarantor must resolve any Dispute in accordance with
Clause 34 of the Core Terms of the DPS Contract as if that clause applied to this Letter of Intent
to Guarantee.

Yours faithfully

Name: ....ocovecicicicnne,

Job Title: v

For and on behalf of

[INSERT NAME OF THE GUARANTOR]
Encs:

1. Certified copy of the extract of the board minutes and/or resolution of the Guarantor approving
the intention to enter into a Letter of Intent to Guarantee
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Joint Schedule 10 (Rectification Plan)
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Signed by the Supplier:

Date:

Review of Rectification Plan [CCS/Buyer]

Outcome of review

[Plan Accepted] [Plan Rejected] [Revised Plan
Requested]

Reasons for Rejection (if
applicable)

Signed by  [CCS/Buyer]

[add reasons]

Date:
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Order Schedule 3 (Continuous Improvement)

1. Buyer’s Rights

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

2. Supplier’s Obligations

2.1 The Supplier must, throughout the Contract Period, identify new or potential
improvements to the provision of the Deliverables with a view to reducing the Buyer’s
costs (including the Charges) and/or improving the quality and efficiency of the
Deliverables and their supply to the Buyer.

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

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

2.3.1 identifying the emergence of relevant new and evolving technologies;

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

2.3.3 new or potential improvements to the provision of the Deliverables including the
quality, responsiveness, procedures, benchmarking methods, likely performance
mechanisms and customer support services in relation to the Deliverables; and

2.3.4 measuring and reducing the sustainability impacts of the Supplier's operations
and supply-chains relating to the Deliverables, and identifying opportunities to
assist the Buyer in meeting their sustainability objectives.

2.4  Theinitial Continuous Improvement Plan for the first (1%!) Contract Year shall be submitted
by the Supplier to the Buyer for Approval within one hundred (100) Working Days of the
first Order or six (6) Months following the Start Date, whichever is earlier.

2.5 The Buyer shall notify the Supplier of its Approval or rejection of the proposed Continuous
Improvement Plan or any updates to it within twenty (20) Working Days of receipt. If it is
rejected then the Supplier shall, within ten (10) Working Days of receipt of notice of
rejection, submit a revised
Continuous Improvement Plan reflecting the changes required. Once Approved, it
becomes the Continuous Improvement Plan for the purposes of this Contract.
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2.6 The Supplier must provide sufficient information with each suggested improvement to
enable a decision on whether to implement it. The Supplier shall provide any further
information as requested.

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

2.8 Once the first Continuous Improvement Plan has been Approved in accordance with
Paragraph 2.5:

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

2.8.2 the Parties agree to meet as soon as reasonably possible following the start of
each quarter (or as otherwise agreed between the Parties) to review the
Supplier's progress against the Continuous Improvement Plan.

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

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

2.11 should the Supplier's costs in providing the Deliverables to the Buyer be reduced as a
result of any changes implemented, all of the cost savings shall be passed on to the Buyer
by way of a consequential and immediate reduction in the Charges for the Deliverables.

2.12 At any time during the Contract Period of the Order Contract, the Supplier may make a
proposal for gainshare. If the Buyer deems gainshare to be applicable then the Supplier
shall update the Continuous Improvement Plan
so as to include details of the way in which the proposal shall be implemented in
accordance with an agreed gainshare ratio.
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Order Schedule 5 (Pricing Details)

Financial Model is based on fixed price. Charges are to be applied based on the below table.

Please note that all indicative prices except for the FME Enterprise Subscription (On
premises) are not immediately include within the Contract. These are additional
services which the Contracting Authority can call off as and when required. In order for
SCW to access the additional services and become liable for any associated costs, a
Contract Change Notice /variation form will be required in accordance with Joint
Schedule 2.

The maximum contract cost (as of contract commencement) is £93,450.00 exc VAT.
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Order Schedule 20 (Order Specification)

This project is for the procurement of a maintenance and technical support contract for FME
(Feature Manipulation Engine) Form and Flow software licenses to enable delivery of ongoing SCW
Geospatial Service projects and services.

Background and Context

As an organisation we are using FME Form and FME Flow software suite provided by Safe Software
Company, for data integration, translation and transformation.

The current product configuration in use comprises Smallworld Edition of FME Form (floating and
fixed) and FME Flow (Standard Engine) at version 2023.1.1.1 (please refer to insert table below for
the product and license mix in use).

Due to the expiry of the current maintenance and support contract term on March 31%, 2024, a
need has arisen to secure a new 3-year contract to support usage of the software in project
workstreams and enable future upgrades to new version releases in line with evolving needs of the
business. The software is used by a team of 19 geospatial analysts, and it is anticipated that the
volume of licenses and level of usage will remain unchanged for the duration of the maintenance
and support contract being sought. While current licenses were bought under the perpetual pricing
model, NHS SCW acknowledges the shift from this by Safe Software to a subscription model
licensing.

Suppliers are invited to provide fixed annual maintenance and support costs for an equivalent FME
software subscription that mirrors the current software products, capabilities and level of licenses
for the 3-year duration of the contract.

Service Delivery / Product Requirement:

The numbers / levels specified below indicate the current FME software product mix and existing
license capacity and capabilities installed in the NHS SCW on premises infrastructure that the
organisation requires maintenance and support contract for:

Product Name License Level Licenses | Current version

FME Flow Standard Engine 1 FME Flow 2023.1.1.1 Build 23636 - win64
(Server)

FME Form Smallworld Edition (fixed) | 1 FME(R)2023.1.1.1 (20231011 - Build 23636 -
(Desktop) WING64)

FME Form Smallworld Edition 1 FME(R)2023.1.1.1 (20231011 - Build 23636 -
(Desktop) (floating) Base WING64)

FME Form Smallworld Edition 13 FME(R)2023.1.1.1 (20231011 - Build 23636 -
(Desktop) (floating) Incremental WING64)

For the current FME software, NHS SCW requires an annual maintenance and support as installed in
the NHS SCW on premises infrastructure.

As a minimum, the successful bidder must cover the following services and requirements:
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1. Maintain software updates in line with the original software patches, product upgrade

releases and business needs.
2. Provide FME Technical Support and Help Desk Service with at least two types of support
from telephone, e-mail, and / or online-portal(s).
3. Provide support during core working hours of our organisation that covers as minimum the
period: Monday - Friday 09:00 — 16:30 (UK time), not including bank holidays.

4. Supplier must have knowledge of interoperability with other GIS software products,

platform security and Health Sector knowledge.
5. Supplier must offer at least one user engagement session each year, through each one of
Webinar, User workshop, Advanced FME training and Exhibitions or Conference
6. Supplier must be a current approved Safe Partner.

7. Supplier must provide product and project technical consultancy services through FME

Certified professionals at an agreed fixed contractual rate for the duration of the contract
which SCW at its sole discretion, may call off during the term of the contract.
8. Supplier must hold and maintain Cyber Essentials or Cyber Essentials Plus (or equivalent)
certification for the duration of contract.

We require an FME Enterprise Subscription (On Premises) and associated product annual
maintenance and support for the duration of the subscription contract.

FME Enterprise Subscription (On

Subscription that
includes all current
capabilities and licences

Training services

2024/2025 | 2025/2026 | 2026/2027
Premises) listed in the table above / / /
specification, plus any
extra Form and Flow
Other - Project Technical /
. Call-off on Consultancy
Professional Consultancy . 2024/2025 2025/2026 2026/2027
. services
Services
. i Call-off on Advanced FME
Other — FME Training Services 2024/2025 2025/2026 2026/2027

Outcomes

The overall outcome for this requirement is that NHS SCW has in place a maintenance and support
contract that ensures software is maintained up to date, functioning properly and securely against
cyber vulnerabilities, meeting the operational and strategic needs of the organisation.

The successful supplier will provide expert technical maintenance and support services for the 3-

year duration of the contract, covering provision of:
1. Product maintenance and support services over the stated period
2. Professional product and business applications consultancy services over the stated period.
3. Professional advanced FME training services over the stated period.
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Monitoring and reporting

As part of on-boarding, the supplier shall nominate a Contract / Account Service Manager (name,
email address and means of contacting in person such as phone number or videoconferencing)
responsible for providing regular primary contact services in relation to the support and
maintenance of SCW Geospatial Service FME product mix.

The supplier shall provide monthly operational and quarterly strategic contract service review and
engagement meetings with NHS SCW, covering as a minimum key Service Level Agreement
performance, support ticket handling, outstanding call issues and/or product professional
consultancy services offered within the period, and provide relevant information such as on new
developments in the platform, and the planned product development roadmap.

Service Level Agreement (SLA
The supplier shall provide maintenance and support services that deliver as a minimum, the
following key service availability and performance aspects:

1. Remote support available 24/7 via Portal/Email/Telephone.

2. Core working & support hours that covers as a minimum the period:
Monday - Friday 09:00 — 16:30 (UK time), not including bank holidays.

3. Onsite assistance if an issue cannot be resolved by phone, email, or video conference,
guaranteed within 72 hours during the business week.

4. Maintain software updates in line with software patches, product upgrade releases and
business needs.

5. Provide support call handing and issue resolving in line with the provisions of the response
and resolution targets set out below:

i Answered within 35
Telephone support calls to Service Desk n/a
seconds
Online Portal / email support request Acknowledged, Ioggt-ed _& n/a
referenced on submission
Priority 1 Support Call:
e As constituting total loss of
functionality.
As having critical business impact. | Within 30 minutes Within 2 hours
As without any reasonable
workaround
to support business continuity
Priority 2 Support Call:
e As causing adverse impact without | Within 2 hours Within 4 hours
workaround.
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e Asrestricting performance of
statutory duties
Priority 3 Support Call:
e As having moderate adverse impact | Within 3 hours Within 8 hours
on business activities
Priority 4 Support Call:
e As having potential to have minor Within 8 hours
impact on business operations

Within 2
Working Days

Industry Standards or Accreditations (equivalents)

As a minimum, the supplier must be a current Safe Software Partner, with Value Added Reseller (VAR)
designation or more.

The supplier has to hold a current Cyber Essentials or Cyber Essentials Plus certification (or
demonstrate that equivalent controls are in place) and such certification must be renewed annually
by the supplier for the duration of the contract.

Contract Manager
The internal SCW contract manager shall be: Associate Director, SCW Geospatial Services

Delivery Address
scwcsu.softwarelicensing@nhs.net
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SUPPLIER’S RESPONSE TO THE QUALITY QUESTIONS

QUESTIONS AND TEMPLATE FOR RESPONSES (Part B)

Mandatory Pass / Fail Questions:

No | Question Pass / Fail
1 Are you a current approved Safe Software Partner, with Value Added Reseller | YES
(VAR) designation?
2 Do you currently hold and maintain Cyber Essentials or Cyber Essentials Plus YES
(or equivalent) certification?
Cyber
Essentials
Plus.

Recertification
due
16/04/2025.
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