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THIS CONTRACT is made the ......... dayof ....... S w2013

BETWEEN:

1 THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buiidings, Great Smith Street,
London, SW1P 3BT("DfE"); and

{2) Educationai Assessment Australia (EAA UNSW), 12-22 Rothschiid Ave, Rosebery, NSW
2018, Australia

BACKGROUND
A. The Standards and Testing Agency {STA) is an executive agency of DIE, and acting on behalf of
the Secretary of State for Education, has a mandate to procure item writing services (“ltem Writing
. 2 and 3 tests Iin Engiish (Reading), Engilsh (Grammar, punctuation and
speiling), Mathematics and Science (“Test Areas”).

B. Having conducted a pre-qualification exercise tc identify suppiiers quaiified to dellver item Writing
Service= A hae astabiished iists of preferred suppliers for each of the Test Areas (“Preferred
Supr Yme fo time, issues an invitation {o quote for item Wiriting Services to ail

jualified suppiiers oi: .ne Preferred Suppliers Lists.

C. The Supplier is included on the Preferred Supplier List for Engiish grammar, punctuation and
spelling and following a successful Response to ITQ for the Provision of English grammar,
punctuation and spelling Key Stage 1 item Writing, work package 1 dated 27 March 2013, has
been appointed by DfE to deliver the Project for item Writing Services, as described in Schedule

1.

D. The Supplier is willing to defiver the Project described in Scheduie 1 and agrees that it wiil be
bound by and wiil deliver the Project in accordance with the terms and conditions of this Contract,
including ali scheduies and appendices, the Specification in the refevant invitation to Quote and all

annexes thereto.
1. DEFINITIONS AND INTERPRETATION

1.1 in this Contract uniess the context requires ctherwise the provisions in the left hand
coiumn beiow shail have the meanings given to them shown opposite in the right hand
column:—

Acceptance Criteria The criteria to be met by the whole or any part of
performance under a Criticai Step to demonstrate
that it fully complies with the requirements of this
Contract as expressed in clause 7.6;

Accaptance Perlod The period sfier delivery under clause 7.9.1
during which DfE shali review performance of a

Critical Step and notify the Supplier of any defects
in performance. The iength of the Acceplance
Period for each Critical Step shali be agreed
between the parties foliowing signature of this
Contract;
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Background IPRs

Any Inteilectual Property Rights either (a) owned
by the Supplier , its sub-contractors or any other
third party prior to the commencement of this
Contract; or (b) which have been created
Independently by either the Supplier or a third
party outside the scope of this Contract but which
are nevertheless used in the performance of the
Project For the avoidance of doubt, Background
IPRs do not Include Created IPR;

Business Day

Any day on which clearing banks generaiiy are
open for business in the City of London;

Change In Law

Any change in Law which impacts on the
performance of the Coniract which comes into
force after the Commencement Date;

Commencement Date

The date of this Contract;

Confidentiai information

All confidentiasi and proprietary technicai and
non-technical, business and other information
which may be disclosed by one parly to the
other and includes without iimiation, in any
form, oral or writlen, in the cowrse of the
reiationship between the parties, written
documents, drawings, pians, software in source
code or in object code form, specifications,
business secrets, methods, formulas as well as
exchanged know-how but excludes information
received from a third party free to disclose it; or
information generaiiy avallabie to the public;

Created iPR

Any Intellectual Property Rights created
pursuant to or under this Contract;

Critical Step

The Critical Steps as defined in clause 7 and
detailed in Schedule 4;

Data Protection Legislaticn

The Data Protection Act 1808 and any
subordinate fegislation made under such Act from
time to time together with any guidance and/or
codes of practice issued by the information
Commissioner or relevant  government
department in reiation to such iegisiation;

Deliverables

The deliverables which form part of the Project
and the Services as set out and described in the
ITQ;
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Refers to both the Department for Education and
the Standards and Testing Agency, its executlve
agancy, which has responsibiiity for procuring the
itern Writing Services on DfE's behaif;

Disaster

An event beyond the reasonable control of either
party which prevenls or delays the Supplier from
performing any of its obligations under this
Contract or which would prevent or delay the
Supplier from performing any of its obligations
under this Contract if the Disaster Recovery Plan
was not impiemented;

Disaster Recovery Plan

A plan detaiiing reasonably foreseeable Disasters
and the comesponding disaster = recovery
arrangements in accordance with clause 10;

Due Dates

The dates by which the Criical Steps must be
completed as defined In clause 7 and detalled in
Schaduie 4;

Exception

A situation in which the Suppiler considers that
existing project pians can no longer be foliowed
as defined in clause 9;

Exception Pian

A plan detaliing revised project plans in
accordance with clause 9;

Finali Handover Date

The fina! date for handover of the Deliverables by
the Supplier to DfE as specified in the ITQ;

Gaod industry Practice

Standards, practices, methods and procedures
conforming to the law and the degree of skili and
care, diiigence, prudence and foresight which
wouid reasonably and ordinarily be expected from
a skiled and experienced person or body
engaged In a simllar type of underlaking under
the same or similar circumstances;

instaimenis The payment stages into which the Payment is
divided in accordance with clause 16.2;
inteliectual Property Rights Patents, trademarks, design rights (whether

registrabie or otherwise), applications for any of
the foregoing, copyright, sofiware, database
rights, know-how, trade or business names and
other similar rights or ocbligations, whether
registrable or not in any couniry

invitation to Quote or “ITQ"

The documentation, including the Specification of
Requirements for item Writing services, issued by
DfE by way of a cali for competition;
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Any applicabie Act of Parliament, subordinate
legisiation within the meaning of section 21(1) of
the intespretation Act 1978, exerclse of the royai
prerogative, enforceabie community right within
the meaning of section 2 of the European
Communities Act 1872, regulatory policy,
guidance or indusiry code, judgment of a relevant
court of law, or directives or requirements or any
Reguiatory Body of which the Suppiier is bound
to compiy;

Minor Defect

Any faliure or feiiures in reiation to a Critical
Step to compiy with clause 7.3 (time of delivery)
or clause 7.6 (quaiity) which in DfE's reasonabie
opinion is minor or superficlal. Any such faifure
or faffures shall be considarad to be minor or
superficilal and therefore to fall within this
definition if it is clearly capable of remedy within
the period specified in clause 7.9.3 or ctherwise
capable of remedy without disruption to the
timetabie for compietion of the Project;

Payment

The payment made under this Contract by DfE to
the Suppller as set out in clause 18;

PiD

The Project initiation Document as described in
the PRINCE2 protocol and containing a high ievel
pian for the relevant Project divided into a number
of stages and Including acceptance criteria, a
timetable and deadlines;

PRINCE2

PRINCE2, Projects in Controlled Environments,
project management protocoi as set out in
“Managing Successfui Projects with PRINCE2" —
ISBN: 0 11 330855 §;

Project

The Project described in Schedule 1;

Project Stages

The periods for the Project which are defined in
6.1 and scheduie 4;

Risk Log

A log malintained in accerdance with PRINCE2
detailing reasonably foreseeable risks (other than
Disasters) which may prevent the satisfactory and
timely completion of any aspect of the Project
including but net limited the deliverables set out in
the PiD and the Critical Steps with corresponding
countermeasures and contingency amangements
designed to prevent or reduce the risk iIn
accordance with clause 10;

Security Pollcy Framework

The suite of poiicy documents which together
set out the standards, best practice guidelines
and approaches that are required to protect UK
Governmant assets;

Staff

Ali individuals within the category defined in
clausss 151 and 152 including for the
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avoidance of doubt, any sub-contractors or
agents of the Supplier engaged by the Supplier
to deliver the Project under the Contract;

Stage Plans

Plans for the performance of tha Project in each
Project Stage, as defined in clause 6.1;

Suppller

The supplier identified in the recitals o this
Contract;

Suppiier's Response to ITQ The tender for item Writing services submitted

by the Supplier in response to DfE's ITQ;

Unauthorised Person

Any person not included within the definition of
Staff under this Contract or an employee of the
Department for Education (including secondees
from the Department for Education) who is not
directly concerned with this Contract;

1.2

13

in this Contract unless the context otherwise requires

1.24

1.2.2

1.23

1.24

1.25

1.26

1.2.7

1.28

words in the singuiar include the piurai and words in the piural include the
singular;

words importing the mascuiine Include the feminine and the neuter;

reference to a ciause is a reference to the whole of that ciause uniess
stated otherwise;

references to Clauses and Scheduies are references to the Ciauses and
Scheduies of this Contract;

references {o any enactment, order, reguiation or other simiiar instrument
shail be construed as a reference to the enactment, order, reguiation or
instrument as amended or re-enacted by any subsequent enactment,
order, reguiation or instrument;

raference to any person shall inciude naturai persons and partnerships,
firms and other incorporated bodies and all other iegai persons of whatever
kind and however constituted and their successors and permitted assigns
or transferees;

the words "include”,” includes” and "including” are to be construed as if
they were immediately foilowed by the words "without iimitation”;

reference to this Contract shaii include reference to it after k has been
amended, added to or repiaced by a new contract.

The headings in this Contract shali not affect its interpretation and ail the Schedules to
this Contract constitute an integral part herecf.
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THE PROJECT

21

22

2.3

24

The Suppiier shail perform the Project in accordance with DfE's requirements, which
shall include the compietion of ail deliverabies and services within the Project in
accordance with this Contract. The Supplier shali perform its obligations under the
Contract in accordance with the performance standards set out in Scheduie 1, the
Law and Good industry Practice. The Suppiier shall ensure that aii Staff invoived In
the Project shall perform with aii due skiil, care and diligence and shall possess such
qualifications, skifis and experience as are necessary for the satisfactory performance
of this Contract.

The Supplier shali ensure that the performance of the Project is fit for DfE's purposes,
such purposes having been specified in the Specification of Requirements in the iTQ
and the Suppiier agrees that the timely performance of the Project shaii be of the
essence of the Contract, including in relation to commencing the Project within the
time agreed or on a specified date agreed between the parties.

The Project shaif be carried out In accordance with the provisions of the foliowing
documents in addition to this Contract;

2.3.1 Scheduie 1: the Specification of Requirements including all annexes and
incorporating the Security Policy Framework; and

232 The PiD.

in the event of any confiict between the provisions of any of the documents listed in
clause 2.3 and the provisions of the main body of the Contract then the provisions of
the main body of this Contract shall prevail over aii iisted documents. In ail other
cases the documents are listed in order of priority (so that for exampie Scheduie 1
shail prevaii over the PID referred and so forth). Any questions arising on the
interpretation of statements in any of the listed documents shail be resoived by DIE
after consuitation with the Suppiier.

THE CONTRACT TERM

3.1

3.2

The Contract shaii take effect on the Commencement Dale and shaii axpire
automaticaliy cn completion of the final Criticai Step, or uniess it is lawfully terminated
in accordance with the provisions of this Contract, or otherwise lawfuily terminated
("Contract Term®). '

DfE may, at its sole discretion, terminate this Contract foliowing compistion of a
Critical Step without Incurring any termination charges provided that it complies with
the notification process and period defined in 19.4 of this Contract.

GOOD FAITH

Both parties hereby agree that in the performance of their obiigations and the exercise of their
rights under this Contract and the Project, including but not iimited to the exercise of their
discretion where required so to do, they wili at ali times act in good faith. Without prejudice to
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the generaiity of the foregoing, DfE's overriding consideration in making decisions in respect
of the Project shali be the need to ensure, within the terms of this Contract, that the Project is

performed successfuily.

CHANGE CONTROL

5.1

5.2

53

The parties acknowledge that during this Contract changes may need to be made to
Project plans and delivery methods. The parties agree that such changes and any
changes to the Specification of Requirements in this Contract shouid be deait with in

accordance with this clause 5,

The parties wili follow the change controi and other project management techniques
provided for in PRINCE2. For the avoidance of doubt, in foilowing those techniques
the parties shali identify whether any proposed change wouid constitute a materiai
variation to this Contract. in the event that the change wouid constitute such a
varistion, the parties shail comply with clause 18 in addition to foilowing the PRINCE2

changa controi procedura.

For the avoidance of ail doubt, the resourcing and impiementation of ali contingencies
and countermeasures provided for in the Risk Log and the Disaster Recovery Pian in
accordance with clauses 10.1 to 10.5 are included within the Project and the Payment
and do not conslitute varlations to the Contract.

Change in Law

5.4

55

The Supplier shall neither be reiieved of any of lts obligations to delfiver the Project in
accordance with the terms of this Contract nor be entitied to an Increase In the
Payment as a result of a Change in Law. if a Change in Law occurs or if DfE Is
informed that a Change in Law will occur during the Contract Term, DfE shall, to the
reasonabie extent that it can, provide written notice to tha Suppiler of the iikely effects
of that Change In Law stating as applicable:

{a) which services are no ionger required by DfE; and/or
(b) whether additions to the Project are required by DfE: andfor

(c) how any Project or services within it which the Suppiier has commenced might be
treated or affected because of a Change in Law.

in response to the notice given by DfE under clause 5.4 the Supplier will continue to
deliver the Project save as expressiy notified by DfE to the Supplier and the Suppiier
shail within fourteen (14) days notify DfE of the foilowing;

(a) that the Supplier accepts any change to the Project resuiting from DfE's notice or
provide to DfE any variation to BfE's notice under clause 5.4; and

(b) whether or not the Supplier requesis any change to any Payments as a direct
result of the change andfor any change to any terms of this Contract including the

Specification of Requirements.
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PROJECT PLANNING

6.1

6.2

6.3

The Project shali be divided Into Project Stages, each ending in a Critical Step, which
are specified In Schedule 4 and which shall bs referred to In this Contract as “the
Project Stages®. The Supplier shall prepare a PID and detalled project plans for each
Project Stage to DfE's satisfaction In good time In accordance with the Statement of
Requirements and such plans shail be referred to in the Contract as the Stage Plans.

The Suppiler shall perform the Project in accordance with the PID, the Statement of
Requirements and the Stage Plans and shall in particuiar, but without prejudice to the
generality of the foregolng, complete each Project Stage in accordance with such
timetable and deadlines, specifications and acceptance criteria set out in this
Contract.

DfE may at its sole oplion but acting reasonabiy vary the timetabie and deadiines set
out In the PID and the Stage Plans, provided that DfE shaii consult with the Supplier
regarding any such variation and In the event that the Supplier considers that any
such variation wouid significantly hinder it In performing the Critical Steps In
accordance with clause 7 the Supplier shall be entitled 1o refer the change to the
change controi and varlation procedures in accordance with clauses 5 and 18 to
determine and provide for the implications of the change.

CRITICAL STEPS

7.1

1.2

7.3

74

The Project shali be divided Into a number of discrete obligations which shaii be
referred to In this Contract as Critical Steps and which are specified in Scheduie 4,

The last dates of the Project Stages, being the dates by which the Critical Steps shail
be completed, are as specified in Schedule 4 and shail be referred to in this Contract
as the Due Dates.

Each Critical Step shaii be performed by the Due Date and, subject to clause 7.4,
performance after this date shall be considered to be iate. The parties acknowledge
that the completion of each Criticai Step by its Due Date Is vitai to the satisfactory
performance of the Project and that time Is of the essence of this Contract in reiation
to the completlon of each Critical Step by its Due Date, subject only to clause 7.9.3
and to the exercise of DfE's discretion under clause 7.9.3.2 in iight of the particular
circumstances of any breach.

The Supplier shail be deemed to have compieted a Critical Step by the Due Date
notwithstanding any delay beyond the date specified in accordance with clause 7.2 if:

741 such delay wouid not have occurred but for any act or omission of DfE,
anything done or omitted to be dona on DfE's Instructions or any other act
or omission of a third party which was beyond the reasonahie controi of the
Supplier (for the avoldance of doubt such third parties do not include the
Supplier’s sub-contractors, for whose actions the Supplier remains ilabie as
provided for In clause 26); or
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75

78

7.7

742 such delay would not have occurred but for the occurrance of a Disaster;
and

743 the Supplier has implemented the Disaster Recovery Plan andl/or the
Exception Plan to DfE's reasonable satisfaction,

In these circumstances DfE shall consider after consuliation with the Supplier what
steps should be taken to remedy the situation and compiete the Project within the
timetabie In this Contract.

Without prejudice to clauses 7.3 and 7.6 (time and quaiity of the essence), the
Suppiler shall notify DfE as soon as reasonably practicable and in any event within 2
Business Days In.writing upon becoming aware of any deiay or likeiy delay which
might cause the Suppiier to fail o perform a Critical Step by the Due Date and
summarise the reasons for it. In these circumstances, without prejudice to its
remedles as set out in this Contract, DIE shaii consider, after consuitation with the
Supplier regarding the Exception Pian to he produced In accordance with clause 9,
whether to take steps to remedy the situation and, if so, which steps should be taken.
Such steps may include, where appropriate, postponing one or more Due Dates.

The parties acknowledge that it is vital to the satisfactory performance of the Project
that the Critical Steps are compieted 1o specification In accordance with Scheduie 1.
Referances to satisfactory completion of the Project or any Criticai Step shaii be read
as referring only to performance In accordance with this clause 7.8, and references to
time being of the essence refer equaliiy to the quality of the performance as io the time
of delivery of performance. Each Critical Step shaii have been fully and satisfactoriiy
performed if;

76.1 The standards outlined in Scheduia 4 are met;

762 Such further criteria and requirements as may be specified in the PID are
met;

provided that in determining under this clause 7.6 whether a Crilicai Step has been
fully and satisfactorily performed DfE may also take into account any finding in a
report by DIE's Audit section andfor a report by an external auditor or investigating
body that the Supplier's performance has been of an unsatisfactory standard or has
falled to meet the relevant Acceptance Criteria notwithstanding any initial acceptance
of perfformance by DfE under clause 7.8.1, to the extent that the Suppiier’s fallure
and/or initial acceptance by DIE were caused or procured by wilful default, knowing
supply of incorrect information or fraud. For the avoidance of doubt, In the event that
any defauit in performance by the Suppiler is identified under this part of this clause
7.6, ciauses 7.9.2 to 7.9.5 apply as regards notification of defecte by DIE and remedy
of defects by the Suppiier as they wouid to any defect identified initially by DfE
following delivery under clause 7.9.1.

For the avoidance of doubt, the Suppiier shail not be deemed to have falled to
complete a Critical Step in accordance with clause 7.8 uniess it has falled to comply
with a standard, specification or requirement which Is set out and defined In this
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7.8

79

Contract or otherwise agreed with the Supplier within a reasonable period prior to the
relevant Due Date (including without limitation the relevant Acceptance Criteria),
provided that It Is the responsibiiity of the Supplier to seek (within a reasonabie period
prior to the reievant Due Date) clariffication of any standard, specification or
requirement, Including without limitation any Acceptance Criterion, which it considers
{o be unclear or Insufficlently defined.

Without prejudice to clauses 7.3 and 7.6 (time and quality of the essence), clause 16
(payment) or ciause 19 (termination), the Supplier shaii complete any part of a Critical
Step that has not been compieted by the Due Date and improve the quaiity of or
replace any work done in connection with a Critical Step that does not meet with the
reasonable satisfaction of DIE by Impiementing the Disastler Recovery Plan, the
Excaeption Pian, the appropriate contingencles and counter-measures in the Risk Log
or otherwise. The Supplier shall comply with this sub-clause 7.8 as soon as is
practicabie for the Supplier using all such resources as are reasonably avaliable to the
Supplier Including but not iimited to finance, Staff and equipment.

Acceplance or otherwise of the Suppiler's performance of a Critical Step shalii be
determined in accordance with the provisions of this clause 7.9:

7.91 By the Due Date the Suppller shail deilver to DFE such materials as it is
required by this Contract to produce by that date or such other evidence of
performance of the Critical Step as is set out in Schedule 4 or as may have
been agreed betwesn the parties.

792 DfE shall within the Acceptance Period apply the relevant performance
standards and Acceptance Criterla and notify the Supplier In writing as to
whether it considers that the Supplier's performance of the Critical Step
complies with this Contract, speclfying any work which DfE considers
necessary In order io remedy any defects in performance. The notification
shall state whether the defects are considered to be Minor Defects and, to
the extent that they ara not Minor Defects, shall confirm DfE's decision
under clause 7.9.3.2 beiow as to whether it wishes the Suppller to compiy
with Its obligations under clause 7.8.

7.9.3 Defects In performance shall be dealt with as follows:

7.9.31 Minor Defects shall be remedied In accordance with the
notification under clause 7.2.2 and re-submitted to DfE within
seven Business Days afier recelpt of that notification, or such
other period as the parties may reasonabiy agree. Provided
that defects ara remedied in accordance with this clause 7.9.3.1
the Supplier shali not be deemed to be in breach of clauses 7.3
andfor 7.8 and shail have complied with clause 7.6.1. Any
failure to comply with this ciause 7.9.3.1 shaii be deemed tc be
a breach of ciauses 7.3 and/or 7.6.

7.93.2 Inthe case of any defect other than a Minor Defect, or if any
Minor Defects are not remedied within the period specified in
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clause 7.8.3.1, DIE shall determine in accordance with Ifs
obligations under clause 3 whether to activate clause 7.8 or rely
on its other rights and remedies under this Contract. Ciause
7.8 shail be activated whera the defect is capable of remedy
without significant disruption to the timetable for completion of
the Project and there have not been simliar failures in relation to
previous Critical Steps, or where DIE otherwise considers that
actlvation of clause 7.8 Is reasonabie having regard to all the
circumstances Including the nature and extent of the defect(s)
and the reasons for the failure to perform the Critical Step fully
and on time, whether there have been simiiar failures in reiation
to previous Critical Steps and any plans prapared by the
Suppller with a view to avolding simliar faliures In the future.

794 For the avoidance of doubt, clauses 7.9 to 7.9.3.2 above apply equaliy
where the Suppller fails to submit any of the required materiai to DfE by the
Due Date for a Critical Step.

7.85 The terms of this clause 7.9 regarding performance by the Supplier of its
obligations under ciause 7.8 foilowing a decision under clause 7.9.3.2 are
without prejudice to the Supplier's duty under clause 7.8 to remedy as soon
as is practicable aii defects of which the Supplier is aware prior to the Due
Date or of which it becomes aware subsequent to the Due Date but before
it receives a iist of wark to be carried out.

7.10 in the event that the Critical Step or any part thereof falls to he accepted under clause
7.9, DfE shall be entitled, In addition to its other rights under this Contract or In law 1o
use the materiais created by the Supplier up to the date of that faiiure In order to
compiete or procure from a third party completion of the Critical Step.

PROJECT MANAGEMENT

8.1 DfE shall co-operate and llaise with the Supplier and provide such information,

assistance and consents to the Suppiier as are within its powers and are reasonably
necessary to enable the Supplier to parform its obligations under this Contract. This
shall inciude reasonable access o relevant personnel, documents or other materials
and data or other Information in DfE's possession which is necessary for the
performance of the Project in accordance with any timetabie, Critical Step or other
target for progress or completion in agreed In writing between the parties and DfE
shall use its reasonable endeavours to ensure the accuracy of all data or other
information provided to the Suppiier in the course of this Contract.

The Supplier shali:

8.2

Manage the Project in accordance with:

8.2.1 PRINCE 2;
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8.3

8.4

8.5

8.6

8.7

Obey ail lawful Instructions from DfE relating to the completion and conduct of the
Project provided that DTE shaii not give any Instructions which In ils reasonable
opinion would be iikely to significantiy hinder the Suppiter in performing the Critical
Steps in accordance with clause 7 or require the Supplier to expend on the Project
resources in excess of those which It Is required by this Contract to expend;

Consult and ilaise with third parties as and when necessary or reasonably required by
DIE including but not limited to other agencies invoived in simiar or reiated projects;

Provide oral or written reports on the progress and management of the Project in
accordance with the PRINCEZ2 requirements and as and when reasonably required by
DfE and In particuiar without limitation prepare Highlight Reporis and Checkpoint
Reports as defined within PRINCE2.

Attend and report to meetings with DE to discuss any aspect of the Project as and
when reasonably required by DIE;

At the reasonable request of DfE, make available to DfE coples of any or all materiais
and documents and any data under the Suppliers control which is or has been
produced or used In connection with the Project, except to the extent that compilance
with this clause would render the Supplier in breach of its obiigations under the Data
Protection Act 1998 or any other statutory obligation. In considering whether any
request from DfE Is reasonable, regard shall be had to the ownership of the
Inteilectual Property Rights In the materials, documents and/or data;

Aliow reasonable access to DfE or its authorised rapresentatives to any premises and
any parts of any premises used in connection with the Project upon reasonable nofice
between the hours of 9am and 5:30pm (in addition to sccess under clause 17.1

{audi)).

EXCEPTIONS

9.1

9.2

An Exception to the Project shaii be deemed to have arisen where the Suppiler has
notified DfE under ciause 7.5 that it wiil or is likely io be unabie to perform one or
more Crilical Steps by the Due Date or where the Supplier considers that it will not or
that it Is ilkely that it will not be able to meet other targets as to time, quality or cost of
the Project contained In this Contract or otherwise agreed between the Supplier and
DfE. For the avoidance of doubt, an Exception may arise from the occurrence of a
Disaster, and when this Is the case the Supplier shail implement the Disaster
Recovery Plan immediately and shall thereafter comply with clause 9.2 if the Project

remains in Exception.

Where one or more Exceptions has arisen the Suppiier shali as soon as possible
prepare for agreement by DfE an Exception Plan which shail replace the existing
project plans and shafl set out the manner In which the Exception(s) have arisen and
detalied proposals for the management and completion of the Project in iight of the

Exception(s).
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10.

11.

9.3

The Exception Pian shall meet with the approval of DfE acting reasonabiy and shall
be implemented by the Suppiler as soon as possible after DIE has approved it.

RISKS AND DISASTERS

10.1

10.2

103

104

105

The Supplier shall maintain and revisw on at jeast a monthly basis a Risk Log and
shall ensure that sll contingencies and counter-measures identified In the Risk Log
are adequately resourced and are implemented as and when necessary. Reviews of
the Risk Log shall include Identification of risks and in reiation to each risk an
estimation of its likelihood of occurrence, an estimation of probabie impact and the
planning and putting into place of contingency arrangements and counter-measures
Including aii advance actions necessary to enstra swift impiementation as and when
necessary.

The Suppiler shaii maintain its own Disaster Recovery Plan which shail include
reasonabiy foreseeable Disasters and the Suppiier shall devise appropriate disaster
recovery arrangements and take any and ail advance actions required to ensure that
the disaster recovery arrangements can be implemented in the event of the Disaster
occurring and that as far as possible the Project can be compieted. The Disasters
Included In the Disaster Recavery Plan shaii include failures and delays by other DfE
Suppliers which couid have an impact upon the performance of the Project by the
Supplier.

The Disaster Recovery Plan and ail modifications thereto shall meet with the approval
of DfE acting reasonably.

in the case of a Disaster caused by or constituted by computer or software faliure or
by industrial action the Disaster Recovery Pian shail ensure that in the event that such
a Disaster occurs the Project is disrupted or delayed to the minimum extent possibie.
in the case of aii other Disasters the Disaster Recovery Plan shall ensure that in the
ovent that a Disasier occurs the Project is disrupted or delayed to the minimum extent
that Is reascnabiy practicabie.

if and when any Disaster occurs the Suppiler shail Implement the Disaster Recovery
Plan.

DATA PROTECTION AND FREEDOM OF INFORMATION

1141

11.2

With respect to the partles’ rights and obligations under this Contract, the parlles
acknowledge that, except whera otherwise agreed, DIE is the Data Controlier and the
Suppiier is the Data Processaor.

Where the Suppiler, pursuant to its obligations under this Contract, undertakes the
Processing of Personal Data on behalf of DfE, It shall compiy with the Data Protection
Legislation and more particuiarly:
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11.21

11.2.2

1123

11.24

11.2.5

11.2.6

11.27

11.28

11.2.9

11.2.10

Process the Personal Data only In accordance with Instructions from DfE
{(which may be specific instructions or Instructions of a general nature as
set out In this Contract or as otherwise notified by DfE to the Supplier);

Process the Personal Data only to the extent, and in such manner, as Is
necessary for the provision of the Project or as is required by Law or any
Reguiatory Authority;

Take reasonable steps to ensure the reliabllity of any Supplier Staff who
have access to the Personai Data;

Otitaln prior written consent froam DfE In order to transfer the Perscnal Data
to any third parties for the provision of the Project;

Ensure that all Supplier Staff required to access the Personal Data are
informed of the confidential nature of the Personail Data and compiy with
the obligations set out under this Clause;

Ensure that none of Supplier Staff pubiish, disclose or divuige any of the
Personal Data to any third party unless directed In writing to do so by DfE;

Nolify DfE within seven days if it receives: (a) a request from a Data
Subject to have access to that person's Personal Data; or (b) a complaint
or request reiating to DfE's obligations under the Data Protection
Legisiation;

Provide DfE with ful cooperation and assistance In reiation to any
complaint or request made, including by: (a) providing DfE with fuil detalis
of the compiaint or request; (b) complying with a data access request
within the relevant timescales set out in the Data Protection Legisiation and
In accordance with DfE's instructions; (c) providing DfE with any Personal
Data it hoids in relation to a Data Subject (within the timescales required by
DfE); and (d) providing DfE with any information requested by DfE;

Not Process Personal Data outside the European Economic Area without
the prior written consent of DfE and, where DfE consents to a transfer, to
comply with: (a) the obiigations of a Dala Controlier under the Eighth Data
Protection Principie set out in Scheduie 1 of the Data Protection Act 1098
by providing an adequate level of protection to any Parsonal Data that Is
transferred; and (b) any reasonable instructions notified to it by DfE;

Impiement appropriate technical and organisational measures 1o protect
the Personal Data agalnst unauthorised or unfawfui processing and against
accidental loss, destruction, damage, aiteration or disclosure. These
measures shall be appropriate to the harm which might resuit from any
unauthorised or uniawfui Processing, accidental ioss, destruction or
damage to the Personal Data and having regard to the nature of the
Personal Data which is to be protected;
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12,

11.2.11 At the termination of this Contract, destroy or retum to DIE all Personal
Data processed pursuant to the Data Processor's obligations under this

Contract,

FREEDOM OF INFORMATION

113

114

1.5

118

The Supplier acknowledges that DfE is subject to the requirements of the Freedom of
Information Act 2000 and the Environmental [nformation Reguiations 2004
(coliectively the "FOI Legislation”) and shall assist and cooperate with DiE to enable
DfE te comply with its disclosure abligations.

The Supplier shall transfer to DfE ail requests for information under FOI Leglsiation
that it recelves as soon as practicabie and in any event within three (3) days of
receiving a request for Informatlon or an apparant request under the FOI Legislation
or {"FOI Reguest") and provide all necessary assislance as reasonabiy requested by
DfE to enable DiE to respond to the FOI Request within the time for compiiance set
out in FQI Legisiation. In no event shail the Supplier respond diractly to a FOI Request
unless expressly authorised to do so by DIE.

The Supplier acknowledges that DIE may, acting In accordance with the Department
of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public
Authorities under Part 1 of the Freedom of Information Act 2000, be obliged to
disclose information without consulting or obtaining consent frem, the Supplier, or
despite having taken the Supplier's views into account.

The Supplier shall ensure that any documents that it considers may be partially or fully
exempi from disclosure under the FOI are clearly marked indicating the basls of such
exemption (whether "commercially sensltive” or otherwise). Notwithstanding the
foregoing, DfE shall be responsible for datermining in its absolute discretion whether
any information Is exempt from disclosure in accordance with the provisions of tha

FOI Legislation,

CONFIDENTIALITY

12.1

The terms of this Contract are confldential to DIE and the Suppiler shall not disciose
these terms to any Unauthorised Person other than its professional advisors and its
Insurers without the prior written consent of DfE, such consent not io be unreasonably

withheid.
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13.

14.

12.2

123

124

125

The Suppller shail not disclose the Confidential Information to any Unauthorised
Person unless it has obtained the prior written permission of DIE, such permission not
te be unreasonably withheld.

The Suppiier shall use reasonable endeavours to prevent any Unauthorised Person
from obtaining any Confidentiai Information from the Supplier, s Staff or any agent or
representative of the Supplier, Without prejudice to the generality of the foregoing, In
this regard the Suppiier shall ensure that Staff are bound by appropriate confidentlality
agreements, shall maintain awareness of the risk of breaches of security In its
arrangements for holding documents, data and materials relating to the Project and
shail malintain secure systems which are fully compiiant with Good Industry Practice
and are designed to prevent such breaches from occurring and to minimise the extent
and effect of any breach. In particular but without prejudice to the foregoing, such
systems shali be designed to prevent any person from obialning access io
Confidential Information save where consent to disclosure has been given by DfE
within the terms of this Contract. The nature and content of such systems shaii be
reviewed reguiarly by the Supplier and impiementation shall be subject to approvai by
DfE.

The Suppiler shall Inform DIE immediately if it comes to the attention of the Supplier
that an Unauthorised Person or Unauthorised Persons may have obtalned
Confidential Information or there has been a breach or vuinerabiiity has been
digcovered in the Suppllers security and confidentiaiity arrangements. Without
prejudice to the further remedies available to DfE under this Contract, the Supplier
shail make good any such breach or vulnerability as soon as and to the extent which

is practicabie.

Nothing in this ciause 12 shall be taken as precluding either party from disclosing
information or documents to any governmental or reguiatory body as required by iaw,

ANNOUNCEMENTS AND PUBLICATIONS

1341

13.2

133

13.4

This clause 13 Is without prejudice to the generaiity of clause 12.

Subject to clause 13.3, no pubiic announcements or other disclosure by or on bahalf
of the Supplier and reiating to the fact of this Contract or the terms hereof shali be
made without the prior consent of DfE as to the timing, contents and manner thereof.

Ciause 13.1 does not apply to a public announcement or other disclosure required by
law or by any appilcable regulation or requirement of any applicable stock exchange,
subject, where practicable, to pricr consultation between the parties as to the contents
of any such announcement or disclosure.

For the duration of this Contract the Supplier may publish material describing or
referring to its work on the Project only with the prior consent of DfE (not to be
unreasonably withheid) and following consultation with DIE regarding the wording of
any descriptions of the Project, its aims and its outcomes.

INTELLECTUAL PROPERTY RIGHTS AND PROJECT DATA
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14.1 The Background IPRs and the Created IPRs shall be subject to the foliowing
provisions:

14.1.1

14.1.2

14.1.3

All Background iPRs In which the Inteilectual Property Rights are owned by
DfE ("DfE Background [PRs") shaii remain the property of DfE. For the
avoidance of doubt DIE Background IPRs include ali rights In any source
materials supplied by DfE to the Suppiier. DfE hereby grants a non-
exclusive royaity-free licance 1o the Suppiier to use and reproduce any DfE
Background iPRs only insofar as is necessary for the performance by the
Supplier of Its obiigations under the Contract and for the duration of this
Contract and for no other purposes, with the right to sub-license only with
the prior written consent of DfE. The Supplier shall not otherwise
disseminate to any third parly any matsriais containing any DfE
Background iPRs including (without limitation) any copyright or database
rights without the prior written consent of DfE;

The Supplier warrants that for the purpose of deveioping and creating the
Dellverables, it is licensed and entitied to use thase Background iPRs in
the Deliverabies which are owned by third parties. Ali Background IPRs in
which the Intellectual Property Rights are owned by or licensed to the
Supplier ("Supplier Background IPRs") shali remain the property of the
Suppller. The Supplier hereby grants to DfE a perpetual non-exclusive
royalty-free licence (with right to sub-iicense) to use and reproduce ail
Supplier Background IPRs in the Deiiverabies, howsoever DIE sees fit in
reiation to the Project and/or any successor project and in particular where:

14,1.2.1 DfE uses sub-contractors for consultancy;
141.2.2 Consultants are used to carry out pre-test activities,
141.2.3 Markers are used for reviewing marking schemes; and for

14.1.24 such other uses of the Background iPRs as DiE may
reasonabiy notify to the Suppller during the Contract Term

provided that DfE shalii give the Suppiier reasonabie notice of such further
requirements and provide the Suppiler with such information as is
reasonably necessary to enable the Supplier to obtain such relevant
waivers and licences as may be required;

Ali Created IPRs developed or created by the Supplier shail beiong to and
vest In DfE absoluteiy and the Suppiier shall procure that all Created IPRs
deveioped or created by any third party shall also beiong to and vest in DfE
absoiutely. The Suppiler shall not have (nor shall if purport to exercise) any
right of llen or sat off or counter claim over or In respect of materiais 1o the
extent that they contaln Created IPRs.
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14.2

14.3

14.4

145

14.6

14.7

14.8

14.9

14.1.4 The Suppiier undertakes at the request of DfE at ail times from the date of
this Contract to, and to procure that any and all of its sub-contractors and
any third party involved in the Project shalii;

14141 do all acts and execute all documents, papers, forms and
authorisations and to dispose to or swear ali deciarations or
caths reasonabiy necessary and/or desirable to secure in DIE
absolute fuil right, title and Interest to the Created IPR and/or to
confer upon DfE ali rights of action agalnst third parties; and

14142 take ali reasonabie steps to assist DfE in malntaining and
enforcing all Created IPR.

For the avoidance of doubt, nothing In clause 14.1 shaii give DfE the right to prevent
the Suppiler from using in connection with work other than the Project any business
process, research information, personal experlence or expertise or underlying
technology used or acquired in the production or adaptation of materiais for the
purposes of the Project, except Insofar as such Information, materiais or technology
are included in or an integral part of any materlals produced or adapted for the
purposes of this Contract,

Save with the prior consent of DIE the Suppiler shali not and shali ensure that none of
the Staff shaii at any time use the name style or logo of DfE or any other entity so as
to convey the meaning or impression of being or of being In any way connected with
or associated with DfE and shali not encourage or assist others to do so.

For the avoidance of doubt, ali references in this clause 14 to the licensing of
intellectual Property Righis to or by DfE or to the ownership or vesting of inteliectual
Property Rights In DfE shail be construed as referring to DfE as pari of the Crown.

PROJECT DATA

For the purposes of clauses 14.8 to 14.13, "DfE Data" shali mean aii data made
avaliable by DIE to the Supplier pursuant to this Contract and all data that is Created

IPR.

The Supplier shail not delete or remove any proprietary notices contained within or
refating to the DfE Data.

To the extent that DfE Data is held and / or processed by the Suppller, the Suppiler
shall supply that DfE Data to DfE as requested by DfE in the format specified In
Schedule 1, or If Scheduie 1 is silent In relation to the format, DfE's reasonabie

instructions,

The Suppiler shaii take responsibliiity for preserving tha integrity of DfE Data and
preventing the corruption or loss of DIE Data.

The Suppiler shall perform secure back-ups of ali DfE Data and shall ensure that up-
to-date back-ups are stored off-site in accordance with Schedule 1 and clauses 14.7
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15.

to 14.13. The Suppller shall ensure that such back-ups are avallable to DIE at aii
times tupon request.

14.10 |f the DfE Data Is corrupted, iost or sufficiently degraded as a resuit of the Suppiier's
default so as to be unusable, DfE may:

14.10.1  require the Suppiier (at the Supplier's expense) to restore or procure the
restoration of DfE Data to the extent and in accordance with Schedule 1
and clauses 14.7 to 14.13 and the Supplisr shali do so as soon as
practicabie; and / or

14.10.2  Iitself restore or procure the restoration of DfE Data, and shail be repaid by
the Supplier any reasonable expenses incurred In doing so to the extent
and In accordance with Schedule 1 and clauses 14.7 to 14.13.

1411 |f at any time the Suppiier suspects or has reason to believe that DfE Data has or may
become corrupted, iost or sufficiently degraded in any way for any reason, then the
Suppiier shail notify DfE immediately and inform DfE of the remediai action the

Suppiier proposes to take.
STAFF

1561 The Suppiler acknowledges that appropriately quaiified and experienced staff are
essentiai to the proper delivery of the Project to DfE and shail employ or procure the
services of ali necessary Individuals to deliver the Project as set out in Schedule 1 and
including any necessary temporary and reserve cover. All aforementioned categories
of Individuais engaged on the Project shall be referved to In this Contract as the Staff
and those Individuals whose work Is determined to be key to successful deilvery {"Key
Staff") shali be iisted at Scheduie 6.The quaiifications, experience and aptitude of ali
proposed and current Staff shail meet with the reasonabie satisfaction of DfE.

15.2 The Supplier shaii appoint a Project Manager and a Deputy Project Manager. Either
the Project Manager or the Depuly Project Manager shaii be reasonably contactable
by telephone or email at all imes during any Business Day. The Suppiier shali inform
DfE Immediately if a Project Manager or Deputy Project Managet resigns or for any
other reason ceases to work on the Project,

153 Any and ali Key Staff who terminate their empioyment or their service contract or for
any other reason ceases to work on the Project for the Suppiier shall be repiaced as
soon as reasonably practicable by the Suppller. Such repiacements shall be of at
least equail status or of equivalent experience and skliis to those Key Staff being
repiaced uniess otherwise agreed in writing with DfE. The Suppiler shali provide
appropriate replacement cover at its own cost for any and ali Key Staff who are
unabia through lliness or other reasons to camy out the duties from time to time
assigned to them.

154 The Supplier shall inform DfE of ali Key Staff who resign or for any other reason
cease io work on the Project and shali inform DFE of proposed appointments to meet
such vacancles. The Suppller shall obtain DfE's prior written approval to the
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18.

16.5

15.6

15.7

158

15.9

1510

appointment of all Project Managers or Deputy Project Managers, such approval not
to be unreasonably withheld or deiayed, and DfE shail be antitied to request the
removal of the Project Manager or Deputy Project Manager on the basis of clear
evidence of failures or defects in performance. The Supgpiler shall take due account of
any evidence of parformance faliures by other Key Staff which is suppiled by DIE and
shali respond promptiy to such evidence.

The Suppiler shail ensure that aii Staff recelve appropriate and sufficient tralning In
accordance with Scheduie 1 and that aii Staff have attained schooi ieaving age.

Insofar ag Scheduie 1 provides, and in the event that the Supplier states In the
Suppiier's Response to the ITQ or agrees with DfE, that particuiar Key Staff wiil
devote a spacified proportion of their ime to the performance of this Contract then the
Supplier shail ensure that such Key Staff shall devote the agreed proportion of their
time to the performance of this Contract.

The Suppiier shall in relation to any and aii Staff engaged In the Project comply with

the Baseiine Personnel Security Standard ("BPSS"). This requires the Suppiler to
verify and obtain information on the matters set out beiow

15.7.1 the identities of those Staff:
15.7.2 their employment history (for a minimum of past 3 years);
15.7.3 thelr nationality and immigration status and

15.7.4 for Staff who will be In direct contact with chiidren over a sustained period
of time an Enhanced Disciosure from the DBS.

The Suppiler must, in ail cases, lake reasonabie steps to confirm the accuracy of the
information provided in accordance with the verification process set out in the BPSS
Guidance. For the avoidance of doubt, the Suppiier shail not be entitied to any
additional payment as a consequence of carrying out the above checks.

There is no requirement to repeat the Baseilne Standard for any individual who has
been subject to the Baseilne Standard three months prior to the Commencement Date

and that have remalned continuously employad by the Supplier.

Nothing In this ciause 15 removes the respansibillty of the Suppiier to ensure that it
complies with the provisions of the Data Protection Act in respect of access to and

retention of data heid by the Suppiler.

PAYMENT

16.1

in consideration of the Suppiier's performance of Its obiigations under the Contract
DfE shall pay the Suppilier an amount in reiation to the Project set out in Scheduie 3
and which shail be known as the Payment. DfE shali have no additional or separate
iiability to the Supplier for the costs Incurred by the Supplier In delivering the Project or
otherwise In relation to the Contract save to the extent that additional costs are
expressiy agreed as a variation to Scheduie 3.
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16.2

16.3

164

16.5

16.6

16.7

16.8

16.9

The Payment shali be divided into Instaiments corresponding to the Critical Steps in
accordance with Schedule 4 and as set out in this clause 18 and Schedule 3.

Each Crifical Step shali be an entire obligation and an instalment of the Criticai Step
Payment shail only fall due upon the complete performance of the comresponding
Criticai Step in accordance with clauses 7.3 and 7.68. Subject only to clause 16.8
below, DIE shali not be llabie to pay an instaiment or any other payment in respect of
a Critical Step which has oniy baen partially performed,

For the avoldance of doubt, references to partial performance of a Critical Step cover
both performance which Is late In breach of clause 7.3 and unsatisfactory
performance which is in breach of clause 7.6. The Suppiier shali be deemed to have
completely parformed a Criticai Step notwithstanding the existence of any Minor
Defact as long as all Minor Defects are remedied within the remedy period specified in
clause 7.9.3 but in these circumstances the instalment for that Crilical Step shaii not
fall due uniess and untli the Critical Step is re-submitted to DIE and accepted under

clause 7.9.

Without prejudice to DfE's other remedies and rights under this Contract or otherwise
the Suppiler shali relmburse DIE within 30 days of recelpt of a detaiied and itemised
written request for ail costs reasonably incured by DfE arising from or in
conseguence of the Suppiler's fallure to perform a Critical Step fully in accordance
with ciauses 7.3 and 7.8 (time and quality) {including for the avoidance of doubt any
fallure to remedy Minor Defects within the period specified In clause 7.9.3 (remedy of
Minor Defects)) and/or ciause 7.8 (remedy of deficiencies) or any breach of clause 12

{Confidentiality).

All sums due to elther party from the other party under this ciause 16 which are not
paid on the due date shaii bear Interest from day to day at the annual rate of 3% over
current Barclays Bank pic daily base rate with a minimum of 5% per year.

DfE may at its scie option and to the extent that it has legal power lo do s0o make a
discrationary payment In respect of the partial performance of a Critical Step and such
discretionary payment shaii not signify acceptance of any partial performance as
being complete, satisfactory and by the Due Date. in considering under this clause
16.7 whether to exercise its discretion to make a payment under this ciause, DfE shali
act in accordance with its obiigations under ciause 4 and shaii have due regard to the
extent to which DIE is abie to use any materiais deilvered to it by the Suppiier, the
extent and causes of the Suppiier's failure to perform and the impact or expected
impact of the Suppiier's faiiure to perform on the timetabie for successful compietion

of the Project,

DfE shail pay each instaiment (If and so far as DIE is liable to pay such instaiment
under the terms of this Contract) within 30 days of receipt of an Invoice from the

Supplier.

The Suppiier shall send no more than one invoice to DIE In relation to each Critical
Step. All involces must clearly state to which Critical Step each relates.
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17.

18.

16.10 The involce for the last Critical Step shail be received by DfE no later than 30 days

following the compietion of the Project or Acceptance of the iast Critical Step,
whichever Is the iater.

ACCOUNTS AND AUDIT

174

17.2

17.3

174

175

17.6

The Supplier shail keep fuil and accurate records of the Contract which give a fair and
accurate account of receipts and payments received or Incurred in connection with the
Project and keep such records avallable for inspection upon reascnable notice by
DfE, any Crown body and its authorised representatives (the Auditors) for at least 6
years from the end of the year to which they reiate.

In the event that the Supplier faiis to meet its obligation under clause 17.1 the Supplier
shali reimburse DfE and/or the Auditors for the costs of any visit by themseives or
thelr representatives at which that faiiure of the Suppiler resulis In them or their
representatives being unable to carry out or complete the actions which were the
purpose of their visit and such costs shail Include travei and subsistence costs and
salaries of the visiting team,

The Suppiier shaii sign the accounts referred to in clause 17.1 through a duiy
authorised officer (being a person acceptabie to DfE) and a copy of such signed
accounts shail be delivered to DfE.

DfE and/or the Auditors may carry out a financial, quality and/or vaiue for money audit
once during the Project and the Supplier shail provide its full co-operation Including
but not limited to providing access to any premises used in connection with the Project
upon reasonable notice and at any reasonable time to DfE, the Auditors or their

authorised represantatives.

in the event that DfE, the Auditors or their authorised representatives form the
reasonabie opinion that the Payment or any part of the Payment that has been made
at the date such opinlon is formed exceeds the amount for which DfE is liabie under
the pravisions of clause 16 and Scheduie 3 of this Contract, the amount of any excess
shalii be repald by the Supplier to DIE within 30 days of raceipt of notice from DfE. In
particular and without prejudice to the generality of the foregoing the Supplier shali
repay within 30 days of recelpt of notice from DfE the excess of any Payment
calcuiated according to rates different from those specified In Schedule 3.

In the event that the audit reveais any material non-compiiance with the terms of the
Contract by the Suppiier, then the Suppiier shall reimburse the Audilors reascnable
costs and expenses (inciuding legai costs) associated with the audit.

VARIATION

18.1

This Contract may not be varied except under this ciause 18 by an Instrument In
writing signed by the Suppller's authorised representative and by DfE's authorised
representative in advance of any expenditure or any commitment to make any
expenditure to which it reiates. The instrument shaii be In the format set out In
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18,

18.2

18.3

Schedule 7 of this Contract and shaii incorporate or attach details of ali variations
being made to the clauses and/or Scheduies of this Contract.

in particular and subject only to clause 18.3, DIE shaii not be iiabie for any additional
costs incurred by the Supplier in complying with any Instruction or requirement where
the Suppiier has not completed the variation formaiities in accordance with this clause
18.In particuiar DfE shalii not be ilabie for any additional costs Incurred by the Supplier
in compiying with any instruction or requirement in relation to which the Suppller has
not sought ciarification from DfE pursuant to clause 7.7 and/or aciivated the change
controi procedure in accordance with clause 5 before compieting the variation
formailtles In accordance with clause 18.1.

in the event that compiiance with any instruction or requirement which the Suppiier
congiders to be a variation to this Contract is required before the date by which the
parties would reasonabiy be able to compiete the change control process in
accordance with clause 5, the Suppiier shall comply with the instruction and DfE shall
reimburse the Supplier for any costs incurred in addition to those which would have
been incurred In performing the Project In any event if and to the extent that the
requirement is identified through the change control procedure as constituting a
variation to the Contract.

TERMINATION

19.1

18.2

As provided for in ciause 3.1 this Contract shaii expire on compietion of the Project
uniess terminated at an earlier date In accordance with this clause 19.

Without prejudice to any other rights of DfE each of the foliowing events shail
constitute a repudlatory breach of this Contract entitiing DfE to terminate this Contract
by written notice to the Suppiler with Immediate effect if.

19.2.1 The Suppiler breaches clause 7.3 (time of performance) andfor ciause 7.6
{quaiity of performance), inciuding for the avoidance of doubt any failure to
remedy Minor Defects within the period specified in clause 7.9.3;

19.2.2 The Supplier breaches clause 7.8 {remedy of defacts);

18.2.3 The Suppiler breaches clause 10.4 (implementation of Disaster Recovery
Plan)

19.2.4 The Supplier breaches clause 12 (confidentiality);

19.2.56 the Suppiler, being a company, is the subject of a petition presented or an
order made or a resolutlon passed or analogous proceedings taken for
appointing an administrator of or winding up such company or suffers an
encumbrancer to take possession, or to exercise or attempt to exercise any
power of saie, or a receiver or administrative receiver to be appointed, of
the whoie or any part of the undertaking, property, assets or revenues of
such company or stops payment or agrees to declare a moratorium or
becomes or Is deemed to ba Insoivent or unabie to pay its debts within the
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18.3

19.4

19.5

19.8

19.7

meaning of Section 123 of the Insolvency Act 1986; or (whether the
Suppller is a company or any cther type of entity), without the prior consent
of DIE It ceases or threatens to cease to carry on its business in the normal

course; and

18.2.6 the Suppller commits a materiai breach of its obiigations to comply with
DfE’s security requirements as notified to it by DfE, or In the aitemative, of
its obilgation to comply with the provisions of the Security Poiicy
Framework which apply to the deilvery of the Project in clause 2.3.1
(delivery of the Project).

The Suppiler shall be entitled to terminate this Contract by written notice to DfE with
immediate effect if;

18.3.1 DfE faila to pay a due invoice within the period specified in ciause 16.8;
and

19.3.2 DAfE faiis to remedy that breach within 21 days afier receiving written notice
from the Suppiier that it has not received payment.

DfE, at its sole discretion may, without prejudice to any of its other righis or remedies,
terminate this Contract for any reason upon 1 (one} month's written notice,

For the avoidance of doubt.termination takes effect at the end of the period of notice.

i this Contract is terminated by DfE under ciause 18.4, DfE may require the Supplier
to cease of run down any work on the Project.

If this Contract Is terminated by DfE under clause 19.4 DfE shali:

19.6.1 Promptly reimburse the Supplier for all services performed by the Suppiier
in accordance with this Contract up to the date of service of the notice of

termination; and

16.8.2 Promptly relmburse the Suppiier for all costs incurred by the Supplier after
the date of service of notice of termination which have been authorised in
advance by DfE or which couid not reasonably have been avoided

but DIE shall not otherwise be ilable to the Supplier for costs incurred or services
performed on termination under clause 19.4.

On the termination of this Contract howsoever caused, the Suppiier shali deilver up to
DfE In accordance with the timescales set out In clause 19.8 any and ail materiais
documents and data records in the Suppiier's possession or control which rejate to
the Project or this Contract to the extant that DfE owns those materiais, documents
and data records or the Intellectuail Property Rights therein or is licensed under this
Coniract to use them, and to the extent that DfE reasonably informs the Supplier on
termination that the materiais, documents and data records are urgentiy required for
the continuation of the Project.
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20.

21.

10.8

The Suppller shaii perform its obligation under sub-clause 19.7:

18.8.1 if this Contract is terminated two days before the date for completion of a
Critical Step, within 8 hours of receipt of notification (which for the
purposes of this sub-ciause 19.9.1 may be sent by fax); or

19.8.2 If this Contract is terminated more than two days before the date for
completion of a Critical Step, within three days before the date for
completion of the Critical Step whichever is the sooner.

SURVIVAL OF TERMS

20.1

20.2

Ali rights and obligations of the parlles shall cease to have effect immediately on
termination or expiry of this Coniract except that termination shali not affect the
accrued rights and obiigations of the parties at the date of termination and nothing in
the Contract shali prejudice the right of elther party to recover any amount outstanding
at such termination or expiry.

Without prejudice to the generallty of clause 20.1, the rights and remedies of both
parties under ciauses 11 (Project Data, Data Protection and Freedom of information)
12 (Confidentiality), 14 (irteliectual Property Rights) 16 (Payment), 17 {(accounts and
audit) and 21 (indemnity) shall not be affected or prejudiced by the termination or
expiry of this Contract.

INDEMNITY

2141

21.2

Subject only to clause 21.2, the Suppiier shaii keep DfE fully indemnified against:

2111 ali actions, claims and proceedings brought by any third party including in
relation to any infringement of any third party intellectual property sights,
including but not limited to ail iegai costs or other expenses relating to such
actions, cialms and proceedings; and

21.1.2 alii damages or compensation pald by DfE to any third party (including any
damages or compensation paid by DfE to any third party on the advice of
its legai advisors to compromise or settle any claim)

arlsing out of any breach by the Suppiler of clauses 7.3 (time of performance), 7.6
(quality of performance), 7.8 (remedy of incomplete or substandard performance} or
12 (confidentiality) or out of any ciaim by a third party based on facts which if
substantiated would constitute such a breach. For the avoidance of all doubt
references to breach by the Supplier cover actions by the Supplier's Staff and/or any
sub-contractors.

No payment of damages or compensation shali be made to a third party fo
compromise or settle any clalm without the consent of the Suppiier's insurer uniess
the Supplier's insurer has falled to respond to a request for consent within any
reasonabie deadiine specified by or on behaif of DfE. in the event thal DIE considers
that the Suppiier's insurer has unreasonably withheld consent to a settlement, the
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23.

213

214

parties shaii act In accordance with Independent legal advice regarding the proposed
settlement which shail be obtained on the joint instructions of DfE's iegai advisors and
the Suppiler's Insurers,

The Suppller shall Indemnify and keep indemnified DfE from and against ail or any
sums, payments, liabilities, damages, fines, penalties, expenses (inciuding legal
expenses on an indemnity basis) charges, costs, claims and iosses whatsoever
Incurred sufferad or paid by DfE, arising out of or In connection with any act or
omission (or alleged act or omission) of the Suppiier which occurred on or after the
date of the Contract in reiation to or in connection with the employment, or termination
of empioyment, of any Staff, including without limitation any obiigation to any trade
union representative, staff association represeniative, other empioyee representatives
or, DfE or any Staff, whether under reguiation 10 of the TUPE Reguiations, the Trade
Union and Labour Relation (Consolidation) Act 1992 or otherwise in respect of any
employee of the Suppiler or a sub-contractor..

The Supplier acknowledges that DfE wiii be relying upon information provided to DfE
by the Suppiier in the iITQ and any deliverabie under the Contract to be accurate and
compiete in ail material respects and the Suppiler hereby agrees to indemnify DfE to
the extent that DfE sustains any ioss or llabliity arising from any materiai deficlency or
inaccuracy of the information including but not limited to any iiabliity arising from any
clalm made by any person who sought or wouid have wished to be the person to
whom the contract to be tendered was awarded.

NO COCRRUPTION

Neither the Supplier nor any employee or agent of the Suppiier shail offer, give or agree to
glve to DfE, its staff or agents any inducement or reward for dolng or refralning from doing or
having done or refrained from doing any act in reiation to the obtaining or execution of this
Contract or any other Contract or for showing or refraining from showing any favour or
disfavour to any person in relation to this Contract or any other Contract.

EQUAL OPPORTUNITIES

23.1

23.2

23.3

The Supplier shali have a written Equality and Diversity policy with demonstrable
impact and outcome that compiles with Ciause 23.2 or shall sign a statement
confirming adoption of DfE's Equailty and Diversity poilcy for the duration of the
Contract. The Supplier shail make a statement of such policy or confirmation of such
adoption available to DfE upon request.

The Suppiier's Equaiity and Diversity poiicy shail reiate to aii forms of uniawful
discrimination which is prohibited under Arlicie 14 of the European Convention on
Human Rights and the Equaiity Act 2010.

The Suppiler shail ensure that, in carrying out its obligations under this Contract,
neither it nor any of its sub-contractors commits or incites another to commit an act of
discrimination rendered unlawful, or any act of discrimination which if committed by
DfE wouid be rendered unlawfui, by the Equaiity Act 2010 or the Part Time Workers
(Prevention of Less Favourable Treatment) Regulations 2000 or the Fixed-term
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Employees (Prevention of Less Favourable Treatment) Reguiations 2002 or the
Human Rights Act 1988.

234 The Suppiler shali ensure that it and its sub-contractors perform their obligations
under this Contract in a manner which enables DfE to compiy and to demonstrate
compliance with the general pubiic duty imposed on DfE under the Equaiity Act 2010.
in particular but without prejudice to the generaiity of the foregoing, the Suppiler shaii,
sublect to Clause 23.5:

2341 comply with ail reasonable poiicies developed by DfE with regard to
compliance with the duties imposed on DfE by and under the Equaiity Act
as are relevant to the delivery of the Project and as are amended and
notified to the Supplier by DfE from time to time;

23.4.2  compiy with all reasonabie directions from DfE with regard to the delivery of
the Project in accordance with the Equality Act 2010;

2343 coliect and supply to DIE such data and other information as DFfE may
reasonably request with a view to ensuring and demonstrating compiiance
by the Supplier with the Equaiity Act,

23.4.4  provide ail reasonabie assistance, and consuitation and ilaison with, DIE
with regard to any assessment of the impact on and relevance to the
deiivery of the Project of the duties imposed by the Equailty Act and the
deveiopment or modification of the Equality Act Policies relevant to the
provision of the Services.

23.5 Where:

23.5.1 any requirement imposed on the Suppiier under this Ciause 23 to comply
with the Equality Act or other iegisiation referred ta in Clausa 23 ("Equaiity
Legisiation”) constitutes an addition or aiteration to the policles and
requirements specified in this Contract; and

2352 DiE is satisfied that In compiying with that requirement the Supplier wili
incur expenditure significantly additional to that which wouid otherwise be
incurred by the Supplier in compiying with Equality Legislation, such
requirement shail be Incorporated into this Contract through the change
control mechanism referred to in clause 5. Prior to any such change taking
effect, the Suppiler shall use ail reasonable endeavours to comply with the

requirement.

24, FORCE MAJEURE

241 Subject to the Suppilers obiigations under clauses 8.1, 8.2 and 10.1 - 10.5 and
without prejudice to DfE's rights under ciause 19.2.3, neither party shaii be in breach
of this Contract to the extent that it is prevented from performing its dutles and
obiigations under this Contract by any reason beyond the controi of such party
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256.

26,

24.2

243

244

24.5

resuiting from act of God, governmentai regulation, fire, war, lerorist activity,
pandemic or civil commotion (*Force Majeure”).

if either party becomes aware of Force Majeure which gives rise to, or is llkely to give
rise {o, any deiay in performing or fallure to perform, ils obligations under the Contract
it shail Inmediately notify the other and in any event within two (2) Buslness Days of
becoming aware, by the most expeditious method then available and shail inform the
other of the circumstances giving rise to the Force Majeure and the peried for which it
is estimated that such failure or deiay shali continue.

K such Force Majeure prevents either party from performing its material obligations
under the Contract for a period in excess of 1(one) month then either party may
terminate the Contract with immediate effect by notice in writing.

If this Contract Is terminated in accordance with clause 24 each party shail remain
liable for any rights and obiigations and llabiilties accrued before such termination.

Each party shall use ail reasonabie endeavours to continue to perform its obilgations
under the Contract for the duration of any Force Majeure. The Suppller shaii
undertake such disaster prevention works and maintain such disaster recovery
systems as maybe reasonabiy expected to be set up by competent persons required
to perform the Project affected by the Force Majeure.

NO WAIVER

No fallure or deiay by either party to exercise any right, power or remedy shali operate as a
walver of that right, power or remedy nor shali any partial exercise preciude any further
exerclse of the same, or of any other right, power or remedy. No waiver shali be effective
uniess it is expressly stated to be a walver and is communicated to the other party in writing in

accordance with ciause 31 (Noticss).

ASSIGNMENT, NOVATION, SUB-CONTRACTING AND SUCCESSORS

261

26.2

26.3

The Suppller may not assign any of the benefits of this Contract or tranefer or sub-
contract any of the burdens of this Contract without the prior written consent of DIE.
In the event that the Suppiler sub-contracts any of its obligations under this Contract
(including any contracts for services with any Staff) the Supplier shail remain
responsibie for all its obligations hereunder and for the acts and omissions of any

such sub-Suppiier.

Any consent granted by DfE under clause 28.1 shaii be subject to such condiilons as
DfE acting reascnably sees fit.

DfE shail be entitled to assign novate or otherwise dispose of its rights and obligations
under the Contract or any part thereof to:
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27.

28.

28.3.1 any Contracting Authority as defined in Reguiation 3 of the Public Contracts
Reguiations 2008;

268.3.2 any other body estabilshed by the Crown or under statute in order
substantialiy to perform any of the functions that had previousiy been
performed by DfE; or

28.3.3  any private sector body which substantially performs the functions of DfE,

264 The Contract shaii bind and Inure to the benefit of any assignees of DIE or any
successor body to DE.

WARRANTY AS TO CAPACITY

Each party warrants and represents to the other that it has full authority power and capacity to
enter into this Contract and that aii necessary actions have been taken to enabie it lawfuily to

enter Into this Contract.
ENTIRE CONTRACT

This Contract together with the Schedules and the documents incorporated by reference
containg the whole Contract between the parties in reapect of the Project and supersedes any
prior written or orai Contract between them relating to it. DfE accepts iiablilty for any
representations which have become warrantles In reiation to this Contract and for any
frauduient misrepresentations made on its behalf but shail not be liabie for any other
representations inciuding negligent misrepresentations.

ALTERNATIVE DISPUTE RESOLUTION

20,1 | there is a dispute between the parties in relation to whether (and, if so, what)
payment is due from the Supplier to DIE under ciausas 16.5-16.7 or 21 or from DfE to
the Suppilier under clauses 16.7 or 19.8, or in any further circumstances where one
party seeks a payment from the other in consequence of an slleged breach of this
Contract, the provislons of this clause 29 shaii appiy (without prejudice to clause 34).

292 The parties shali use ali reasonable endeavours to resolve the dispute themselves
within 28 days of the dispute arising, If the dispute remains unresoived at the end of
the period specifiad in this clause 29.2, the parties wiil attempt to settle it by mediation
in accordance with the Centre for Effective Dispute Resolution (CEDR) Model
Mediation Procedure (the “Mode! Procedure®).

203 To initiate a mediation either party may give notice in writing ("ADR Noltice®) to the
other party requesting a mediation in accordance with clause 29.2. A copy of the
request should be sent {o CEDR.

204 The procedure in the Modei Procadure shali be amended to take account of:
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3.

20.5

206

20.7

20.4.1 any relavant provislons in thls Contract; and

204.2 any other Contract which the parties may enter into in reiation to the
conduct of the mediation.

Iif there is any point on the conduct of the medlation (including as to the nomination of
the mediator) on which the parties cannot agree within 14 days of service of the ADR
Notice, CEDR wili, at the request of any party, dacide that point for the parlies, having
consulted with them.

The mediation wiil start not iater than 28 days after the date of service of the ADR
Notice,

The commencement of a mediation wiil not prevent the parties commencing or
continuing court proceedings.

Unless this Contract has been terminated by the date on which the dispute shall be
deemed to have arisen, the obligations of the parties under this Contract shail not
ceasa, or be suspended or delayed by the reference to the Dispute Resolution
Pracedure set out in this clause and both the Suppller and DfE shall comply fully with
the requirements of the Contract at all times,

8ET OFF

301

Subject to DIE complying with clause 30.2, whenever, pursuant to the terms of this
Coniract, any sum of money is or may be payable by or recoverable from the Suppiler
on account of any actual or anticipated claims, damages, iosses or expenses arising
out of the Supplier's negiigence or defauit then DfE may deduct or set-off the amount
of such sum from any sum then due or which at any time thereafter may become due
from DIE to the Supplier under this Contract.

If DIE wishes to make any deduction or set-off from any amounts due to the Suppller
under this Contract it shaii give to the Suppiler notice of the same which notice shalil

specify:-

30.2.1 the amount proposed to be withheid and the ground for withhoiding
payment; or

30.2.2 i there is more than one ground, each ground and the amount attributabie
to it.

NOTICES

31.1

Ail notices and other communications under this Contract shali be made in writing and
given to the other party (sent by hand, by first ciass pre-paid mail either recorded
delivery or special deilvery) and will be deemed to have been communicated upon the
date of actual delivery, provided that the parties may agree to serve notices by
facsimlie transmission or item of electronic mail (confirmed in either case by Ietter),
The respective addresses for service of notices under this Contract shail be as set out

beiow:
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32,

35.

For DIE:

Chris Davies, Standards and Testing Agency, 53-56 Bufts Road, Earledon Park,
Coventry, West Midiands, CV1 3BH

For the Suppller:

Sofia Kesidou, Educationai Assessment Australia (EAA UNSW), 12-22 Rothschild
Ave, Rosabery, NSW 2018, Austraiia

Where the terms of this Contract provide for notice to be served by facsimlle
transmission or item of electronic mail then provided the reievant communication Is
not returned as undeilvered the notice or communication shaii be deemed to have
been communicated upon the date and at the time stated on the successfui
fransmission recsipt uniess such date and time is outside the hours of 8:30am to
5:30pm Monday to Friday excluding bank hoiidays In which case the notice will be
deemed to have been communicated at 8;:30am on the next day excluding Saturdays,
Sundays and bank holidays.

31.2 Elther parly may change its addreas for service by serving a nolice upon the other
party in accordance with this clause.

ENFORCEABILITY AND SEVERANCE

Any provision of this Contract which ig held Invalid or unenforceable for any reason by any
court of competent jurisdiction shali be ineffective to the extent of such Invalidity, illegality or
unenforceabillty without invalidating or rendering unenforceabie the remaining provisions
hereof. The remalnder of the Contract shali continue In fuil force and effect as if the Contract
had bean executed with the invalid, lliegal or unenforceable provision eliminated.

CUMULATIVE REMEDIES

No right or remedy conferred by elther party is exciusive of any other right or remady
contained in this Contract or as the Law may provide, but each shail be cumuiative of every
right or remedy given In the Contract now or hereafter existing and may be enforced
concurrently therewith or from time to time.

FURTHER ASSURANCE

Each party shali from time to time at the reasonable request of the other party execute any
additional documents and do any other acts or things which may reasonabiy be required to
Impiement this Confract.

JURISDICTION

This Contract shaii be governed by and construed in accordance with the laws of England and
each party agrees to submit to the excluslve jurisdiction of the courts of Engiand.

LIABILITY, MITIGATION AND INSURANCE
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a7.

36.2

36.3

36.4

The total aggregate iiabiiity of the Suppiier to DfE under the terms of this Contract,
Inciuding but not limited to llability under clause 21, shail not exceed 125% of the

value of the Contract.

Both parties hereby agree that they are obiiged to mitigate their losses (or potential
losses) as a result of any breach of their obligations under this Contract In respect of
which either DfE or the Suppiier has or Is likely to make a claim. The party seeking to
make a claim shall submit a fully itemised and costed list of those costs which it is
seeking to recover from the ather together with supporting evidence of lossas
reasonably and actually Incurred and stating the reasonable steps taken to mitigate
such iosses.

The Supplier shalil carry insurance, including but not ilmiled to professional liability,
employer's liability and cccupier’s ilabillty insurance, with financially viabie insurers of
good repute agalnst its llabilities under this Contract. Such insurance shall be in
amounts acceptable to DfE and the Suppller on request shaii provide DfE with
reasonable evidence of compllance with this clause 38.3, such evidence to Include
copies of poilcies and premlum recelpts.

Where the Suppiier holds insurance DfE shali only pay those cosis approved by DfE
between the date of service of a notice to terminate served under clause 19 and the
date of termination of the Contract which are not covered by the insurance availabie.
DfE reserves the right to review the Suppiier's relevant insurance poilcles to satisfy
itself that those costs are not covered by insurance.

DfE shall not be itabie to pay any sum which:

(a) was claimable under Insurance heid by the Suppiler, and the Suppller has failed to
make a claim on lis insurance, or has falled to make a claim in accordance with the

procedurai requirements of the Insurance policy;

(b) when added to any sums paid or due te the Suppiler under the Contract, exceeds
the totai sum that would have been payabie to the Supplier if the Contract had not
been terminated prior to the expiry of the Contract Term.

(c) is a claim by the Supplier for loss of profit and/or staff costs including redundancy
costs, due te termination of the Contract.

THIRD PARTY RIGHTS

The rights of any third party under this Contract, whether pursuant to the Contracts (Rights of
Third Parties) Act 1999 or otherwise, are hereby excluded.

NO PARTNERSHIP, AGENCY OR JOINT VENTURE

Nathing in this Contract shali constitute or impiy, or be deemed to constitute or Imply, any
partnership, joint venture, agency, fiduciary reiationship or other relationship between the
parties other than the contractual relationship expressiy provided for in this Contract. Nothing
in this Contract shali be deemed to constilute either party the agent of the other party, and
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neither party shall have, nor represent that it has, any authority to make any commitments on
the other party's behalf.
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SIGNATURE PAGE

SIGNED by ...Colln WalBON.....cciiviermeemeeivemermesrsenssissnen SN A A 2 Y4 o NN
for and on behalf of the Secretary of State for / 5 b 6 / 2 (Signature)
Education e SRR R (Date)
SIGNED by 30 ",(“'""- .................... e A, i
Director for and on behalf of the Supplier 3 j r/ 2013 (Signature)

(Date)
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SCHEDULE 1 - SPECIFICATION OF REQUIREMENTS

Introduction

This Schedule includes the Specification of Requirements (SoR) with respect to the items and mark schemes
for the Key Stage 1 Engilsh grammar, punctuation and speiilng.

The Suppiier has been successfuily selected to complete Work Package 1.
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Functional Requirements

National Curriculum Assessment — for pupils at the end of Key Stage 1

Assessment type:

Item Development and The number of marks stated for each work package outlined below Is the

Design: total number of marks which must be provided at final handover. Suppliers
will need to ensure sufficient items are created to allow for any iosses
during the process.

tem Writing 4.3.2 English grammar, punctuation and spelling

requirements for each
subject:

The items are destined for tests that assess elements of grammar,
punctuation and spelling, as set out in the new draft National Curricuium

programme of study for English at Key Stage 1.

Proposed final test format
There will be three test components: a written (‘extended’) task, a booklet
of contextual and short-answer items, and a speliing task.

The booklet of contextual and short-answer ltems (Paper 2) will be
comprised as follows:

Contextual items: 10 marks of thematically linked short-answer
items. The nature of the contextual element of the 2016 test is subject
to ministerial decision. Two options (short text stimulus and Integrated
text stimulus) are under conslderation and will be taken to trial
alongslde any further, innovative format generated by work package 4.
Key vocabulary associated with the passage or theme will be
intreduced to children on an illustrated introductory page and the text
or questions may be read aloud to children during the test.

Short-answer items: 10 marks of short answer items. Children will
work through this paper without a teacher’s / test administrator's

support.

In work packages 1, 2 and 3, STA requires 360 marks of new and
acceptable short answer and contextual items, as well as a suite of 12
exiended tasks worth 240 marks, and a series of 12 spelfing tasks totaliing
120 marks. Work Package 4 consists of 60 marks of innovative contextual
items and Work Package 5 conslsts of 4 Innovative extended tasks

totaliing 80 marks.

Summary of work packages
Short “Contextual | Extended | Speiling TOTAL
answer items tasks tasks marks
tems
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Work
4 tasks 4 tasks
packages 1, | 4C marks [ 80 marks (80 marks) | (40 marks) 240

2, 3 (each)
Work
package 4
{Innovative | - 60 marks - - 80
contextual
items)
Work
package 5

(innovative | - . 4 atct'iSlts A 80
extended (80 marks)
tasks)

The nature of some elements of the 2016 test Is subject to ministerial
decislon and some detalls of the test model are therefore not confirmed at
this stage. The STA wishes o encourage Innovation in all work packages.

Work Package 1 (total: 232 marks)

Short answer items
For each of work packages 1, 2 and 3, the supplier must produce 40
marks of short-answer items and a mark scheme for each item.

Contextual items

For the contextual element of work packages 1, 2 and 3, the supplier must
produce B0 marks of short-answer items and a mark scheme for each
item. These should be presented as:

4 sets of 10 marks of items, with each set based on a different short
text stimuius [see Annex for example].

4 sets of 10 marks of integrated text stimulus items [see Annex for
example].

mark schemes for each item.

Extended tasks
Each extended task will be worth 20 marks (of which 3 marks are for

handwriting), as detaiied In the test framework, and must identify a clear
text type, audlence and purpose for writing. For each of work packages 1,2
and 3, the supplier must produce 4 extended tasks, presented as:

e 2 written prompts (similar in nature to that of the previous Key
Stage 1 writing tasks, adapted for suitabillty to assess the new
content domain for Paper 1). The suppiier shouid produce an
accompanying stimulus (i.e. an illustrated poster, leaflet, or other
format giving ideas and vocabulary to support writing) for each
written prompt. The prompt may also provide chlidren with a
possibie opening sentence for their writing or a writing frame.

» 2 prompts using an illustrated (l.e. storyboard) format, inviting
children to write text to accompany a series of pictures (e.g. to
produce a set of Instructions or to write a short narrative).
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e A mark schema for each task.

Spelling tasks
The speliing task will conslst of 10 target words. For each of work
packages 1, 2 and 3, the supplier must produce 4 speiling tasks,
presented as:

e 2 tasks using contextualised sentences (with the target word

omitted).
e 2 tasks using an iliustrated, picture-based format.
» A mark scheme for each task.

Short answer and contextual items

() Content domain

The suppiler must ensure that, at handover, the items are in the
following approximate proportions across the areas of the content
domain, further details of which are specified in the 2016 test
framework:

Test reference code Proportion of items
G1 Gramrﬁatical terms/word classes 21 % R
G2  Features of sentences 12%

G3 Complex sentences 15%

G4  Standard English 10%

G5 Formai / informal Engiish 5%

G68  Punctuation 25%

G8  Word-buiiding 12%

Suppllers shouid refer to the framework document for a full list of
assessabie elements.

{(mn Mark allocation

For short-answer Items, a minimum of 80% of the marks at handover
should be derived from singie-mark items. Up to 20% may be derived
from 2-mark items. No item should exceed 2 marks,

Of the 10 marks in each contextual paper, a minimum of 8 should be
derived from single-mark items. Up to 2 marks may be derived from 2-
mark items. No item shouid exceed 2 marks.

(i) Cognitive demand

The suppller must ensure that, at handover, the totai marks of the
short-answer and contextual items are In the following approximate
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proportions for cognitive demand. Further detalls, definitlons and
examples can be found In the test framework.

Cognitive level | Response Abstraction Strategy
compiexity rating supportrating |

Drawn from Drawn from Drawn from Drawn from
leveis 1-4 across leveis 1- | levels 1-2. across levels 1-
(Knowledge, 8, within iimits for 3.
Comprehension, | selected Further, the
Application, response (65- supplier should
Analysis). Of 85%) and aim to create
thesa, the canstructed conlexts that are
majority (80- response (15- appropriate,
100%) wili be 35%) formats appealing and
drawn from engaging for
isvels 1-3. pupils at the end

of Key Stage 1.

Mark schemes for alil
subjects

Mark schemes must be deveioped for ail items.

The mark schemes must provide sufficlent and ciear guidance for teachers
to:

aliow marks to be allocated reliably, with consistency and accuracy
enabie marking to be manageable

enable the marking of the tests to be effectively standardised

have a principle to define what Is correct

include examples of responses that iliustrate the range of correct
responses and possible incorrect or insufficient responses. ideaily,
mark scheme exempiars should be drawn from informal trialling,
where the items have been trialied.

The mark schemes should:

¢ Clearly and succincly communicate the marking principles for
creditworthy and possible non-creditworthy responses to each item

« Be stralghtforward to apply and recognise and reward puplls’
responses appropriately

Item and mark scheme
design

The items must be designed, using Adobe InDesign (or equivalent subject
to prior agreement), such that they match as closely as possible the style
of the supplied Key Stage 1 tests in relation to ail design eiements
inciuding font, font size, spacing, diagram style and iiiustration styie.
Templates will be provided to all winning bidders.

Mark schemes should be submitted In Microsoft Word 2010 (or compatibie
subject to prior agreement) at Hard Copy Handover (see below). The mark
schemes shouid also match the style and layout of the suppiled Key Stage
1 mark schemes as far as possibie.
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Artwork, texts and other
external materials

Written test item texts, artwork or data

All graphics that are fundamentai to the questions and mark schemes (e.g.
data sources, dlagrams, photographs) must ba produced and suppiied at
Final Handover.

Where texts, artwork or data have been commissioned, please include the
criginal material, contact detalls for the creator of the material, and a
statement confirming assignment of the intellectual property rights (*IPR")
in the materiai from the creator to DfE. The formal assignment of the
relevant IPR in the commissloned work must be completed by the Final
Handover Date.

Where there Is a third party owner of any materials, it should be referenced
as described below.

Referencing source materials and artwork

Any materiais using externally sourced texts, artwork or data need to be
fully referenced; including title, name of copyright owner, name of the
author/editor/creator, detalls of the edition, publisher and page/location of
the material within the source. If sourced from the web, a print out of the
original website, showing the relevant artwork or data must alsc be

included.

item classification

The Supplier must classify all items according to the fieids on the item
classification spreadsheet, and present the item information on the
spreadsheet template supplied. An example spreadsheet Is provided in
Annex B and final version will be provided to successfui suppiier(s) at or
before the start-up meeting This spreadsheet should be inciuded with the
materials presented at Hard Copy Handover and Final Handover {see
bslow).

Informal Trialling

The purpose of the trial is to find out quaiitative data in terms of how the
questions are worklng and to producs exampies of real responses for the
mark schemes.

We expect between 40% and 60% of items in each work package to
require informal trialling. The items to be triailed wiil be agreed with STA at
a pre-triai meeting. Suppliers shouid cost for trialiing 100% of items in the
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work package and should provide costs for triailing 40% and 680% of the
items required. The vaiues provided will be used for evaiuation purposes.
These will aiso be used as a starting point with successfui bidders in
relation to the actual numbers of items which are included in the informal
trial.

Items must be informally trialled with at least 50 pupils in year 2. Agencies
will need to ask for groups of more mixed abllity children and some more
vocal children In each group. There needs to be a range of schools In the
trial with a maximum of 12 pupils per schooi trialling each booklet. Trialling
researchers wili need to discuss the triailing booklets in detali with at least
half the children. E

For the in depth discussions, they shouid work with smali groups of
chlidren {no more than 6 at a time) and discuss the items as they work
through the materiais. Children can comment on anything they didn't
understand, and the trialiers can ask why a child may have given a
particutar response amongst other things. Not ail items need to be
discussed, but that wiil largely be determined by the subject.

Triailing agencies wiil be responsibie for determining item order
/arrangements within the informal trials.

Trialiing agencies can determine the usefulness of a questionnaire for
teachers.

There is no requirement to collect quantitative data as a result of this trial
as the nature of the samples wiil not be representative.

Qualitative feedback shouid include the following for each question:

1. Summarise overall pupil ability and general experience in relation
to the toplc area (should be restated for every question)

2. Brief summary of performance on the question, including
misunderstandings, misconceptions, non-attempts and any
instances of children getting the correct answer for the wrong
reason (n.b. 'misunderstandings’ are errors where the child
misinterpreted what the question was asking them to do, possibly
as a result of wording or layout. These are different to
‘misconceptions’ where the chiid makes an error due to thelr imited
abiilty/experience of the topic being assessed. It can be difficuit to
distinguish between the two from reviewing question responses, so
this Is where discussion with pupils can help. Misunderstandings
and correct answers for wrong reasons shouid be addressed in
revisions to questions foilowing informai triaiiing.)

3. Detail and rationale for any amendments made or proposed to
address points identified in 2.

4. Any suggestions about position of question in booklet, if the
question was found significantly easier / more difficuft than
expected

For guidance purposes, some exampies of the type and quantity of
feedback per item Is given below:

e The majority of children who trialled this question were working at
the target level for the question. Chiidren in one school were
unfamiliar with the topic, children iIn the other two schools
understood the concepts Involved. Although the question was
poorly answered In one school, the majority of children in the other
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schools answered correctly and there was no evidencs of any
common errors. No amendments to the question are required.

The trial included a range of children working above, at and below
the target level for the question. Several children at and above the
target level were misled by the presentation of the dlagram and
completsd an incomrect calculation as a result. The question has
been amended to clarify the diagram. This remains a difficult
question, so should probably be positioned later in the test

Most children in the trial had been taught the topic area. A common
wrong answer for the first part of the question was 22. This
demonstrated a misconception regarding how fo complete the
calculation and was generally seen among less able children. The
more able children in the trial generally answered this part
correctly. Few children were able to answer the second part
correctly; generaily they did not realise that they were meant fo use
their answer to part (a) fo help them answer part (b). Part (b) has
been reworded fo reinforce the link between parts.

Trialling in the UK Is preferable, aithough this may not be possible if the
UK school summer holidays Interfere with deveiopment timelines.

STA staff would ike to accompany the triailing agency on a smalil number
of visits to schools to observe if feasible, and by prior arrangement.

Informal trialling must be completed no later than 27 September, although
triailing in the Summer term wili make it considerably easier to meet post-
trialling deadiines,

Feedback from the informai triai will be presented at the interim handover
mesting.

interim Handover

Interim Handover must occur no later than week beginning 30 September

2013.

The following materials must be sent to STA:

inDesign files of at least 50% of the test items in order for STA to
check their compliance with the Design specification. For this
purpose, the files need to be submitted according to the
spacification and the tempiate (provided at the start-up meetings)
but do not need to be the latest or final versions of the files.
Remaining items should be supplied In inDesign or MS Word (or
compatibie) format.

Microsoft Word 2010 (or compatibie subject to prior agreement)
files for ali mark schemes

PDF versions of all items and mark schemes — the PDF of items
and mark schemes should be compiied into two files oniy; one
containing all test items/questions and the other for ali the mark
schemes.

informal trialling report

itemn classification spreadsheet in Microsoft Excel 2010 (or
compatibie), with summary table{s) showing coverage across
Attalnment targets and levels and any other information as
indicated by the supplied template (Annex B)

For the materiais being presented, provide a summary table
showing coverage across the content and cognitive domains in aif
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subjects and coverage across the assessabie elements In English
Reading.

As a resuit of informal triailing, item writing agencies wiii need to send to
STA the foliowing documents prior to the Interim handover meeting:

Three clean coples of all the trialling booklets

s A set of materials containing the suggested mark-ups or
amendments as a result of the Informal trialiing and any other items
that were not triailed

+ Areport ilsting the polnts above and other feedback oblalned
during informai triailing.

STA and the contracted agencies wiii review the supplied materials at the
interim Review mesting (no later than week beginning 7 October 2013).
The supplier will then make any revisions or amendments as necessary as
a result of the discussions at that meeting.

Final Handover

Final Handover Meeting must occur during the week beginning:

s 4 November 2013 for Mathematics;
e 25 November 2013 for English reading; and
s 25 November 2013 for English grammar, punctuation and spelling
The following materials must be handed over by the Final Handover
Meeting:
» Hard copies of the foilowing:
o 38 copies of aii items and mark schemes

o Clessification spreadsheets ciasslfylng items in terms of the
attainment targets item type of each item, and other
information using the tempiate supplied.

o Copyright statement {(including ail formai documentation for
copyright transfer)

e An encrypted memory stick (provided by STA) containing the
following:

o A single Adobe Indesign (or compatible subject to prior
agreament) files for each individual test item with
associated links and files

o Microsoft Word 2010 (or compatible subject to prior
agreement) filtes for the mark schemes

o Individuai PDF files for each question and assoclated mark
scheme (l.e. two files per question).

o A combined PDF of all items and another combined PDF of
all mark schemes.

o A reference document that detalls the sources of any data
and artwork/images used in the test items

o All artwork/images used In the test items as unflattened files

with all layers intact within the image file where appiicabie.
Please ask for clarification on specific fila types which are
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acceptabie

o A copy or copies of the updated classification
spreadsheet(s), including a table summarising the number
of marks assessing each assessment focus.

o For the materials being presented, provide a summary tabie
showing coverage across the content and cognitive
domains in all subjects and coverage across the assessabie
elements in English Reading.

¢ Assignments and/or iicences of IPR in the commissioned and other
third party works to be compieted by the Final Handover Date — as
stated in the PQQ and the Contract, and ail documentation relating
to iPR.

* In addition to the handover of the above materials, the purpose of
the Final Handover meeting (which will iast at least one full working
day) is to discuss the items and the rationale for all amends made.
The meeting will be chaired by STA and take piace in STA offices
in Coventry or London. If any errors or amendments are identified
during finai handover the suppiier Is required to carry these out
within one week of the Final Handover meeting.

Acceptance of Final Foilowing Final Handover, STA wili check the provided materials. If any
Handover errors are found, ali materials wili be retumned to the supplier for a fuii
check and for amendments to be carried out. An error free set of materials
shouid be retumed to STA no later than two weeks after the Final

Handover Date.
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SCHEDULE 2 - NOT USED

NOT USED
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SCHEDULE 5 - NOT USED

NOT USED



SCHEDULE 6 - KEY STAFF

In accordance with clause 15.1 the following individuals are determined as Key Staff:

Name Poslition Telephone Emall
Number

Kerry Tremaine Project Director +812 8344 10687 | k.tremaine@eaa.unsw.edu.au

Jennifer Cowing Project Manager +812 8344 1063 | j.cowing@eaa.unsw.edu.au

Marjorie Lobban | Item Development | +612 8344 1072 | m.lobban@eaa.unsw.edu.au
Manager

Matthew Assessment +812 8344 1000 | m.crompton@eaa.unsw.edu.ay
Officer

Crompton

Phillip Arthur Review Manager +612 8344 1073 | p.arthur@eaa.unsw.edu.au




SCHEDULE 7 - VARIATION TO CONTRACT

Contract Name Coniract No:
Supplier's Name Budget Code
Varlation Number:

I hereby agree to the following extension/variation of this Contract, to be covered by the existing terms
save for the specified additions or alterations to the Supplier's obligations and the specified additions

{o the Payment:

Additional Work and/or Period of Extenslon Addilional Cost

This extension/variation will increase the maximum value of the Contract from £[

Sligned for and on behalf of the Secretary of State for Education (DfE)

B0 i (- Name (printed).............cccccvvvuvvernrenn..

POSIHION ..vvvvveviirimsinnniniinssin Date................
Slgnad for and on behalf of the Supplier

SIGNature .................ccvvvevimerncerereenss NGMO (PAMBA}.o...coceeeeereeeeaaeaennnn.

POSHION «ovvvvveeeneeeierrecireren s sans Dals...............






