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FOR THE PROVISION OF OUTPLACEMENT SERVICES

CONTRACT NO 700030359 – FOR THE PROVISION OF OUTPLACEMENT SERVICES
This Contract is made on (date of signature on ”Offer and Acceptance” proforma – contract acceptance)

BETWEEN


                       (1) SECRETARY OF STATE FOR DEFENCE, acting by Def Comrcl CC-HOCS 1C1, Room 2.1.02, Level 2, Kentigern House, 65 Brown Street, Glasgow G2 8EX (“the Customer”)

AND


(2)  WORKING TRANSITIONS LIMITED,  Alexandra House, Queenswood Office Park, Newport Pagnell Road West, Northampton, NN4 7JJ (“the Service Provider”)

1.   The Service Provider shall provide the Services described in the Statement of Requirements at Schedule 2 in accordance with the Conditions of Contract at Schedule 3 and the firm prices detailed at Schedule 1.

2.   The Contract shall come into effect on the 1st February 2020 and expires on 31st  January 2022 with a further  two one-year option periods available (1st February 2022 – 31st January 2023 and 1st February 2023 – 31st January 2024). The decision to utilise the additional option periods will be dependent upon the customers’ requirements and satisfaction with the service levels provided by the Service Provider.
3.  Payment will not be made for work performed which is deemed to be outside the scope or period of the Contract.
4. If there is a conflict between documents described in item 1, the order of precedence shall be:

1. Conditions of Contract (as detailed in ESPO Framework Agreement- 3S_18 Strategic HR Services Lot 6 -  entered into between the Authority and the supplier.)
2. Terms and Conditions as at Schedule 3

3. Statement of Requirements as at Schedule 2

The Schedules to Contract No 700030359 are as follows:
Schedule 1 – Pricing
                   
Schedule 2 – Statement of Requirements

                  - Annex A Key Performance Indicators

Schedule 3 – Definitions, Terms and Conditions

Schedule 4 – Contract Data Sheet
                  -  Contract Change Control Procedure (i.a.w. Condition 12)

Schedule 5 – Service Provider's Commercially Sensitive Information Form (DEFFORM 539A)


Schedule 6 - Hazardous Articles, Deliverables, Materials or Substances Supplied by the Contractor     
                     (DEFFORM 68)    

Schedule 7 - Timber and Wood- Derived Products Supplied under the Contract (DEFFORM 691A)

Schedule 8 - Acceptance Procedure 

Schedule 9 – Statement Relating to Good Standing


· DEFFORM 532 – Personal Data Particulars;
· Service Provider Contractual Deliverables;

· Customer Contractual Deliverables;
· DEFFORM 111 - Appendix to Contract - Addresses and Other Information;


· Quality Assurance Conditions;

SCHEDULE 1 

PRICING

FOR THE PROVSION OF 

OUTPLACEMENT SERVICES

CONTRACT No: 700030359
Contract 700030359 for the provision of Outplacement Services - Schedule 1 - Pricing
	Item
	Description
	Year 1 Price (£)                      1st February 2020 -                                                              31st January 2021              (Ex VAT)
	Year 2 Price (£)                      1st February 2021 -               31st January 2022              (Ex VAT)
	Option Year 3 Price (£) 1st February 2022 -31st January  2023              (Ex VAT)
	Option Year 4 Price (£) 1st February 2023 -               31st January 2024              (Ex VAT)

	1
	All-inclusive charge to design & deliver a ’Half-Day’ career transition workshop for up to 15 Candidates at the Client/Lead Organisations site
	
	
	
	

	2
	All-inclusive charge to design & deliver a ’Full-Day’ career transition workshop for up to 15 Candidates at the Client/Lead Organisations site
	
	
	
	

	3
	All-inclusive charge to provide a basic career transition helpline telephone service for up to a maximum of 20 candidates relating to a single assignment for a period of three months.
	
	
	
	

	4
	Charge to provide a career transition helpline telephone service per additional candidate to be made in addition to the charge for the basic telephone service (detailed at Row 2) for up to 100 candidates.
	
	
	
	

	5
	Charge to provide a career transition helpline telephone service per additional candidate to be made in addition to the charge for the basic telephone service (detailed at Row 2) for over 100 candidates.
	
	
	
	

	6
	All-inclusive charge to provide a basic career transition e-mail service for a maximum of 20 candidates relating to a single assignment for a period of three months.
	
	
	
	

	7
	Charge to provide a career transition e-mail service per additional candidate to be made in addition to the charge for the basic telephone service (detailed at Row 2) for up to 100 candidates.
	
	
	
	

	8
	Charge to provide a career transition e-mail service per additional candidate to be made in addition to the charge for the basic telephone service (detailed at Row 2) for over 100 candidates.
	
	
	
	

	9
	Charge to provide a one-to-one career counselling/ coaching sessions
	
	
	
	

	10
	Charge to provide an offline correspondence career transition product
	
	
	
	

	11
	Charge per candidate to provide a career transition service across the internet.
	
	
	
	


	Optional Other Charges
	Description
	Cost (£ ex VAT)

	12
	Where it is believed other charges should be applicable in the provision of a ‘Career Transition Service ‘service then the aggregated total should be submitted in this bid field.
	
	


Contract 700030359 for the provision of Outplacement Services  - Travel and Subsistence
All Travel and Subsistence should be in line with the Customer’s Travel and Subsistence Policy. Claims should always be supported by valid receipts for audit purposes and must not exceed any of the stated rates below. Should the stated rated be exceeded, the Customer reserves the right to reimburse only up to the stated rate.
Rail Travel
All Journeys – Standard class rail unless a clear business case demonstrating value for money can be presented. This includes international rail journeys by Eurostar and other international and overseas rail operators
Mileage Allowance

	Mileage Type 
	Mileage Rate

	Car Business Mileage
	

	Private motor cycles
	

	Bicycle
	


*NB the ‘no public transport rate’ for car and van travel can only be claimed where the use of a private vehicle for the journey is essential e.g. on grounds of disability or where there is no practical public transport alternative. If the use of the vehicle is not essential the ‘public transport rate’ should be claimed.

UK Subsistence


	Location 
	Rate per night

	London (Bed and Breakfast)
	

	Bristol & Weybridge (Bed and Breakfast)
	

	Reading (Bed and Breakfast)
	

	Warrington (Bed and Breakfast)
	

	UK Other (Bed and Breakfast)
	


SCHEDULE 2  

STATEMENT OF REQUIREMENTS

FOR THE PROVSION OF 

OUTPLACEMENT SERVICES

CONTRACT No: 700030359 
Statement of Requirements for the provision of Outplacements Service for the Ministry of Defence and the Department for Environment, Food & Rural Affairs

1.  The Agreement
1.1 The Ministry of Defence (MOD) is a Ministerial Department, supported by 27 agencies and public bodies. The Department for Environment, Food & Rural Affairs (DEFRA) is a Ministerial Department supported by 33 agencies and public bodies. The estimated volumes of individuals requiring Outplacement Services, as detailed at Schedule 2 Para 15.1, may be augmented during the duration of the agreement by the consolidation of the Outplacement Service requirements of the two department’s supporting agencies and public bodies under this agreement.

1.2 The Agreement is for the provision of an Outplacement Service within the United Kingdom (UK); it shall be provided by a single provider to satisfy the requirements of MOD and DEFRA; it shall be in operation for a period of four years (initial contractual duration of two years (1/2/20 – 31/01/22)  plus the option for two additional yearly extension periods (1/2/22 – 31/01/23 & 1/2/23 – 31/01/24)). For the purposes of this contract both demanders are collectively titled as “the Customer”.

2. Requirements 
2.1  General 
2.1.1  As a minimum requirement the Outplacements Service must provide employees with the choice of a variety of alternative methods of assistance from Career Transition and Self-Employment elements, which can be self -selected from a menu and provided in a modular format within an overall cost operating envelope of £ - £    per individual employee. 

2.1.2  Modules can be delivered in a range of formats, but must include workshops as well as one-to-one coaching 

2.1.3  The employee must be able to select any number of modules within the cost operating envelope of £ -    £ per individual employee. Access to support and training courses via an online multi-platform web-based portal and limited access to a helpline must be provided for up to 12 months from the date of the employee attending the first workshop.
2.1.4 The following Table A. details the content of each Module

Table A.

	Schedule 2 Para 9
	Pre-Workshop Support

	Career Transition



	Module 1 Workshop

	Schedule 2 Para 4.3
	CV Development

	Schedule 2 Para 4.1
	Career Assessment

	Schedule 2 Para 4.2
	Identify Career Skills & Experience

	Schedule 2 Para 4.3
	Design & Build a CV

	Schedule 2 Para 4.3
	Applying for Jobs

	Schedule 2 Para 4.4
	Understanding the Jobs Market

	Schedule 2 Para 4.5
	Recruitment Agencies & Networks

	Module 2 Workshop

	Schedule 2 Para 5
	Advance Recruitment 

	Schedule 2 Para 5.1 
	Interview Skills/ Coaching

	Schedule 2 Para 5.3
	Understanding the Jobs Market

	Schedule 2 Para 5.4
	Personal Branding

	Schedule 2 Para 5.5
	Networking and using Social Media

	Self-Employment



	Module 3 Workshop

	Schedule 2 Para 7
	Working for Yourself 1 

	Schedule 2 Para 7.1
	Assess Marketable Skills and Associated Risks 

	Schedule 2 Para 7.2
	Consider the Practical Aspects of Self-Employment

	Schedule 2 Para 7.3
	Develop Business Plan Based in Market Research

	Schedule 2 Para 7.4
	Business Administration

	Module 4 Workshop

	Schedule 2 Para 8
	Working for Yourself 2 

	Schedule 2 Para 8.1
	Legal Frameworks and Financial Risks

	Schedule 2 Para 8.2
	Marketing & Selling

	Schedule 2 Para 8.3
	Tax Treatment & IR35 Liability

	Schedule 2 Para 8.4 
	Understanding the Differences Between ‘Interim Management’ and ‘Consultancy’

	Schedule 2 Para 2.1.3
	12-Month On-Line Training and Support Helpline


2.1.5 Access to the Outplacements workshops will be allowed for up to 3 months after the employees exit date. 
3  Career Transition 
3.1  The career transition workshops must provide specific content tailored to the particular needs of each employee. 

4  Module 1 - will focus on support and development of the employees understanding of what they can offer, creating an effective CV and applying for jobs and will include;

4.1  Career assessment – understand their values, motivation, interests and strengths

4.2 Identify career skills & Experience – describe their transferable skills, competencies and achievements. Refresh of personal development needs (e.g. good communication, confidence building and personal impact). Identify where employees have gaps in their skill set and sign post them to potential options/places to address these development needs

4.3  Design & Build a CV – produce a CV, or review the effectiveness of their current CV, in light of best practice, tailoring it to the employee’s particular professional area. Applying for Jobs (focus on the digital agenda) developing effective strategies like targeted CV’s and speculative applications to exploit the key routes in the job market, visible and hidden.

4.4  Understanding the jobs market – understand the importance of market research in the job search process and look at the resources for gathering information. Interact with a range of job sites/ job boards. Develop awareness of all potential recruitment channels to the jobs market.

4.5  Recruitment agencies & Networks – referrals and linking employees to wider employment opportunities. Practical advice on maximising success when using recruitment agencies and networking

4.6  Produce an action plan to be used for checking progress and milestones (pre-course work optionally required with this element)

5  Module 2 - will focus on enhancing the employees understanding of how to market themselves, including personal branding and interview techniques. It will also provide up to date information trends and strategies to enable employees to face the future with a clear understanding of the jobs market and how to present themselves effectively including;

5.1  Interview skills/coaching – build confidence and develop key interview skills, prepare for a variety of interview situations and respond effectively to common interview questions

5.2  Support and advice on online tests, assessment centres, psychometric testing and signpost to on-line resources, guides and practice test. Understand the numerical and verbal reasoning and situational judgement tests and how these feature in the recruitment processes.

5.3  Understanding the jobs market – Developing effective strategies to exploit the key routes to the jobs market – visible and hidden. Evaluating a job offer and negotiating the nest package.

5.4  Personal branding – using innovative techniques in developing ‘self’ as a brand, evaluating possible options and opportunities for marketing what the employee has to offer

5.5  Networking & using social media – understanding the routes to the wider job market, capitalising on current innovative recruitment trends and practices

6  Self Employment
6.1  The Self-employment modules must provide specific content tailored to the particular needs of each employee. The modules should include:

7  Module 3 – will focus on support and development of employee understanding of what they have to offer, marketable skills and how to assess and mitigate against the risks associated with self-employment, workshops will include;

7.1  Assessing marketable skills and associated risks – developing self-awareness to assess personal suitability for starting a business

7.2  Consideration of the practical aspects of self-employment. Consideration of the key operational aspects of sell-employment

7.3  Design and develop business plan based on market research. Understand how to construct a business plan and the importance of market research and viability (pre-course work optional required with this element)

7.4  Business administration – make an informed decision about starting a business and which trading format is most appropriate

7.5  Raise awareness about the network of agencies and organisations to assist in moving into self-assessment

7.6  Produce an action plan to be used for checking progress and milestones

8  Module 4 - will focus on enhancing the employees understanding of the legal and financial frameworks those who are self-employed must operate within. This also includes how to market and sell their services and goods. Providing an employee with an introduction in how to access interim management and consultancy roles, workshops will include

8.1  Legal frameworks and financial risks – focus on the practical, professional and operational issues of this type or working, including type of trading format.

8.2  Marketing & selling – acknowledge the importance of marketing & selling and look at the concept of a ‘portfolio career’

8.3  Tax treatment and IR35 liability – key issues around tax treatment & IR 35 liability

8.4  Understand the differences between ‘interim management’ and ‘consultancy’ roles, identify the similarities and differences between these roles and the range of skills required. Understand how the interim management market works, review the consulting process, how consultancy opportunities are generated and how assignments are conducted

8.4.1  Identify the similarities and differences between interim management and consultancy and the range of skills required

8.4.2  Understand how the interim management market works

8.4.3  Review the consulting process, how consultancy opportunities are generated and how assignments are conducted

8.4.4  Focus on the practical professional and operational issues of this type of working, including type of trading format and the key issues around tax treatment and IR35 liability

8.5  Make an informed decision about starting a business and which trading format is most appropriate

9  Pre-workshop support – Prior to employees selecting 2 of the four available modules users of the service must have access to an on-line platform that provides information on the content of each of these modules. In addition, 

10 Where there are reasonable numbers of employees co-located in the same business who intend to use the Outplacements service they should be given an onsite/office briefing about the service in addition to the advance access to the on-line information portal

11 Contact with the Customer and information provisions

11.1  The Service Provider will be required to maintain contact with the Customer via email, telephone and/or face-to-face channels; providing assurance on progress and discussing emerging issues. Frequency of the meeting will be agreed between the Customer and the Service Provider according to the numbers of staff accessing the service. Individual confidentiality shall be maintained at all times by the Service Provider.

12  Evaluation of Activities:
12.1 The Service Provider shall provide individual evaluation of all activities and provide a report aggregating individual responses along with examples of comments at the end of each month including but not limited to:

12.1.1 Workshops - issue evaluation sheet to individuals at the end of the workshop;

12.1.2 Counsellor sessions - all clients to be issued with an evaluation sheet at the end of their time with the Career Transition Service; and

12.2 An aggregated evaluation at the completion of the period of support

13 Management Information Reporting
13.1 The Service Provider shall provide to the Customer reports on individuals and service delivery status on a monthly basis and at the end of the contracted period. As a minimum, these will include, but not be limited to, the number and percentage of:

13.1.1  Each workshop module

13.1.2 Career counselling sessions delivered/attended;

13.1.3 Coaching sessions delivered/attended;

13.1.4 Individual Action Plan and CV completed/updated;

13.1.5 Workshops and events attended; and

13.1.6 Reason for leaving the Career Transition Service.

13.2 A mutually convenient schedule of Management Information (MI) meetings to be agreed between the Service Provider and the Customer at the initial implementation meeting. The Service Provider shall be required to provide the Customer with all MI at least 2 days in advance of the scheduled meetings.

14 Location and timing
14.1 These services are to be provided at various MOD/DEFRA sites across the UK and via an internet service. The service may also be held at the Service Provider’s premises.

15 Volumes
15.1 The volumes/frequency of the use of the individual requirements will vary throughout the term of the contract and no volumes can be guaranteed, however for indicative purposes only the numbers of employees who may require these services are for MOD circa 160 per annum and for DEFRA circa 100 per annum, during the term of the contract.

16 Security and Data Security
16.1 Service Providers engaging with MOD/DEFRA staff and those who have access MOD/DEFRA staff’s personal data provided as part of using the service are required to have under gone Baseline Personnel Security Standard (BPSS) as part of the Service Provider’s recruitment and subcontracting process. In addition, these two groups under the Service Provider will be required to undergo ‘Counter Terrorism Check’ (CTC) which will be sponsor by the MOD at no cost to the Service Provider. The contract will be required to work with the MOD to facilitate the internal co-ordination of these checks, monitoring their employees and Service Provider’s progress and progressing any delays or barriers

16.2 MOD and DEFRAs’ Personnel's personal data including that provided direct from staff is to be stored exclusively in the UK mainland and for the avoidance of doubt, this means that no "off shoring" will be permitted and no personal data can be stored, viewed or accessed from outside the UK

17 Finance and Billing
17.1 MOD and DEFRA to be billed and invoiced separately under this agreement - as per the requirements of each Department’s individual system. Any discounts applied by the Service Provider to the volumes of Outplacement Services provided are to be based on the individual Departments utilisation against their specific usage under this agreement.
	SCHEDULE 2  - Annex A


KEY PERFORMANCE INDICATORS - SERVICE AND PERFORMANCE LEVELS



	KPI No
	 Task
	 Timeframe 
	Target Service Level Individual Clients

	 
	Individual Clients
	 
	 

	1
	Logging of individual client instruction
	Within one working day
	100%

	2
	Dispatch of introductory email and information
	Within one working day
	100%

	3
	Access to website, helpline and personal coach
	Within one working day
	100%

	4
	Outbound introductory telephone call (where number is known)
	1st attempt within 24 working hours, 2nd attempt within 36 working hours, 3rd attempt within 48 working hours
	100%

	5
	Organisation and confirmation of first meeting with coach
	Within 48 working hours of successful contact
	95%

	6
	Organisation and confirmation of subsequent meetings
	Within 48 working hours of last meeting
	95%

	7
	Dispatch of workbooks and support materials
	At first meeting or within 24 working hours by request
	100%

	8
	Meetings
	Held at agreed time and place
	100%

	9
	Customer Satisfaction Level
	As part of Monthly Report
	100%

	10
	Support provided for employees 
	Ongoing
	100%

	 
	Workshops / Events
	 
	 

	11
	Access to online workshop booking system
	Within one working day
	100%

	12
	Confirmation of location, date and details
	Within 48 working hours of request
	100%

	13
	Delivery of workshop
	At specified time
	100%

	14
	Feedback obtained from workshop
	At workshop
	100%



	 
	Online Career portal
	 
	 

	15
	Inbound calls
	Answered within 20 seconds
	100%

	16
	Outbound return calls
	Within 3 working hours/as agreed
	100%

	17
	CV writing
	Within 24 working hours
	100%

	18
	Research
	As agreed with client
	 

	19
	Online career portal
	Available 24/7
	100%

	 
	 Project Management
	 
	 

	20
	Inbound calls / emails
	Response within 3 hours
	100%

	21
	Reports, billing and management information
	By agreed time
	100%

	22
	Service delivered within cost envelope
	Ongoing review
	100%

	 
	Complaints and Escalation Procedure
	 
	 

	23
	The details of the complaint and complainant will be sent to the Account Director                                                                                                             · Logged on the operational database MiTracker
	Within one working day of receipt
	100%

	24
	Account Director, or a designated deputy contacts the complainant to discuss the complaint and seek to rectify or resolve the complaint                                                           
	Within two working days of receipt
	100%

	25
	Remedial action(s) agreed between the Account Director and the complainant.                                   
	Within one working day of receipt
	100%

	26
	Complainant does not agree the remedial actions with the Account Director to escalate the complaint with the details of the complaint will be passed up to the Quality Director.
	Within two working days of confirmation from complainant
	100%

	27
	Quality Director to review and discuss with the complainant and subsequent adjudication and confirmation of outcome?
	within 3 days
	100%

	28
	Reported to the Client Sponsor designated key contact all complaints received, processed at each stage, resolution and escalation.
	Monthly
	100%


SCHEDULE 3  

DEFINITIONS AND TERMS & CONDITIONS

FOR THE PROVSION OF 

OUTPLACEMENT  SERVICES

CONTRACT No: 700030359

LIST OF CONDITIONS
1.
Definitions of Contract

2. 
Due Diligence

3.         Duration of Contract

4. 
Supply of Goods and/or Services 

5.         Assistance on Expiry or Termination 

6          Disaster Recovery and Business Continuity  

7.
Monitoring of Contract Performance

8.
Disruption

9.        Service Levels and Remedies in the Event of Inadequate Performance of the Services or 

           Provision of Goods

10.      Official Secrets Act and Related Legislation

11.      Payment and Contract Charges

12.      Amendments to Contract 

13.      Service Provider’s Staff

14.      TUPE – Not Applicable

15.      Staffing Security, Vetting and Government Baseline Security Standard

16.      Intellectual Property Rights

17.      Warranties and Representations

18.      Liabilities

19.      Termination

20.      Consequences of Expiry or Termination  

21.      Publicity, Media and Official Enquiries

22.      Anti- Discrimination

23.      Health and Safety

24.      Environmental Requirements

25.      Prevention of Bribery and Corruption

26.      Records and Audit Access
27.      Prevention of Fraud

28.      Transfer and Sub-Contracting

29.      Force Majeure

30.      Waiver

31.      Cumulative Remedies

32.      Further Assurances

33.      Variation

34.      Severability

35.      Mistakes in Information

36.     Service Provider’s Status

37.     Conflicts of Interest

38.      Entire Agreement

39.      The Contracts (Rights of Third Parties) Act 1999

40.      Notices

41.       Legislative Changes & Local Government Reorganisation

42.      Disputes and Law

43.      Change of Control of Service Provider

44.      Adding Additional Demanding Authorities

45.      DEFRA Supplier Invoicing

BETWEEN 

(1) 
The customer identified in the Form of Contract (the “Customer”); and
(2) 
The company identified in the Form of Contract (the “Service Provider”).

WHEREAS

(A) “ESPO” selected framework providers, including the Service Provider, to provide Goods and/or Services;

(B) the Service Provider undertook to provide the Goods and/or Services on the terms set out in a Framework Agreement number 3S_18 dated 03 July 2018 (the “Framework Agreement”);

(C) ESPO and the Service Provider have agreed that public sector bodies within the UK may enter into Contracts under the Framework Agreement with the Service Provider for the Service Provider to supply Goods and/or Services;

(D) The Customer enters into this Contract on the terms hereinafter appearing. 

1.  DEFINITIONS OF CONTRACT

In the Contract unless the context otherwise requires the following provisions shall have the meanings given to them below:

	"Affiliates"
	means in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control of that body corporate from time to time;

	“Affected Party”
	means the party seeking to claim relief in respect of a Force Majeure;

	"Approval"
	means the prior written consent of the Customer and “Approve” and “Approved” shall be construed accordingly;

	“Assignment”
	means the fixed period of time that a Temporary Worker is placed with the Customer;

	"Auditor"
	means the National Audit Office, HM Treasury or the Cabinet office or an auditor appointed by the Customer or  the Audit Commission as the context requires;

	"BCDR Plan"

“BPSS”
	means any plan relating to business continuity and disaster recovery as referred to in the Master Contract Schedule and/or any other Contract Document;


means the HMG Baseline Personnel Security Standard staff vetting procedures, issued by the Cabinet Office Security Policy Division and Corporate Development Group

	"Call-off Terms"
	means these terms and conditions in respect of the provision of the Goods and/or Services, together with the schedules hereto;

	"Change in Law"
	means any change in Law or policy which impacts on the supply of the Goods and/or Services and performance of the Call-off Terms which comes into force after the Commencement Date;

	"Commencement Date”

“MOD Commercial Branch”
	means the date set out in the Master Contract Schedule and/or the Form of Contract Document;


MoD Commercial Branch:  Ministry of Defence HOCS1C1  Rm 2.1.02 Level 2,  Kentigern House, 65 Brown Street, Glasgow G2 8EX

	"Commercially Sensitive Information"
	means the confidential information listed in set out at Schedule 9 of the Framework Agreement (if any) the Master Contract Schedule and/or a Contract Document comprising of commercially sensitive information relating to the Service Provider, its IPR or its business or which the Service Provider has indicated to the Customer that, if disclosed by the Customer, would cause the Service Provider significant commercial disadvantage or material financial loss;

	"Confidential Information"
	means the Customer's Confidential Information and/or the Service Provider's Confidential Information;

	“Continuous Improvement Plan”
	means a plan for improving the provision of the Services and/or reducing the charges produced by the Service Provider pursuant to schedule 6 of the Framework Agreement;

	"Contract”
	means the contract entered into by the Customer and the Service Provider pursuant to Framework Schedule 4 (Ordering Procedure) of the Framework Agreement comprising of the Form of Contract Document, these Call-Off Terms, the schedules hereto, the Master Contract Schedule and any other Contract Document;

	“Contract Document”
	means all documents listed in the Form of Contract Document and/or within a schedule referred to in the Form of Contract Document;

	"Contract Period"
	means the period from the Commencement Date to:

a) the Expiry Date; or

b) such earlier date of termination or partial termination of the Contract in accordance with Law or the provisions of the Contract;

	"Contract Charges"
	means the prices (exclusive of any applicable VAT), payable to the Service Provider by the Customer under the Contract, as set out in the Master Contract Schedule and/or any other Contract Document, for the full and proper performance by the Service Provider of its obligations under the Contract less any Service Credits;

	"Contracting Authority"
	means any contracting authority as defined in Regulation 2 of the Public Contracts Regulations 2015 other than the Customer;

	"Control"
	means control as defined in section 1124 Corporation Tax Act 2010  and "Controls" and "Controlled" shall be interpreted accordingly;

	“Controller”
	shall take the meaning given in the GDPR;

	"Conviction"
	means other than for minor road traffic offences, any previous or pending prosecutions, convictions, cautions and binding over orders (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of schedule 1 of the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI 1975/1023) or any replacement or amendment to that Order, or being placed on a list kept pursuant to section 1 of the Protection of Children Act 1999 or being placed on a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006.);

	"Critical Service Failure"

“Customer”
	shall have the meaning given in the Master Contract Schedule and/or any other Contract Document;



means the Secretary of State for Defence of the United Kingdom of Great Britain and Northern Ireland, acting as part of the Crown. 


	"Customer Data"
	means:

(a) the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which:

(i)  are supplied to the Service Provider by or on behalf of the  Customer; or 

(ii) the Service Provider is required to generate, process, store or transmit pursuant to the Contract; or 

(b) any Personal Data for which the Customer is the Data Controller; 

	"Customer Pre-Existing IPR"
	shall mean any Intellectual Property Rights vested in or licensed to the Customer prior to or independently of the performance by the Service Provider of its obligations under the Contract and including, for the avoidance of doubt, guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models and designs;

	“Customer’s Premises”
	the premises identified in the Master Contract Schedule and/or any other Contract Document and which are to be made available for use by the Service Provider for the provision of the Goods and/or Services on the terms set out in the Contract;

	“Customer Rebate”
	means the rebate sum (if any) agreed by the Customer and the Service Provider in accordance with clause 11.5;

	"Customer Responsibilities"
	means the responsibilities of the Customer set out in the Master Contract Schedule and/or any other Contract Document;

	"Customer Representative" 
	means the representative appointed by the Customer from time to time in relation to the Contract;

	"Customer's Confidential Information"
	means all Personal Data and any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, know-how, personnel, and Service Providers of the Customer, including all IPRs, together with all information derived from any of the above, and any other information clearly designated as being confidential (whether or not it is marked "confidential") or which ought reasonably be considered to be confidential;

	“Data Loss Event”
	means any event that results, or may result, in unauthorised access to Personal Data held by the Processor under this Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of this Contract, including any Personal Data Breach;

	"Data Protection Legislation"
	means the GDPR, the LED and any national implementing Law, as amended or updated from time to time in the UK including the Data Protection Act 2018 and all applicable Law about the processing of personal data and privacy; 

	“Data Protection Impact Assessment”
	Means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;

	“Data Protection Officer”
	shall take the meaning given in the GDPR;

	"Data Subject"
	shall take the meaning given in the GDPR

	“Data Subject Access Request”
	means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data;

	"Default"

“Department for Environment, Food & Rural Affairs”
	means any breach of the obligations of the Service Provider (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the Service Provider or Service Provider’s Staff in connection with or in relation to the subject-matter of the Contract and in respect of which the Service Provider is liable to the Customer;

DEFRA - Government Department –  one of the two primary demand organisations under the contract

	“Delay Payments”
	means the amounts set out or amounts calculated in accordance with the formula set out in the Master Contract Schedule and/or any other Contract Document;

	"Deliverables"
	means those deliverables listed in the Master Contract Schedule and/or any other Contract Document (if any);

	"Delivery"
	means the time at which the Goods and/or Services have been installed by the Service Provider and the Customer has issued the Service Provider with confirmation in respect thereof and "Deliver" and "Delivered" shall be construed accordingly;

	"Dispute Resolution Procedure"
	means the dispute resolution procedure set out in clause 42.2;

	“DPA 2018”
	means Data Protection Act 2018 together with any guidance and/or codes of practise issued by the Information Commissioner or relevant body in relation to such legislation;

	“Employment Checks”
	means the pre-appointment checks that are required by law and applicable guidance, including without limitation, verification of identity checks, right to work checks, registration and qualification checks, employment history and reference checks, criminal record checks and occupational health checks; 

	“Environmental Information Regulations"
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations;


	“Equality Legislation”
	means the Equality Act 2010, the Human Rights Act 1998 and such other acts and legislation to ensure, among others; equality of access to goods and services; promotion of good relations between groups in society; the provision of reasonable adjustments for people with disabilities; and equality in employment; equality legislation shall help organisations and providers to meet their obligations under anti-discrimination laws;

	"Equipment"
	means the Service Provider's hardware, computer and telecoms devices, equipment, plant, materials and such other items supplied and used by the Service Provider (but not hired, leased or loaned from the Customer) in the performance of its obligations under the Contract which, for the avoidance of doubt does not include the Goods;

	“ESPO”
	means Leicestershire County Council, acting in its capacity as servicing authority to a joint committee known as ESPO, established under the Local Government Act 1972 (section 101 (5) and section 102) and section 9EB of the Local Government Act 2000, whose place of business is at of Barnsdale Way, Grove Park, Enderby, Leicester, LE19 1ES.

	"Expiry Date"
	means the date set out in the Master Contract Schedule and/or any other Contract Document;

	“Form of Contract”
	means the document in the form set out at Schedule 3 of the Framework Agreement signed by the Customer and the Service Provider and which lists all of the Contract Documents;

	"FOIA"


	means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;

	"Force Majeure"
	means any event, occurrence or cause affecting the performance by either the Customer or the Service Provider of its obligations arising from:

c) acts, events, omissions, happenings or non-happenings beyond the reasonable control of the Affected Party;

d) riots, war or armed conflict, acts of terrorism, nuclear, biological or chemical warfare;

e) acts of government, local government or Regulatory Bodies;

f) fire, flood or any disaster acts, events, omissions, happenings or non-happenings beyond the reasonable control of the Affected Party;

g) an industrial dispute affecting a third party for which a substitute third party is not reasonably available but excluding:

i) any industrial dispute relating to the Service Provider, the Service Provider’s Staff or any other failure in the  Service Provider or the Sub-Contractor’s supply chain; and

ii) any event or occurrence which is attributable to the wilful act, neglect or failure to take reasonable precautions against the event or occurrence by the Party concerned; 

	“GDPR”
	means the General Data Protection Regulation (Regulation (EU) 2016/679;

	"Good Industry Practice"
	means standards, practices, methods and procedures conforming to the Law and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged within the relevant industry or business sector;

	"Goods and/or Services"
	means the goods and/or services to be supplied as specified in the Form of Contract, Master Contract Schedule and/or any other Contract Document;

	"Holding Company"
	shall have the meaning given to it in section 1159 and Schedule 6 of the Companies Act 2006;

	"Implementation Plan"
	means the plan referred to in the Master Contract Schedule and/or any other Contract Document produced and updated in accordance with Schedule 2;

	"Information"
	has the meaning given under section 84 of the FOIA;

	“Initial Term”
	the period commencing on the Commencement Date and ending on the Expiry Date;

	"Intellectual Property Rights" or "IPRs"
	means:

a) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, service marks, logos, database rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business  names, design rights (whether registrable or otherwise), Know-How, trade secrets and, moral rights and other similar rights or obligations;

b) applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and

c) all other rights whether registrable or not having equivalent or similar effect in any country or jurisdiction (including but not limited to the United Kingdom) and the right to sue for passing off;

	ITT Response
	means the response submitted by the Service Provider to the Invitation to Tender issued by the Customer on [insert date];

	“Joint Controllers”
	means an arrangement where two or more Controllers jointly determine the purposes and means of processing;

	"Key Personnel"
	means the individuals (if any) identified in the Master Contract Schedule and/or any other Contract Document;

	"Know-How"
	means all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know-how relating to the Goods and/or Services but excluding know-how already in the Service Provider's or the Customer's possession before the Commencement Date;

	"Law"
	means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Processor is bound to comply;

	“LED”
	means Law Enforcement Directive (Directive (EU) 2016/680);

	“Management Information”
	means the management information specified in Framework Schedule 7 (Management Information Requirements);

	“Master Contract Schedule”
	means the schedule attached to the Form of Contract at Schedule 3 of the Framework Agreement;

	"Milestone"
	means an event or task described in the Implementation Plan which must be completed by the corresponding date set out in such plan;

	"Milestone Date"

“Ministry of Defence”
	means the date set against the relevant Milestone in the Implementation Plan;

MOD - Government Ministry – one of the two primary demand organisations under the contract

	“Mirror Framework”
	means any framework agreement entered into by the Service Provider and a company owned by ESPO;

	"Month"
	means calendar month and "monthly" shall be interpreted accordingly;

	"Parent Company"
	means any company which is the ultimate Holding Company of the Service Provider and which is either responsible directly or indirectly for the business activities of the Service Provider or which is engaged by the same or similar business to the Service Provider;

	"Party"
	means the Service Provider or the Customer and "Parties" shall mean both of them;

	"Personal Data"
	shall take the meaning given in the GDPR;;

	“Personal Data Breach”
	shall take the meaning given in the GDPR;

	"Premises"
	means the location where the Services are to be provided and/or the Goods are to be supplied, as set out in the Master Contract Schedule and/or any other Contract Document;

	
	

	“Processor”
	shall take the meaning given in the GDPR;

	“Processor Personnel”
	means all directors, officers, employees, agents, consultants, contractors, sub-processors and third-party processors of the Processor and/or of any Sub-processor engaged in the performance of its obligations under this Contract;

	“Prohibited Act”
	Means:

a)to directly or indirectly offer, promise or give any person working for or engaged by the Customer and/or ESPO a financial or other advantage to:

i) induce that person to perform improperly a relevant function or activity; or 

ii) reward that person for improper performance of a relevant function or activity; or 

b) committing any offence:

i) under the Bribery Act 2010; or

ii) under legislation creating offences concerning fraudulent acts; or 

iii) at common law concerning fraudulent acts relating to the Contract or any other contract with ESPO and/or Customer and/or any other Contracting Body; or 

c) defrauding, attempting to defraud or conspiring to defraud ESPO and/or the Customer or any other Contracting Body

	"Project Specific IPRs"
	means:

(a) IPRs in the Services, Deliverables and/or Goods provided by the Service Provider (or by a third party on behalf of the Service Provider) specifically for the purposes of the Contract and all updates and amendments of these items created during the Contract Period; and/or

(b) IPRs arising as a result of the provision of the Services, Deliverables and/or Goods by the Service Provider (or by a third party on behalf of the Service Provider) under the Contract,

	"Property"
	means the property, other than real property and IPR, issued or made available to the Service Provider by the Customer in connection with the Contract;

	“Protective Measures”
	means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it including those outlined in Part B of Section 8 of the Master Contract Schedule (Joint Controller Agreement);

	“Public Contracts Directive”
	means Directive 2014/24/EU of the European Parliament and of the Council;

	"Quality Standards”
	means the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body (and their successor bodies), that a skilled and experienced operator in the same type of industry or business sector as the Service Provider would reasonably and ordinarily be expected to comply with (as may be further detailed in the Master Contract Schedule and/or any other Contract Document) and any other applicable quality standards, Government codes of practice and guidance;

	“Regulated Activity”
	means any work which is currently defined as a regulated activity relating to children or vulnerable adults within the meaning of Schedule 4 Part 1 (Children) or Part 2 (Vulnerable Adults) of the Safeguarding Vulnerable Groups Act 2006;

	"Regulatory Bodies"
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer;

	"Related Service Provider"
	means any person who provides services to the Customer which are related to the Services from time to time;

	"Replacement Service Provider"
	any third party Service Provider of Replacement Services appointed by the Customer from time to time;

	"Replacement Service"
	any services which are substantially similar to any of the Services and which the Customer receives in substitution for any of the Services following the expiry or termination of the Contract, whether those services are provided by the Customer internally and/or by any third party;


	"Request for Information"
	means a request for information or an apparent request relating to the Contract or the provision of the Services or an apparent request for such information under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations;

	"Service Credits"
	means the sums referred to or sums calculated in accordance with Schedule 2 being payable by the Service Provider in respect of any failure by the Service Provider to meet one or more Service Levels;

	"Service Levels"
	means any service levels applicable to the provision of the Services as referred to Schedule 2;

	"Service Provider"
	means Working Transitions Limited -  with whom the Customer enters into the Contract as identified in the Form of Contract;

	“Service Provider Personnel”
	means all directors, officers, employees, agents, consultants and contractors of the Service Provider and/or of any Sub-Contractor engaged in the performance of its obligations under this Contract;

	"Service Provider Pre-Existing IPR"
	shall mean any Intellectual Property Rights vested in or licensed to the Service Provider prior to or independently of the performance by the Customer of its obligations under the Contract and including, for the avoidance of doubt, guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models and designs;

	“Service Provider’s Representative”
	means the representative appointed by the Service Provider from time to time in relation to the Contract;

	"Service Provider Solution"
	means the Service Provider's solution for the provision of the Goods and/or Services as referred to in the Master Contract Schedule and/or another Contract Document referred to in the Form of Contract;

	"Service Provider's Confidential Information"
	means any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, know-how, personnel and Service Providers of the Service Provider, including IPRs, together with information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as "confidential") or which ought reasonably to be considered to be confidential;

	"Services"
	means the services to be supplied as referred to in the Form of Contract, the Master Contract Schedule and the Contract Documents. For the avoidance of doubt, the performance of the Assignment by the Temporary Worker does not form part of the Services;

	"Sites"
	means any premises from which the Services are provided or from which the Service Provider manages, organises or otherwise directs the provision or the use of the Services;

	"Staff"
	means all persons employed by the Service Provider and/or any Sub-Contractor to perform its obligations under the Contract together with the Service Provider's and/or any Sub-Contractor's servants, consultants, agents, Service Providers and Sub-Contractors used in the performance of its obligations under the Contract. For the avoidance of doubt, Temporary Workers shall not be deemed to be Staff;

	"Sub-Contract"
	means any contract or agreement or proposed contract or agreement between the Service Provider and any third party whereby that third party agrees to provide to the Service Provider the Goods and/or Services or any part thereof or facilities, goods or services necessary for the provision of the Goods and/or Services or any part thereof or necessary for the management, direction or control of the Goods and/or Services or any part thereof;

	"Sub-Contractor"
	means the third party with whom the Service Provider enters into a Sub-Contract or its servants or agents and any third party with whom that third party enters into a Sub-Contract or its servants or agents;

	“Sub-processor”
	means any third party appointed to process Personal Data on behalf of the Processor related to this Contract;

	"Technical Standards"
	means the technical standards set out in the Framework Agreement and if applicable the Master Contract Schedule and/or another Contract Document referred to in the Form of Contract;

	“Temporary Worker”
	means a person engaged by the Service Provider under a contract for services or via a limited company and provided on Assignment to the Customer;

	"Tender"
	means the tender submitted by the Service Provider to the Customer in response to the Customer's invitation to Service Providers for formal offers to supply it with the Goods and/or Services pursuant to the Framework Agreement;

	“Term”
	the period of the Initial Term as may be varied by: 

(a) any extensions to this Contract which are agreed pursuant to clause 3; or

(b) the earlier termination of this Contract in accordance with its terms;

	“TFEU”
	means the Treaty on the Functioning of the European Union (OJ No. C 115);

	"Transferring Goods"
	means Goods, title to which transfers between the Parties in accordance with clause 4.6.1;

	“Treaties”
	means the Treaty of the European Union (OJ No. C 115) and TFEU;

	"Undelivered Goods"
	shall have the meaning given in clause 4.5.7;

	"Variation"
	has the meaning given to it in clause 33;

	"Variation Procedure"
	means the procedure set out in clause 33;

	"VAT"
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994;

	"Working Day"
	means any day other than a Saturday or Sunday or public holiday in England and Wales.


1.1 Interpretation
The interpretation and construction of the Contract shall be subject to the following provisions:

1.1.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.1.2 words importing the masculine include the feminine and the neuter; 

1.1.3 the words "include", "includes" and "including" “for example” and “in particular” and words of similar effect are to be construed as if they were immediately followed by the words "without limitation" and shall not limit the general effect of the words which precede them;

1.1.4 references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

1.1.5 the schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract. Any reference to the Contract includes the schedules;

1.1.6 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

1.1.7 headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract;

1.1.8 references to “clauses” and “schedules” are, unless otherwise provided, references to the clauses of and schedules to this Contract. References to “paragraphs” are, unless otherwise provided, references to paragraphs of the schedule in which the references are made;
1.1.9 terms or expressions contained in this Contract which are capitalised but which do not have an interpretation in clause 1 shall be interpreted in accordance with the Framework Agreement save for such words as do not have an interpretation in the Framework Agreement in which case they shall be interpreted in accordance with the common interpretation within the relevant market sector/industry where appropriate.  Otherwise they shall be interpreted in accordance with the dictionary meaning;

1.1.10 reference to a clause is a reference to the whole of that clause unless stated otherwise; and

1.1.11 in the event of and only to the extent of any conflict between the Master Contract Schedule, these Call-Off Terms, any other Contract Document any document referred to in the clauses of the Contract and the Framework Agreement, the conflict shall be resolved in accordance with the following order of precedence:

1.1.11.1 the Framework Agreement;

1.1.11.2 these Call-Off Terms;

1.1.11.3 the Master Contract Schedule; and

1.1.11.4 any other Contract Document or document referred to in these Call-Off Terms.

2. DUE DILIGENCE

2.1 The Service Provider acknowledges that it:

2.1.1 has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Customer;

2.1.2 has raised all relevant due diligence questions with the Customer before the Commencement Date; and

2.1.3 has entered into this Contract in reliance on its own due diligence alone.

2.2 The Customer hereby confirms that it has all requisite authority to enter into the Contract. 
3. DURATION OF CONTRACT

3.1.       The Contract shall apply for the period from 1st February 2020 to 31st January 2022, subject to the Customer’s right of earlier termination arising from other conditions herein. 

 3.2        OPTIONS TO EXTEND: Subject to the Customer’s requirements and to a high standard of performance by the Service provider throughout the period of the Contract the Customer reserves the right to extend the period of the  Contract with the Service Provider beyond the period stated at Condition 3.1 up to a maximum of a further 2 years.  

3.2.1 The option prices detailed at Schedule 1 and associated Annexes are firm prices in accordance with Condition 3.

3.2.2 In addition to the firm prices stated at Years 1 to 2 inclusive at Schedule 1 and Associated Annex, the Service Provider hereby grants to the Customer the following irrevocable options to demand services in accordance with the terms and conditions set out in this Contract or any such subsequent Contract or Contracts where such options are taken up, it being agreed that the Customer has no obligation to exercise such an option. 

3.2.2.1
Option 1: Extend this Contract to allow the Customer to demand the Services set out at Schedule 2 at Schedule 1 Optional Year 3 firm prices for the period 1st January 2022 to 31st January 2023.

3.2.2.2          Option 2: Extend this Contract to allow the Customer to demand the Services set out at Schedule 2 at Schedule 1 Optional Year 4 firm prices for the period 1st February 2023 to 31st January 2024
3.2.3

The Customer shall have the right to exercise the option set out at Condition 3.2.2.1 and 3.2.2.2 by no later than six months prior to the Contract expiry date.

3.2.4

The Customer shall not be obliged to exercise the option as set out at Condition 3.2.2.1 and 3.2.2.2 

3.2.5

The Customer reserves the right to seek competitive tenders for the option requirements detailed at Condition 3.2.2.1 and 3.2.2.2 of this Contract within the period specified for the exercise of this option as detailed in Condition 3.2.3.  In such an event, the Service Provider shall not relinquish any of his obligations to supply the option requirement detailed in Condition 3.2.2.1 and 3.2.2.2 nor shall the Customer waive any of its rights under the said Condition. 

3.3
After the expiry of this Contract no further requests relating to this Contract will be issued

4. SUPPLY OF GOODS AND/OR SERVICES

4.1 Supply of the Goods and/or Services

4.1.1 The Service Provider shall supply the Goods and/or Services in accordance with the Implementation Plan.

4.1.2 The Service Provider shall supply the Goods and/or Services during the Contract Period in accordance with the Customer's requirements as set out in this Contract in consideration for the payment of the Contact Charges. The Customer may inspect and examine the manner in which the Service Provider supplies the Goods and/or Services at the Premises during normal business hours on reasonable notice.

4.1.3 If the Customer informs the Service Provider in writing that the Customer reasonably believes that any part of the Goods and/or Services does not meet the requirements of the Contract or differs in any way from those requirements, the Service Provider shall at its own expense re-schedule and carry out the Goods and/or Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Customer.

4.1.4 The Service Provider accepts responsibility for all damage to, shortage or loss of the Ordered Goods if:

4.1.4.1 the same is notified in writing to the Service Provider within three (3) Working Days of receipt of the Ordered Goods by the Customer; and

4.1.4.2 the Ordered Goods have been handled by the Customer in accordance with the Service Provider’s instructions.
4.1.5 Where the Service Provider accepts responsibility under clause 4.1.4 it shall, at its sole option, replace or repair the Ordered Goods (or part thereof) which have been proven, to the Service Provider’s reasonable satisfaction, to have been lost or damaged in transit.

4.1.6 The Service Provider agrees that the Customer relies on the skill and judgment of the Service Provider in the supply of the Goods and/or Services and the performance of its obligations under the Contract.

4.2 Provision and Removal of Equipment

4.2.1 Unless otherwise stated in the Master Contract Document and/or any other Contract Document, the Service Provider shall provide all the Equipment necessary for the supply of the Goods and/or the Services.

4.2.2 The Service Provider shall not deliver any Equipment nor begin any work on the Premises without obtaining Approval.

4.2.3 All Equipment brought onto the Premises shall be at the Service Provider's own risk and the Customer shall have no liability for any loss of or damage to any Equipment unless and to the extent that the Service Provider is able to demonstrate that such loss or damage was caused by or contributed to by the Customer's Default. The Service Provider shall be wholly responsible for the haulage or carriage of the Equipment to the Premises and the removal thereof when it is no longer required by the Customer and in each case at the Service Provider's sole cost.  Unless otherwise stated in the Contract, Equipment brought onto the Premises will remain the property of the Service Provider.

4.2.4 The Service Provider shall maintain all items of Equipment within the Premises in a safe, serviceable and clean condition. 

4.2.5 The Service Provider shall, at the Customer's written request, at its own expense and as soon as reasonably practicable:

4.2.5.1 remove from the Premises any Equipment which in the reasonable opinion of the Customer is either hazardous, noxious or not in accordance with the Contract; and

4.2.5.2 replace such item with a suitable substitute item of Equipment.
4.2.6 Upon termination or expiry of the Contract, the Service Provider shall remove the Equipment together with any other materials used by the Service Provider to supply the Goods and/or Services and shall leave the Premises in a clean, safe and tidy condition. The Service Provider is solely responsible for making good any damage to the Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Service Provider or Service Provider’s Staff.  

4.3 Quality

4.3.1 The Service Provider shall at all times comply with the Technical Standards and the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards' authorisation body. To the extent that the standard to which the Goods and/or Services must be provided has not been specified in the Contract, the Service Provider shall agree the relevant standard for the provision of the Goods and/or Services with the Customer prior to the supply of the Goods and/or Services commencing and in any event, the Service Provider shall perform its obligations under the Contract in accordance with the Law and Good Industry Practice.

4.3.2 The Service Provider shall ensure that the Staff shall at all times during the Contract Period:

4.3.2.1 faithfully and diligently perform those duties and exercise such powers as necessary in connection with the provision of the Goods and/or Services;

4.3.2.2 obey all lawful instructions and reasonable directions of the Customer and provide the Goods and/or Services to the reasonable satisfaction of the Customer; and

4.3.2.3 apply all due skill, care, diligence and are appropriately experienced, qualified and trained.

4.3.3 The Service Provider shall without prejudice to clause 4.1.4 above perform its obligations under the Contract in a timely manner.

4.3.4 The Service Provider shall supply the Goods and/or Services and, where relevant, install the Goods in accordance with the specification in the Framework Agreement (if any) (as a minimum), the Master Contract Schedule and/or any other Contract Document and in accordance with all applicable Laws, including but not limited to, any obligation implied by sections 12, 13 and 14 of the Sale of Goods Act 1979 and section 2 of the Supply of Goods and Services Act 1982.

4.3.5 The Service Provider shall at all times during the Contract Period ensure that:

4.3.5.1 the Goods and/or Services conform in all respects with the specifications set out in the Master Contract Schedule and/or any other Contract Document and/or where applicable the Framework Agreement;

4.3.5.2 the Goods and/or Services operate in accordance with the relevant technical specifications and correspond with all requirements set out in the Master Contract Schedule and/or any other Contract Document;

4.3.5.3 the Goods and/or Services conform in all respects with all applicable Laws, Quality Standards and Technical Standards; 

4.3.5.4 the Goods are free from defects in design and workmanship and are fit for the purpose that such Goods are ordinarily used for and for any particular purpose made known to the Service Provider by the Customer; and

4.3.5.5 the Goods and/or Services are supplied in accordance with the Service Provider Solution.

4.4 Access to Service Provider’s premises

4.4.1 The Service provider shall provide the Customer’s representatives, following reasonable Notice, relevant accommodation/facilities, at no direct cost to the Customer, and all reasonable access to its premises for the purpose of monitoring the Service Provider’s progress and quality standards in performing the contract. 

4.4.2 As far as reasonably practical, the Service Provider shall ensure that the provisions of Condition 4.4.1 are included in their subcontracts with those suppliers identified in the Contract. The Customer, through the Service Provider, shall arrange access to such sub-contractors. 

4.5 Delivery

4.5.1 The Service Provider shall Deliver the Goods and provide the Services in accordance with the Implementation Plan and Milestones. 

4.5.2 The issue by the Customer of a receipt note for delivered Equipment shall not constitute any acknowledgement of the condition, quantity or nature of that Equipment.
4.5.3 Time of delivery in relation to commencing and/or supplying the Goods and/or Services shall be of the essence and if the Service Provider fails to deliver the Goods and/or Services within the time specified in accordance with clause 4.1.1 and/or the Master Contract Schedule and/or any other Contract Document and without prior written Approval, the Customer may release itself from any obligation to accept and pay for the Goods and/or terminate the Contract, in either case without prejudice to any other rights and remedies of the Customer.

4.5.4 Except where otherwise provided in the Contract, the Goods shall be installed and the Services provided by the Staff or the Sub-Contractors at such place or places as set out in the Master Contract Schedule and/or any other Contract Document.

4.5.5 Where the Goods are delivered by the Service Provider, the point of delivery shall be when the Goods are removed from the transporting vehicle at the Premises. Where the Goods are collected by the Customer, the point of delivery shall be when the Goods are loaded on the Customer’s vehicle.

4.5.6 Except where otherwise provided in the Contract, delivery shall include the unloading, stacking or installation of the Goods by the Staff or the Service Provider’s Service Providers or carriers at such place as the Customer or duly authorised person shall reasonably direct.

4.5.7 In the event that not all of the Goods and/or Services are Delivered by the relevant Milestone Dates specified in the Implementation Plan ("Undelivered Goods and/or Services") then the Customer shall be entitled to withhold payment of the Contract Charges for any Goods and/or Services that were not Delivered in accordance with the corresponding Milestone Date until such time as the Undelivered Goods and/or Services are Delivered.

4.5.8 The Customer shall be under no obligation to accept or pay for any Goods Delivered in excess of the quantity specified in the Master Contract Schedule and/or any other Contract Document. If the Customer elects not to accept such over-Delivered Goods it shall give notice in writing to the Service Provider to remove them within five (5) Working Days and to refund to the Customer any expenses incurred by the Customer as a result of such over-Delivery (including but not limited to the costs of moving and storing the Goods), failing which the Customer may dispose of such Goods and charge the Service Provider for the costs of such disposal. The risk in any over-Delivered Goods shall remain with the Service Provider.

4.6 Ownership and Risk

4.6.1 Ownership and passing of title in the Goods shall, without prejudice to any other rights or remedies of the Customer pass to the Customer on the earlier of payment by the Customer of the Contract Charges or allocation of the relevant Goods by the Customer to the order.

4.6.2 Risk in the Goods shall, without prejudice to any other rights or remedies of the Customer pass to the Customer at the point when the Goods have been delivered satisfactorily. 

4.7 Guarantee

The Service Provider hereby guarantees the Transferring Goods for the Guarantee Period against faulty materials and workmanship. If the Customer shall within such Guarantee Period or within twenty five (25) Working Days thereafter give notice in writing to the Service Provider of any defect in any of the Transferring Goods as may have arisen during such Guarantee Period under proper and normal use, the Service Provider shall (without prejudice to any other rights and remedies which the Customer may have) promptly remedy such defects (whether by repair or replacement as the Customer shall elect) free of charge. 


5. ASSISTANCE ON EXPIRY OR TERMINATION
5.1
In the event that the Contract expires or is terminated the Service Provider shall, where so requested by the Customer, provide assistance to the Customer to migrate the provision of the Services to a Replacement Service Provider.
   

6. DISASTER RECOVERY AND BUSINESS CONTINUITY

6.1
The Service Provider will maintain in place throughout the Contract Period business continuity arrangements and will review those arrangements at appropriate intervals and if necessary update them, so as to ensure as far as reasonably practical that in the event of unexpected circumstances, either within or external to the Service Provider’s organisation, delivery of the Goods and/or Services to the Customer is subject to a minimum of disruption.  

7. MONITORING OF CONTRACT PERFORMANCE

7.1 The Service Provider shall comply with the monitoring arrangements referred to in the Master Contract Schedule and/or any other Contract Document including, but not limited to, providing such data and information as the Service Provider may be required to produce under the Contract. 

7.2 Where requested by the Customer, the Service Provider shall supply the Management Information to the Customer in the form and periodically as specified in the Master Contract Schedule. 
8. DISRUPTION

8.1 The Service Provider shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other contractor employed by the Customer.

8.2 The Service Provider shall immediately inform the Customer of any actual or potential industrial action, whether such action be by the Service Provider's own employees or others, which affects or might affect the Service Provider's ability at any time to perform its obligations under the Contract.

8.3 In the event of industrial action by the Staff, the Service Provider shall seek Approval to its proposals for the continuance of the supply of the Goods and/or Services in accordance with its obligations under the Contract.

8.4 If the Service Provider's proposals referred to in clause 8.3 are considered insufficient or unacceptable by the Customer acting reasonably then the Contract may be terminated with immediate effect by the Customer by notice in writing.
8.5 If the Service Provider is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business caused by the Customer, an appropriate allowance by way of extension of time will be approved by the Customer. In addition, the Customer will reimburse any additional expense reasonably incurred by the Service Provider as a direct result of such disruption.

9. SERVICE LEVELS AND REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF THE SERVICES OR PROVISION OF THE GOODS. 
9.1 The Service Provider shall provide the Services to meet or exceed the Service Levels and any failure to meet the Service Levels shall entitle the Customer to Service Credits calculated in accordance with the provisions of schedule 1 or in the event of a Critical Service Failure shall give rise to a right for the Customer to terminate the Contract with immediate effect upon giving written notice to the Service Provider.
9.2 The Service Provider shall implement all measurement and monitoring tools and procedures necessary to measure and report on the Service Provider’s performance of the Services against the applicable Service Levels at a level of detail sufficient to verify compliance with the Service Levels.  

9.3 Without prejudice to any other right or remedy which the Customer may have, if any Goods and/or Services are not supplied in accordance with, or the Service Provider fails to comply with any of the terms of the Contract then the Customer may (whether or not any part of the Goods and/or Services have been Delivered) do any of the following:

9.3.1 at the Customer's option, give the Service Provider the opportunity at the Service Provider's expense to either remedy any defect in the Goods and/or failure in the performance of the Services together with any damage resulting from such defect or failure (and where such defect or failure is capable of remedy) or to supply replacement Goods and/or Services and carry out any other necessary work to ensure that the terms of the Contract are fulfilled, in accordance with the Customer's instructions;

9.3.2 reject the Goods (in whole or in part) and require the Service Provider to remove the Goods (in whole or in part) at the risk and cost of the Service Provider on the basis that a full refund for the Goods so rejected shall be paid to the Customer forthwith by the Service Provider; 

9.3.3 refuse to accept any further Goods and/or Services to be Delivered but without any liability to the Customer;

9.3.4 if the Master Contract Schedule and/or any other Contract Documents provide for the payment of Delay Payments, then the Service Provider shall pay such amounts (calculated in accordance with the Master Contract Schedule and/or any other Contract Document) on demand.  The Delay Payments will accrue on a daily basis from the relevant Milestone Date and will continue to accrue until the date when the Milestone is met;

9.3.5 carry out at the Service Provider's expense any work necessary to make the Goods and/or Services comply with the Contract; 

9.3.6 without terminating the Contract, itself supply or procure the supply of all or part of the Goods and/or Services until such time as the Service Provider shall have demonstrated to the reasonable satisfaction of the Customer that 
the Service Provider will once more be able to supply all or such part of the Goods and/or Services in accordance with the Contract;

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

9.3.8 charge the Service Provider for and the Service Provider shall on demand pay any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Goods and/or Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Service Provider for such part of the Goods and/or Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Goods and/or Services.

9.4 In the event that the Service Provider:

9.4.1 fails to comply with clause 9.3 above and the failure is materially adverse to the interests of the Customer or prevents the Customer from discharging a statutory duty; or 

9.4.2 persistently fails to comply with clause 9.3 above, 

the Customer may terminate the Contract with immediate effect by giving the Service Provider notice in writing. 

10. OFFICIAL SECRETS ACT AND RELATED LEGISLATION

10.1 The Service Provider shall comply with, and shall ensure that its staff comply with the provisions of:
        10.1.1 the Official Secrets Acts 1911 – 1989 and

        10.1.2 Section 182 of the Finance Act 1989


10.2   In the event that the Service Provider or its staff fail to comply with this Condition, the Customer reserves the right to terminate the Contract with immediate effect.

11. PAYMENT AND CONTRACT CHARGES

11.1 Contract Charges

11.1.1 In consideration of the Service Provider's performance of its obligations under the Contract, the Customer shall pay the Contract Charges in accordance with clause 11.2 (Payment and VAT).

11.1.2 The Customer shall, in addition to the Contract Charges and following delivery by the Service Provider of a valid VAT invoice, pay the Service Provider a sum equal to the VAT chargeable on the value of the Goods and/or Services supplied in accordance with the Contract.

11.1.3 If at any time during the Contract Period the Service Provider reduces its rates of Charges for any Goods and/or Services which is provided under the Framework Agreement (whether or not such Goods and/or Services are offered in a catalogue which is provided under the Framework Agreement) in accordance with the terms of the Framework Agreement, the Service Provider shall immediately reduce the Contract Price for such Goods and/or Services under the Contract by the same amount.
11.1.4 The benefit of any work being done pursuant to the provisions of Schedule 6 (Value for Money) of the Framework Agreement which is specifically commissioned from the Service Provider by another Contracting Body at any time prior to or during the Contract Period to reduce costs or to improve the quality or efficiency of the Goods and/or Services or to facilitate their delivery shall be offered by the Service Provider to the Customer at no charge. 

11.1.5 The Parties acknowledge that the Service Provider is required to pay to ESPO, and where relevant, the Trading Company, a retrospective rebate based on the value of each call-off contract at a percentage agreed in the Framework Agreement.

11.2 Payment and VAT

11.2.1 Where the Service Provider submits an invoice to the Customer, the Customer will consider and verify that invoice in a timely fashion.

11.2.2 The Service Provider shall ensure that each invoice contains all appropriate references and a detailed breakdown of the Goods supplied and/or the Services provided and that it is supported by any other documentation reasonably required by the Customer to substantiate the invoice.

11.2.3 The Customer shall pay the Service Provider any sums due under such an invoice no later than a period of 30 days from the date on which the Customer has determined that the invoice is valid and undisputed.

11.2.4 Where the Customer fails to comply with clause 11.2.1 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of clause 11.2.2 after a reasonable time has passed. 

11.2.5 Where the Service Provider enters into a Sub-Contract, the Service Provider shall include in that Sub-Contract:

(a)
provisions having the same effect as clauses 11.2.1 – 11.2.3 of this Framework Agreement; and 

(b)
a provision requiring the counterparty to that Sub-Contract to include any Sub-Contract which it awards provisions have the same effect as clauses 11.1.1 – 11.1.4 of this Framework Agreement. 

For the purposes of this sub clause 11.2.4 “Sub-Contract” means a contract between two or more Service Providers, at any stage of remoteness from the Customer in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or part of this Framework Agreement.  


11.2.6 The Service Provider shall indemnify the Customer on demand and on a continuing basis against any liability, including without limitation any interest, penalties or costs, which are suffered or incurred by or levied, demanded or assessed on the Customer at any time in respect of the Service Provider's failure to account for or to pay any VAT relating to payments made to the Service Provider under the Contract. Any amounts due under this clause shall be paid by the Service Provider to the Customer not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Customer.

11.2.7 The Service Provider shall not suspend the supply of the Services and/or Goods (as applicable) unless the Service Provider is entitled to terminate the Contract under clause 26 (Termination on Default) for failure to pay undisputed sums of money.  Interest shall be payable by the Customer on the late payment of any undisputed sums of money properly invoiced at 3% above the Bank of England base rate.

11.3 Recovery of Sums Due

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

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

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

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

11.4 Euro

11.4.1 Any requirement of Law to account for the Goods and/or Services in Euro, (or to prepare for such accounting) instead of and/or in addition to Sterling, shall be implemented by the 

11.4.2 Service Provider free of charge to the Customer.

11.4.3 The Customer shall provide all reasonable assistance to facilitate compliance with clause 11.4.1 by the Service Provider.

11.5 Customer Rebate

11.5.1 The Customer and the Service Provider may (but shall not be obliged) in advance of agreeing to take a supply of goods or services seek to agree a Customer Rebate. Where such rebate is agreed the amount of the Customer Rebate shall be documented in the Order form and reported to ESPO by the Customer and the Service Provider.

11.5.2 Where a Customer Rebate has been agreed, the Customer shall submit invoices to the Service Provider in respect of the Customer Rebate due monthly based on the invoices paid by that Customer in the previous month. All Such amounts shall also be notified in writing by the Service Provider to ESPO with the next set of Management Information.

11.5.3 The Service Provider shall pay the amount stated in any invoice submitted under clause 11.5.2 within thirty (30) Working Days of the date of issue of the invoice.

11.5.4 All Customer Rebates shall be paid by the Service Provider to the Customer without any set off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).

11.5.5 The Customer Rebate shall apply to the full value of the Goods and/or Services as specified in each and every Contract and shall not be varied as a result of any reduction in the Charges due to the application of any service credits however the calculation of the Customer Rebate may be calculated on the value of Charges less any rebate payable to ESPO or any Trading Company under the Framework Agreement (thus reducing, for calculation purposes only, the overall value of the contract upon which the Customer Rebate is calculated).

11.5.6 The Customer Rebate shall be exclusive of VAT.  The Service Provider shall pay the VAT on the Customer Rebate at the rate and in the manner prescribed by Law from time to time.

11.5.7 Interest shall be payable on any late payments of the Customer Rebate under this Framework Agreement in accordance with the Late Payment of Commercial Debts (Interest) Act 1998 and any amendment thereof.
11.5.8 The Customer Rebate shall remain payable throughout the duration of any Contract irrespective of the termination for any reason of the Framework Agreement including the effluxion of time and for the avoidance of doubt whether or not the Service Provider succeeds in being awarded any subsequent Service Provider status on renewal of the Framework Agreement.
12. AMENDMENTS TO CONTRACT

12.1 All amendments to this contract shall be serially numbered, in writing, issued only by the Customer’s representative (Commercial), and agreed by both parties.

12.2 Where the Customer or the Service Provider wishes to introduce a change which is not minor or which is likely to involve a change to the Contract Price, the provisions detailed in the Contract Change Control Procedure shall apply. The Service Provider shall not carry out any work until any necessary change to the Contract Price has been agreed and a written amendment in accordance with clause 12.1 above has been issued.

13. SERVICE PROVIDER'S STAFF

13.1 The Customer may, by written notice to the Service Provider, refuse to admit onto, or withdraw permission to remain on, the Customer’s Premises:

13.1.1 any member of the Staff; or

13.1.2 any person employed or engaged by any member of the Staff,

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

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

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

13.4 If the Service Provider fails to comply with clause 13.2 within three (3) weeks of the date of the request, the Customer may terminate the Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.
13.5 The decision of the Customer as to whether any person is to be refused access to the Premises and as to whether the Service Provider and Staff have failed to comply with clause 13.2 shall be final and conclusive.

Children and Vulnerable Adults 

13.6
Where the provision of the Goods and/or Services requires any of the Service Provider’s employees or volunteers to work in a Regulated Activity with children and/or vulnerable adults, the Service Provider will make checks in respect of such employees and volunteers with the Disclosure & Barring Service (DBS) for the purpose of checking at an enhanced level of disclosure for the existence of any criminal convictions subject to the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975 (as amended) or other relevant information and that the appropriate check of the Children’s Barred List relating to the protection of children.

13.7
The Service Provider will comply with the requirements of the Safeguarding of Vulnerable Groups Act 2006 (as amended by the Protection of Freedoms Act 2012 and any other subsequent relevant legislation) in respect of such employees and volunteers that work in a Regulated Activity. 

13.8
The Service Provider will ensure that all enhanced checks for a Regulated Activity including the appropriate barred list check or checks are renewed every three years.  

13.9
The Service Provider will not employ any person or continue to employ any person to provide the Regulated Activities who is prevented from carrying out such activities under the Safeguarding of Vulnerable Groups and will notify ESPO immediately of any decision to employ such a person in any role connected with this Contract or any other agreement or arrangement with the Customer.

13.10
Where the provision of the Goods and/or Services does not require any of the Service Provider’s employees or volunteers to work in a Regulated Activity but where the Service Provider’s employees or volunteers may nonetheless have contact with children and/or vulnerable adults the Service Provider will in respect of such employees and volunteers:

a) carry out Employment Checks; and

b) carry out such other checks as may be required by the Disclosure & Barring Service from time to time through the Contract Period.
13.11
Where the principle obligation of the Service Provider is to effect delivery of goods to a site and does not require any element of on-site working including installation and commissioning of Goods in a private dwelling, neither the Service Provider nor any sub-contractors are to have direct contact with children and/or vulnerable adults during any delivery or attendance at the premises.  The Service Provider shall ensure that those engaged in undertaking the duties under this contract, including employees, servants, agents and others are of suitable standing and good character and provide them with copies of the Specification and secure their written acknowledgement of receipt and understanding.

14. TUPE – Not Applicable

14.1 The Parties hereby acknowledge that, pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”), there shall be a relevant transfer on the Commencement Date and the contracts of employment of those employees who are wholly or mainly assigned in the Services immediately before the Commencement Date (“the Transferring Employees”) shall take effect as if originally made between the Service Provider and the employees (save for those who object pursuant to Regulation 4(7) of TUPE.

14.2 The Service Provider shall be responsible for all emoluments and outgoings in respect of the Transferring Employees (including without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period after the Commencement Date (including any bonuses, commission, premiums, subscriptions and any other prepayments which are payable before the Commencement date but which are attributable in whole or in part to the period after the Commencement Date.

14.3 Not later than twelve months prior to the end of the Contract Period, the Service Provider shall fully and accurately disclose to the Customer all information that the Customer may reasonably request in relation to the Service Provider’s Staff including the following:

(a)
the total number of the Service Provider’s Staff whose employment/engagement shall terminate at the end of the Contract Period, save for any operation of Law; and

(b)
the age, gender, salary or other remuneration, future pay settlements and redundancy and pension entitlements of the Service Provider’s Staff referred to in clause 14.3(a); and

(c)
the terms and conditions of the employment/engagement of the Service Provider’s Staff referred to in clause 14.3(a), their job titles and qualifications; and

(d)
details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings and details of any claims current or threatened; and

(e)
details of all collective agreements with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes and claims for recognition by any trade union.

14.4 At intervals to be stipulated by the Customer (which shall not be more frequent than every thirty days) immediately prior to the end of the Contract Period the Service Provider shall deliver to the Customer a complete update of all such information which shall be disclosable pursuant to clause 14.3

14.5 At the time of providing the disclosed information pursuant to clauses 14.3 and 14.4, the Service Provider shall warrant the completeness and accuracy of all such information and the Customer may assign the benefit of this warranty to any Replacement Service Provider.

14.6 The Customer may use the information it receives from the Service Provider pursuant to clauses 14.3 and 14.4 for the purposes of TUPE and/or any retendering process in order to ensure an effective handover of all work in progress at the end of the Contract Period. The Service Provider shall provide the Replacement Service Provider with such assistance as it shall reasonably request.

14.7 The Service Provider shall indemnify and keep indemnified and hold the Customer (both for themselves and any Replacement Service Provider) harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Customer or any Replacement Service Provider may suffer or incur as a result of or in connection with:

(a)
the provision of information pursuant to clause 14; and

(b)
any claim or demand by any Returning Employee (whether in contract, tort, under statute, pursuant to European Law or otherwise) in each and every case arising directly or indirectly from any act, fault or omission of the Service Provider or any Sub-Contractor in respect of any Returning Employee on or before the end of the Contract Period; and

(c)
any failure by the Service Provider or any Sub-Contractor to comply with its obligations under Regulation 13 or 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of the Customer or a Replacement Service Provider to comply with its duties under Regulation 13 of the Regulations; and

(d)
any claim (including any individual employee entitlement under or consequent on such a claim) by any trade union or other body or person representing any Returning Employees arising from or connected with any failure by the Service Provider or any Sub-Contractor to comply with any legal obligation to such trade union, body or person; and

(e)
any claim by any person who is transferred by the Service Provider to the Customer and/or a Replacement Service Provider whose name is not included in the list of Returning Employees.

14.8 If the Service Provider becomes aware that the information it provided pursuant to clause 14.3 has become untrue, inaccurate or misleading, it shall notify the Customer and provide the Customer with up to date information.

14.9 This clause 14 applies during the Contract Period and indefinitely thereafter.

14.10 The Service Provider undertakes to the Customer that, during the twelve months prior to the end of the Contract Period the Service Provider shall not (and shall procure that any Sub-Contractor shall not) without the prior consent of the Customer (such consent not to be unreasonably withheld or delayed):

(a) amend or vary (or purport or promise to amend or vary) the terms and conditions of the employment or engagement including for the avoidance of doubt pay of any of the Staff (other than where such amendment or variation has previously been agreed between the Service Provider and the Staff in the normal course of business, and where any such amendment or variation is not in any way related to the transfer of the Services);

(b) terminate or give notice to terminate the employment or engagement of any of the Staff (other than in circumstances in which the termination is for reasons of misconduct or lack of capacity);

(c) transfer away, remove, reduce or vary the involvement of any of the Staff from or in the provision of the Services (other than where such transfer or removal: (i) was planned as part of the individual’s career development; (ii) takes place in the normal course of business; and (iii) shall not  have any adverse impact upon the delivery of the Services by the Service Provider, PROVIDED THAT any such transfer, removal, reduction or variation is not in any way related to the transfer of the Services;

(d) recruit or bring in any new or additional individuals to provide the Services who were not already involved in providing the Services prior to the relevant period.

15. STAFFING SECURITY, VETTING AND GOVERNMENT BASELINE SECURITY STANDARD

15.1 The Service Provider shall comply with the Customer’s staff vetting procedures (where provided to the Service Provider) in respect of all Service Provider Staff employed or engaged in the provision of the Goods and/or Services.  The Service Provider confirms that all Staff employed or engaged by the Service Provider at the Commencement Date were vetted and recruited on a basis that is equivalent to and no less strict than the Customer’s staff vetting procedures. 

15.2 The Service Provider shall provide training on a continuing basis for all Staff employed or engaged in the provision of the Goods and/or Services to ensure compliance with the Customer’s staff vetting procedures.

15.3 The Service Provider shall comply with the HMG Baseline Personnel Security Standard (BPSS) in respect of all persons employed or engaged in the provision of the Services. The Service Provider confirms that all persons employed or engaged by the Service Provider have been vetted and recruited in accordance with the BPSS.

15.4 The Service Provider hereby warrants and represents that the checks specified in the BPSS have been carried out in respect of each person assigned to access Premises, Property or information belonging to the Customer and that the results of these checks are satisfactory.

15.5 The Service Provider shall maintain full and accurate records of BPSS checks such that the Customer (or its authorised agents) may verify that the Service Provider has carried out such checks in accordance with the BPSS.

15.6 Subject to legal requirements in respect of confidentiality, the Service Provider shall grant to the Customer (or its authorised agent) the right to reasonable access to all its records of BPSS checks and shall provide all reasonable assistance at all times for the purposes of carrying out an audit of the Service Provider’s compliance with the BPSS.

15.7 The Customer may require the Service Provider to ensure that any person employed in the provision of Goods or Services has undertaken a Disclosure and Barring Service check. The Service Provider shall ensure that no person who discloses that he/she has a Relevant Conviction, or is found by the Service Provider to have a Relevant Conviction (whether as a result of a police check or through the Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the Goods or Services. 

16. INTELLECTUAL PROPERTY RIGHTS

16.1 Save as granted under this Contract, neither the Customer nor the Service Provider shall acquire any right, title or interest in the other’s Pre-Existing Intellectual Property Rights.

16.2 The Service Provider shall ensure and procure that the availability, provision and use of the Goods and/or Services and the performance of the Service Provider’s responsibilities and obligations hereunder shall not infringe any Intellectual Property Rights of any third party.

16.3 With respect to the Service Providers obligations under the Contract, the Service Provider warrants and represents that: 

16.3.1 it owns, has obtained or shall obtain valid licences for all Intellectual Property Rights that are necessary to perform its obligations under this Contract;
16.3.2 it has and shall continue to take all steps, in accordance with Good Industry Practice, to prevent the introduction, creation or propagation of any disruptive elements (including any virus, worms and/or Trojans, spyware or other malware) into systems, data, software or the Customer’s Confidential Information (held in electronic form) owned by or under the control of, or used by the Customer;

16.4 The Service Provider shall during and after the Contract Period of the Contract indemnify and keep indemnified the Customer on demand in full from and against all claims, proceedings, suits, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages and any other liabilities whatsoever arising from, out of, in respect of or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the: 

16.4.1 availability, provision or use of the Goods and/or Services (or any parts thereof); and

16.4.2 
performance of the Service Provider’s responsibilities and obligations hereunder.

16.5 The Service Provider shall promptly notify the Customer if any claim or demand is made or action brought against the Service Provider for infringement or alleged infringement of any Intellectual Property Right that may affect the availability, provision or use of the Goods and/or Services (or any parts thereof) and/or the performance of the Service Provider’s responsibilities and obligations hereunder.

16.6 If a claim or demand is made or action brought to which clause 16.3 and/or 16.4 may apply, or in the reasonable opinion of the Service Provider is likely to be made or brought, the Service Provider may at its own expense and within a reasonable time either:

16.6.1 modify any or all of the affected Goods and/or Services without reducing the performance and functionality of the same, or substitute alternative goods and/or services of equivalent performance and functionality for any or all of the affected Goods and/or Services, so as to avoid the infringement or the alleged infringement, provided that the terms herein shall apply mutatis mutandis to such modified or substituted goods and/or services; or 

16.6.2 procure a licence to use the Goods and/or Services on terms that are reasonably acceptable to the Customer; and

16.6.3 in relation to the performance of the Service Provider’s responsibilities and obligations hereunder, promptly re-perform those responsibilities and obligations.

16.7 Customer Data

16.7.1 The Service Provider shall not delete or remove any proprietary notices contained within or relating to the Customer Data.

16.7.2 The Service Provider shall not store, copy, disclose, or use the Customer Data except as necessary for the performance by the Service Provider of its obligations under the Contract or as otherwise expressly Approved by the Customer.

16.7.3 To the extent that Customer Data is held and/or processed by the Service Provider, the Service Provider shall supply that Customer Data to the Customer as requested by the Customer and in the format specified in this Contract (if any) and in any event as specified by the Customer from time to time in writing.

16.7.4 To the extent that Customer Data is held and/or processed by the Service Provider, the Service Provider shall take responsibility for preserving the integrity of Customer Data and preventing the corruption or loss of Customer Data.

16.7.5 The Service Provider shall ensure that any system on which the Service Provider holds any Customer Data, including back-up data, is a secure system that complies with the security policy reasonably requested by the Customer.

16.7.6 If the Customer Data is corrupted, lost or sufficiently degraded as a result of the Service Provider's Default so as to be unusable, the Customer may:

16.7.6.1 require the Service Provider (at the Service Provider's expense) to restore or procure the restoration of Customer Data to the extent and in accordance with any BCDR Plan and the Service Provider shall do so as soon as practicable but in accordance with the time period notified by the Customer; and/or

16.7.6.2 itself restore or procure the restoration of Customer Data, and shall be repaid by the Service Provider any reasonable expenses incurred in doing so to the extent and in accordance with the requirements specified in any BCDR Plan.

16.7.7 If at any time the Service Provider suspects or has reason to believe that Customer Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Service Provider shall notify the Customer immediately and inform the Customer of the remedial action the Service Provider proposes to take.
16.8 Protection of Personal Data

16.8.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, where the Customer has completed the second column of the table in Section 8 of the Master Contract Schedule to specify the processing of Personal Data it requires the Service Provider to perform, the Customer is the Controller and the Service Provider is the Processor unless otherwise specified in Section 8 of the Master Contract Schedule. The only processing that the Processor is authorised to do is listed in Section 8 of the Master Contract Schedule by the Controller and may not be determined by the Processor. 

16.8.2 The Processor shall notify the Controller immediately if it considers that any of the Controller's instructions infringe the Data Protection Legislation.

16.8.3 The Processor shall provide all reasonable assistance to the Controller in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Controller, include:

16.8.3.1 a systematic description of the envisaged processing operations and the purpose of the processing;

16.8.3.2 an assessment of the necessity and proportionality of the processing operations in relation to the Services;

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

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

16.8.4 The Processor shall, in relation to any Personal Data processed in connection with its obligations under this Contract:

16.8.4.1 process that Personal Data only in accordance with Section 8 of the Master Contract Schedule, unless the Processor is required to do otherwise by Law. If it is so required, the Processor shall promptly notify the Controller before processing the Personal Data unless prohibited by Law;

16. ensure that it has in place Protective Measures, which are appropriate to protect against a Data Loss Event, which the Controller may reasonably reject (but failure to reject shall not amount to approval by the Controller of the adequacy of the Protective Measures), having taken account of the:

16. nature of the data to be protected;

16.8.4.2.2 harm that might result from a Data  Loss Event;

16.8.4.2.3  state of technological development; and

16.8.4.2.4 cost of implementing any measures;

16.8.4.3 ensure that:

16.8.4.3.1    the Processor Personnel do not process Personal Data  

                    except in accordance with this Contract (and in 

                    particular Section 8 of the Master Contract Schedule);

16.8.4.3.2 it takes all reasonable steps to ensure the reliability and integrity of any Processor Personnel who have access to the Personal Data and ensure that they:

16.8.4.3.2.1 are aware of and comply with the Processor’s duties under this clause;

16.8.4.3.2.2 are subject to appropriate confidentiality undertakings with the Processor or any Sub-processor;

16.8.4.3.2.3 are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Controller or as otherwise permitted by this Contract; and

16.8.4.3.2.4 have undergone adequate training in the use, care, protection and handling of Personal Data; and

16.8.4.4 not transfer Personal Data outside of the  UK

16.8.4.5 at the written direction of the Controller, delete or return Personal Data (and any copies of it) to the Controller on termination of this Contract unless the Processor is required by Law to retain the Personal Data.

16.8.5 Subject to clause 16.8.6, the Processor shall notify the Controller immediately if it: 

16.8.5.1  receives a Data Subject Access Request (or purported Data Subject Access Request);

16.8.5.2 receives a request to rectify, block or erase any Personal Data;

16.8.5.3 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

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

16.8.5.5 receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

16.8.5.6 becomes aware of a Data Loss Event.

16.8.6 The Processor’s obligation to notify under clause 16.8.5 shall include the provision of further information to the Controller in phases, as details become available.

16.8.7 Taking into account the nature of the processing, the Processor shall provide the Controller with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 16.8.5 (and insofar as possible within the timescales reasonably required by the Controller) including by promptly providing: 

16.8.7.1 the Controller with full details and copies of the complaint, communication or request;

16.8.7.2 such assistance as is reasonably requested by the Controller to enable the Controller to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

16.8.7.3 the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;

16.8.7.4 assistance as requested by the Controller following any Data Loss Event;

16.8.7.5 assistance as requested by the Controller with respect to any request from the Information Commissioner’s Office, or any consultation by the Controller with the Information Commissioner's Office.

16.8.8 The Processor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Processor employs fewer than 250 staff, unless: 

16.8.8.1 the Controller determines that the processing is not occasional;

16.8.8.2 the Controller determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and

16.8.8.3 the Controller determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

16.8.9 The Processor shall allow for audits of its Data Processing activity by the Controller or the Controller’s designated auditor.

16.8.10 Each Party shall designate its own data protection officer if required by the Data Protection Legislation.

16.8.11 Before allowing any Sub-processor to process any Personal Data related to this Contract, the Processor must: 

16.8.11.1 notify the Controller in writing of the intended Sub-processor and processing;

16.8.11.2 obtain the written consent of the Controller;

16.8.11.3 enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 16.8 such that they apply to the Sub-processor; and

16.8.11.4 provide the Controller with such information regarding the Sub-processor as the Controller may reasonably require.

16.8.12 The Processor shall remain fully liable for all acts or omissions of any Sub-processor.

16.8.13 The Controller may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Contract).

16.8.14 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Controller may on not less than 30 Working Days’ notice to the Service Provider amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

16.9 Security of Premises

16.9.1 The Customer shall be responsible for maintaining the security of the Customer’s Premises in accordance with its standard security requirements. The Service Provider shall comply with all reasonable security requirements of the Customer while on the Customer’s Premises and shall ensure that all Staff comply with such requirements.

16.9.2 Where staff are required to have a pass for admission to the Customer’s premises, the Customer’s representative shall, subject to the satisfactory completion of Approval procedures, arrange for passes to be issued.

16.9.3 The Customer shall provide the Service Provider upon request copies of its written security procedures and shall afford the Service Provider upon request an opportunity to inspect its physical security arrangements.

16.10 Confidentiality

16.10.1 Except to the extent set out in this clause 16.10 or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

16.10.1.1 treat the other Party's Confidential Information  as confidential and safeguard it accordingly; and

16.10.1.2 not disclose the other Party's Confidential Information to any other person without the owner's prior written consent.

16.10.2 Clause 16.10.1 shall not apply to the extent that:

16.10.2.1 such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, Code of Practice on Access to Government Information or the Environmental Information Regulations pursuant to clause 19.11 (Freedom of Information);

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

16.10.2.3 such information was obtained from a third party without obligation of confidentiality;

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

16.10.2.5 it is independently developed without access to the other Party's Confidential Information.

16.10.3 The Service Provider may only disclose the Customer's Confidential Information to the Staff who are directly involved in the provision of the Goods and/or Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality.

16.10.4 The Service Provider shall not, and shall procure that the Staff do not, use any of the Customer's Confidential Information received otherwise than for the purposes of this Contract.

16.10.5 At the written request of the Customer, the Service Provider shall procure that those members of Staff identified in the Customer's notice sign a confidentiality undertaking prior to commencing any work in accordance with this Contract.

16.10.6 In the event that any default, act or omission of any Staff causes or contributes (or could cause or contribute) to the Service Provider breaching its obligations as to confidentiality under or in connection with this Contract, the Service Provider shall take such action as may be appropriate in the circumstances, including the use of disciplinary procedures in serious cases.  To the fullest extent permitted by its own obligations of confidentiality to any Staff, the Service Provider shall provide such evidence to the Customer as the Customer may reasonably require (though not so as to risk compromising or prejudicing any disciplinary or other proceedings to demonstrate that the Service Provider is taking appropriate steps to comply with this clause, including copies of any written communications to and/or from Staff, and any minutes of meeting and any other records which provide an audit trail of any discussions or exchanges with Staff in connection with obligations as to confidentiality.

16.10.7 Nothing in this Contract shall prevent the Customer from disclosing the Service Provider's Confidential Information (including the Management Information obtained under clause 7.2):

16.10.7.1 to any Contracting Authority.  All Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Contracting Authority;

16.10.7.2 to any consultant, contractor or other person engaged by the Customer or any person conducting an Office of Government Commerce gateway review;

16.10.7.3 for the purpose of the examination and certification of the Customer's accounts; or

16.10.7.4 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources.

16.10.8 The Customer shall use all reasonable endeavours to ensure that any government department, Contracting Authority, employee, third party or Sub-Contractor to whom the Service Provider's Confidential Information is disclosed pursuant to clause 16.10.7 is made aware of the Customer's obligations of confidentiality. 

16.10.9 Nothing in this clause 16.10 shall prevent either Party from using any techniques, ideas or Know-How gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of IPR.

16.10.10 In the event that the Service Provider fails to comply with clause 16.6.1 to clause 16.6.6, the Customer reserves the right to terminate the Contract with immediate effect by notice in writing.

16.10.11 In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in performance of the Contract, the Service Provider undertakes to maintain adequate security arrangements that meet the requirements of Good Industry Practice.  

16.11 Freedom of Information

16.11.1 The Service Provider acknowledges that the Customer is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Customer to enable the Customer to comply with its Information disclosure obligations.

16.11.2 The Service Provider shall and shall procure that its Sub-Contractors shall:

16.11.2.1 transfer to the Customer all Requests for Information that it receives as soon as practicable and in any event within 
two (2) Working Days of receiving a Request for Information;

16.11.2.2 provide the Customer with a copy of all Information in its possession, or control in the form that the Customer requires within five (5) Working Days (or such other period as the Customer may specify) of the Customer's request; and

16.11.2.3 provide all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

16.11.3 The Customer shall be responsible for determining in its absolute discretion and notwithstanding any other provision in the Contract or any other Contract whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

16.11.4 In no event shall the Service Provider respond directly to a Request for Information unless authorised in writing to do so by the Customer.

16.11.5 The Service Provider acknowledges that (notwithstanding the provisions of clause 16.10) the Customer 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 ("the Code"), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Service Provider or the Goods and Services:
16.11.5.1 in certain circumstances without consulting the Service Provider; or

16.11.5.2 following consultation with the Service Provider and having taken their views into account,

provided always that where clause 16.11.5 applies the Customer shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Service Provider advanced notice, or failing that, to draw the disclosure to the Service Provider's attention after any such disclosure.

16.11.6 The Service Provider shall ensure that all Information is retained for disclosure in accordance with the provisions of the Contract and in any event in accordance with the requirements of Good Industry Practice and shall permit the Customer to inspect such records as requested from time to time.

16.11.7 The Service Provider acknowledges that the Commercially Sensitive Information is of indicative value only and that the Customer may be obliged to disclose it in accordance with clause 16.11.5.

16.12 Transparency

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

16.12.2 Notwithstanding any other term of the Contract, the Service Provider hereby gives his consent for the Customer to publish the Contract in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted), including from time to time agreed changes to the Agreement, to the general public.  

16.12.3 The Customer may consult with the Service Provider to inform its decision regarding any redactions but the Customer shall have the final decision in its absolute discretion.  

16.12.4 The Service Provider shall assist and cooperate with the Customer to enable the Customer to publish this Contract.

17. WARRANTIES AND REPRESENTATIONS

17.1 The Service Provider warrants, represents and undertakes to the Customer that:

17.1.1 it has full capacity and authority and all necessary consents licences, permissions (statutory, regulatory, contractual or otherwise) (including where its procedures so require, the consent of its Parent Company) to enter into and perform its obligations under the Contract;

17.1.2 the Contract is executed by a duly authorised representative of the Service Provider;

17.1.3 in entering the Contract it has not committed any Fraud;

17.1.4 it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916, or the Bribery Act 2010;

17.1.5 this Contract shall be performed in compliance with all Laws (as amended from time to time) and all applicable Standards;

17.1.6 as at the Commencement Date, all information, statements and representations contained in the Tender for the Goods and/or Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Customer prior to execution of the Contract and it will advise the Customer of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading and all warranties and representations contained in the Tender shall be deemed repeated in this Contract;

17.1.7 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Contract;

17.1.8 it is not subject to any contractual obligation, compliance with which is likely to have an adverse effect on its ability to perform its obligations under the Contract; 

17.1.9 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Service Provider or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Service Provider's assets or revenue;

17.1.10 it owns, has obtained or is able to obtain valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract and shall maintain the same in full force and effect;

17.2 The Service Provider warrants represents and undertakes to the Customer that:

17.2.1 the Goods and/or Services shall be provided and carried out by appropriately experienced, qualified and trained Staff with all due skill, care and diligence;

17.2.2 it shall discharge its obligations hereunder (including the provision of the Goods and/or Services) with all due skill, care and diligence including in accordance with Good Industry Practice and its own established internal procedures; 

17.2.3 the Goods and/or Services are and will continue to be during the Contract Period:

17.2.3.1 of satisfactory quality; and

17.2.3.2 in conformance with the relevant specifications set out in this Contract, the relevant order and (if applicable) the manufacturer’s specifications and documentation; 

17.2.4 in the three (3) Years prior to the Commencement Date: 

17.2.4.1 it has conducted all financial accounting and reporting activities in all material respects in compliance with the generally accepted accounting principles that apply to it in any country where it files accounts; and 

17.2.4.2 it has been in full compliance with all applicable securities and tax laws and regulations in the jurisdiction in which it is established; 

17.2.4.3 it has not done or omitted to do anything which could have an adverse effect on its assets, financial condition or position as an on-going business concern or its ability to fulfil its obligations under the Contract; and

17.2.4.4 for the Contract Period that all Staff will be vetted in accordance with Good Industry Practice, the Security Policy and the Quality Standards.

17.3 For the avoidance of doubt, the fact that any provision within this Contract is expressed as a warranty shall not preclude any right of termination the Customer may have in respect of breach of that provision by the Service Provider.

17.4 The Service Provider acknowledges and agrees that:

17.4.1 the warranties, representations and undertakings contained in this Contract are material and are designed to induce the Customer into entering into this contract; and

17.4.2 the Customer has been induced into entering into this Contract and in doing so has relied upon the warranties, representations and undertakings contained herein.

18. LIABILITIES 
18.1 Liability 

18.1.1 Nothing in the Contract shall be construed to limit or exclude either Party's liability for:

18.1.1.1 death or personal injury caused by its negligence or that of its Staff;

18.1.1.2 Fraud or fraudulent misrepresentation by it or that of its Staff;

18.1.1.3 any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982;

18.1.1.4 any claim under clause 17.1; 

18.1.1.5 any claim under the indemnity in clauses 11.2.5, 14, 16.4, in respect of a breach of clause 16.10; or

18.1.1.6 any other matter which, by Law, may not be excluded or limited.

18.1.2 Subject to clause 18.1.4 and clause 18.1.5 the Service Provider shall on demand indemnify and keep indemnified the Customer in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or late or purported late supply or non-supply, of the Goods and/or Services or the performance or non-performance by the Service Provider of its obligations under the Contract or the presence of the Service Provider or any Staff on the Premises, including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Service Provider, or any other loss which is caused directly by any act or omission of the Service Provider.

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

18.1.4 Subject always to clause 18.1.1 and clause 18.1.5, the aggregate liability of either Party for each Year of this Contract under or in relation to this Contract:

18.1.4.1 all defaults resulting in direct loss to the property of the other Party shall in no event exceed ten million pounds (£10,000,000); and

18.1.4.2 in respect of all other Defaults, claims, losses or damages, whether arising from breach of contract, misrepresentation (whether tortuous or statutory), tort (including negligence), breach of statutory duty or otherwise shall in no event exceed [ten million pounds sterling (£10,000,000).
18.1.5 Subject to clause 18.1.1, in no event shall either Party be liable to the other for any: 

18.1.5.1 loss of profits;

18.1.5.2 loss of business; 

18.1.5.3 loss of revenue; 

18.1.5.4 loss of or damage to goodwill;

18.1.5.5 loss of savings (whether anticipated or otherwise); and/or

18.1.5.6 any indirect, special or consequential loss or damage.

18.1.6 The provisions of 18.1.1 shall not be taken as limiting the right of the Customer to recover as a direct loss:

18.1.6.1 any additional operational and/or administrative expenses arising from the Service Provider’s Default;

18.1.6.2 any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer arising from the Service Provider’s Default;

18.1.6.3 the additional cost of procuring replacement services for the remainder of the Contract Period following termination of the Contract as a result of a Default by the Service Provider; and

18.1.6.4 any losses, costs, damages, expenses or other liabilities suffered or incurred by the Customer which arise out of or in connection with the loss of, corruption or damage to or failure to deliver Customer Data by the Service Provider. 

18.1.7 Nothing in the Contract shall impose any liability on the Customer in respect of any liability incurred by the Service Provider to any other person, but this shall not be taken to exclude or limit any liability of the Customer to the Service Provider that may arise by virtue of either a breach of the Contract or by negligence on the part of the Customer, or the Customer's employees, servants or agents.

18.2 Insurance  


18.2.1 The Service Provider shall effect and maintain with a reputable insurance company a policy or policies of insurance providing which may be incurred by the Service Provider, arising out of the Service Provider's performance of its obligations under the Contract, including death or personal injury, loss of or damage to property or any other loss Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Service Provider. Such insurance shall be maintained for the Contract Period.

18.2.2 The Service Provider shall hold employers liability insurance in respect of Staff with a minimum limit of ten million pounds sterling (£10,000,000) for each individual claim. 

18.2.3 The Service Provider shall effect and maintain a public liability insurance policy to cover all risks in the performance of this Contract from time to time with a minimum limit of ten million pounds sterling (£10,000,000) for each individual claim. 

18.2.4 The Service Provider shall effect and maintain a professional indemnity insurance policy to cover all risks in the performance of this Contract with the minimum limit of indemnity of two million pounds sterling (£2,000,000) for each individual claim, or such higher limit as required by law from time to time and shall ensure that all agents, professional consultants and Sub-Contractors involved in the supply of the Services effect and maintain appropriate professional indemnity insurance during the Contract Period. 

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

18.2.6 If, for whatever reason, the Service Provider fails to give effect to and maintain the insurances required by the provisions of the Contract the Customer may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Service Provider.

18.2.7 The provisions of any insurance or the amount of cover shall not relieve the Service Provider of any liabilities under the Contract. It shall be the responsibility of the Service Provider to determine the amount of insurance cover that will be adequate to enable the Service Provider to satisfy any liability referred to in clause 18.

18.2.8 The Service Provider shall ensure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as avoided in whole or part.  The Service Provider shall use all reasonable endeavours to notify the Customer (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any relevant fact, circumstance or matter which has caused, or is reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind, suspend or avoid any insurance, or any cover or claim under any insurance in whole or in part.
18.3 Taxation, National Insurance and Employment Liability

18.3.1 The Parties acknowledge and agree that the Contract constitutes a contract for the provision of Services and not a contract of employment. The Service Provider shall at all times indemnify the Customer and keep the Customer indemnified in full from and against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever arising by reason of any circumstances whereby the Customer is alleged or determined to have been assumed or imposed with the liability or responsibility for the Staff (or any of them) as an employer of the Staff and/or any liability or responsibility to HM Revenue or Customs as an employer of the Staff whether during the Contract Period or arising from termination or expiry of the Contract.

19. TERMINATION

19.1 Termination on insolvency

19.1.1 The Customer may terminate the Contract with immediate effect by giving notice in writing to the Service Provider where the Service Provider is a company and in respect of the Service Provider:

19.1.1.1 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or

19.1.1.2 a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or

19.1.1.3 a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to Section 98 of the Insolvency Act 1986; or 

19.1.1.4 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or

19.1.1.5 an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or

19.1.1.6 it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986 ; or

19.1.1.7 being a "small company" within the meaning of section 82(3) of the Companies Act 2006, a moratorium comes 
into force pursuant to Schedule A1 of the Insolvency Act 1986; or

19.1.1.8 any event similar to those listed in clause 19.1.1.1 to 19.1.1.7 occurs under the law of any other jurisdiction.

19.1.2 The Customer may terminate the Contract with immediate effect by notice in writing where the Service Provider is an individual and:

19.1.2.1 an application for an interim order is made pursuant to Sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Service Provider's creditors; or

19.1.2.2 a petition is presented and not dismissed within 14 days or order made for the Service Provider's bankruptcy; or

19.1.2.3 a receiver, or similar officer is appointed over the whole or any part of the Service Provider's assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or 

19.1.2.4 the Service Provider is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of Section 268 of the Insolvency Act 1986; or

19.1.2.5 a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Service Provider's assets and such attachment or process is not discharged within 14 days; or

19.1.2.6 he dies or is adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Health Act 1983; or

19.1.2.7 the Service Provider suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business
19.2 Termination on Change of Control

19.2.1 The Service Provider shall notify the Customer immediately if the Service Provider undergoes a change of control within the meaning of Section 450 of the Corporation Tax Act 2010 ("Change of Control") and provided this does not contravene any Law shall notify the Customer immediately in writing of any circumstances suggesting that a Change of Control is planned or in contemplation. The Customer may terminate the Contract by notice in writing with immediate effect within six months of:

19.2.1.1 being notified that a Change of Control has occurred or is planned or in contemplation; or

19.2.1.2 where no notification has been made, the date that the Customer becomes aware of the Change of Control, 

but shall not be permitted to terminate where an Approval was granted prior to the Change of Control. 

For the purposes of clause 19.2.1 any transfer of shares or of any interest in shares by a person to its Affiliate where such transfer forms part of a bona fide reorganisation or restructuring shall be disregarded.


19.3 Termination on Default

19.3.1 The Customer may terminate the Contract with immediate effect by giving written notice to the Service Provider if the Service Provider commits a Default and if:

19.3.1.1 the Service Provider has not remedied the Default to the satisfaction of the Customer within thirty (30) Working Days or such other longer period as may be specified by 
the Customer, after issue of a written notice specifying the Default and requesting it to be remedied; or

19.3.1.2 the Default is not, in the opinion of the Customer, capable of remedy; or

19.3.1.3 the Default is a material breach of the Contract. 

19.3.2 In the event that through any Default of the Service Provider, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded so as to be unusable, the Service Provider shall be liable for the cost of reconstitution of that data and shall reimburse the Customer in respect of any charge levied for its transmission and any other costs charged in connection with such Default of the Service Provider.

19.3.3 If the Customer fails to pay the Service Provider undisputed sums of money when due, the Service Provider shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within the period specified in clause 11.2, the Service Provider may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights under clause 11.3 (Recovery of Sums Due). 

19.4 Termination of Framework Agreement

The Customer may terminate the Contract by giving written notice to the Service Provider with immediate effect if the Framework Agreement is fully or partly terminated for any reason whatsoever.  


19.5 Termination on Financial Standing 

The Customer may terminate this Contract by serving notice on the Service Provider in writing with effect from the date specified in such notice where (in the reasonable opinion of the Customer), there is a material detrimental change in the financial standing and/or the credit rating of the Service Provider (as measured from the Commencement Date) which: 

19.5.1 adversely impacts on the Service Provider's ability to supply the Goods and/or Services under this Contract; or

19.5.2 could reasonably be expected to have an adverse impact on the Service Providers ability to supply the Goods and/or Services under this Contract.

19.6 Termination on Audit

The Customer may terminate this Contract by serving notice in writing with effect from the date specified in such notice if the Service Provider commits a Default of  clauses 26.1 to 26.5 or clause 26.7  (Records and Audit Access).

19.7 Termination in relation to Benchmarking

The Customer may terminate this Contract by serving notice on the Service Provider in writing with effect from the date specified in such notice if the Service Provider refuses or fails to comply with its obligations as set out in Schedule 7 of the Framework Agreement (Continuous Improvement and Benchmarking).

19.8 Partial Termination

If the Customer is entitled to terminate this Contract pursuant to this clause 19, it may (at is sole discretion) terminate all or part of this Contract.


19.9 Termination in compliance with Public Contracts Regulations 2015


The Customer may terminate Contracts where:

19.9.1
the Contract has been subject to a substantial modification which would require a new procurement procedure in accordance with regulation 72 (9) of the PCR 2015;

19.9.2
the Service Provider has, at the time of the contract award, been in one of the situations referred to in regulation 57 (1) of the PCR 2015, including as a result of the application of regulation 57 (2), and should therefore have been excluded from the procurement procedure; or 

19.9.3
the Contract should not have been awarded to the Service Provider in view of a serious infringement of the obligations under the Treaties and the Public Contracts Directive  that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of the TFEU.

19.10 Termination on termination of the Mirror Framework

19.10.1 In the event that any Mirror Framework is terminated or otherwise expires, the Customer may elect to terminate this Contract by serving notice in writing with effect from the date specified in such notice.

20. CONSEQUENCES OF EXPIRY OR TERMINATION

20.1 Where the Customer terminates the Contract under clauses 19.3 (Termination on Default), 19.6 (Financial Standing), 19.7 (Audit), 19.8 (Benchmarking) and then makes other arrangements for the supply of Goods and/or the Services, the Customer may recover from the Service Provider the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period. The Customer shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under clauses 19.3, 19.6, 19.7 and 19.8., no further payments shall be payable by the Customer to the Service Provider until the Customer has established the final cost of making those other arrangements.

20.2 On the termination of the Contract for any reason, the Service Provider shall:

20.2.1 immediately return to the Customer all Confidential Information, Personal Data and Customer’s Pre-Existing IPRs and the Project Specific IPRs in its possession or in the possession or under the control of any permitted Service Providers or Sub-Contractors, which was obtained or produced in the course of providing the Goods and/or Services;

20.2.2 cease to use the Customer Data and, at the direction of the Customer provide the Customer and/or the Replacement Service Provider with a complete and uncorrupted version of the Customer Data in electronic form in the formats and on media agreed with the Customer and/or the Replacement Service Provider;

20.2.3 except where the retention of Customer Data is required by Law, on the earlier of the receipt of the Customer's written instructions or 12 months after the date of expiry or termination, destroy all copies of the Customer Data and promptly provide written confirmation to the Customer that the data has been destroyed. 

20.2.4 immediately deliver to the Customer all Property (including materials, documents, information and access keys) provided to the Service Provider under clause 4.2.  Such property shall be handed back to the Customer in good working order (allowance shall be made for reasonable wear and tear);

20.2.5 transfer to the Customer and/or the Replacement Service Provider (as notified by the Customer) such of the Licensed Goods and/or contracts as are notified to it by the Service Provider and/or the Customer in return for payment of the costs (if any) notified to the Customer by the Service Provider in respect of such Licensed Goods and/or contracts and/or any other items of relevance;

20.2.6 assist and co-operate with the Customer to ensure an orderly transition of the provision of the Services to the Replacement Service Provider and/or provide all such assistance and co-operation as the Customer may reasonably require; 

20.2.7 return to the Customer any sums prepaid in respect of the Goods and/or Services not provided by the date of expiry or termination (howsoever arising); and

20.2.8 promptly provide all information concerning the provision of the Goods and/or Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Goods and/or Services have been provided or for the purpose of allowing the Customer or the Replacement Service Provider to conduct due diligence.

20.3 If the Service Provider fails to comply with clause 20.2.1 and 20.2.8, the Customer may recover possession thereof and the Service Provider grants a licence to the Customer or its appointed agents to enter (for the purposes of such recovery) any premises of the Service Provider or its permitted agents or Sub-Contractors where any such items may be held.

20.4 Where the end of the Contract Period arises due to the Service Provider’s Default, the Service Provider shall provide all assistance under clause 20.2.5 and 20.2.8 free of charge.  Otherwise, the Customer shall pay the Service Provider’s reasonable costs of providing the assistance and the Service Provider shall take all reasonable steps to mitigate such costs.

20.5 NOT USED

20.6 Save as otherwise expressly provided in the Contract:

20.6.1 termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at the time of such termination or expiry; and
20.6.2 termination of the Contract shall not affect the continuing rights, remedies or obligations of the Customer or the Service Provider under clauses 11.2 (Payment and VAT), 11.3 (Recovery of Sums Due), 16 (Intellectual Property Rights), 16.8 (Protection of Personal Data), 16.10 (Confidentiality), 16.11 (Freedom of Information), 18 (Liabilities), 20 (Consequences of Expiry or Termination), 25 (Prevention of Bribery and Corruption), 26 (Records and Audit Access), 27 (Prevention of Fraud),  31 (Cumulative Remedies), 37 (Conflicts of Interest), 39 (The Contracts (Rights of Third parties) Act 1999) and 42.1 (Governing Law and Jurisdiction).

21. PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

21.1 The Service Provider shall not make any press announcements or publicise the Contract in any way without Approval and shall take reasonable steps to ensure that its servants, agents, employees, Sub-Contractors, Service Providers, professional advisors and consultants comply with this clause 21. Any such press announcements or publicity proposed under this clause 21.1 shall remain subject to the rights relating to Confidential Information and Commercially Sensitive Information,

21.2 Subject to the rights in relation to Confidential Information and Commercially Sensitive Information, the Customer shall be entitled to publicise the Contract in accordance with any legal obligation upon the Customer, including any examination of the Contract by the Auditor.

21.3 The Service Provider shall not do anything or permit to cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute. 

22. ANTI-DISCRIMINATION 

22.1 The Service Provider shall not unlawfully discriminate within the meaning and scope of Equality Legislation  or any other law, enactment, order, or regulation relating to discrimination (whether in age, race, gender, religion, disability, sexual orientation or otherwise) in employment.

22.2 The Service Provider shall take all reasonable steps to secure the observance of clause 23.1 by all Staff employed in performance of this Contract.

22.3 The Service Provider shall notify the Customer forthwith in writing as soon as it becomes aware of any investigation of or proceedings brought against the Service Provider under Equality Legislation or any other law, enactment, order or regulation.
22.4 Where any investigation is undertaken by a person or body empowered to conduct such investigation and/or proceedings are instituted in connection with any matter relating to the Service Provider’s performance of this Contract being in contravention of Equality Legislation or any other law, enactment, order or regulation relating to discrimination, the Service Provider shall, free of charge provide any information requested in the timescale allotted; attend any meetings as required and permit the Service Provider’s Staff to attend; promptly allow access to and investigation of any documents or data deemed to be relevant; allow the Service Provider and any of the Service Provider’s Staff to appear as witness in any ensuing proceedings; and cooperate fully and promptly in every way required by the person or body conducting such investigation during the course of that investigation.

22.5 Where any investigation is conducted or proceedings are brought under Equality Legislation or any other law, enactment, order or regulation relating to discrimination  which arise directly or indirectly out of any act or omission of the Service Provider, its agents or Sub-Contractors, or the Service Provider’s Staff, and where there is a finding against the Service Provider in such investigation or proceedings, the Service Provider shall indemnify the Customer with respect to all costs, charges and expenses (including legal and administrative expenses) arising out of or in connection with any such investigation or proceedings and such other financial redress to cover any payment the Customer may have been ordered or required to pay to a third party.  

22.6 The Service Provider must ensure that all written information produced or used in connection with this Contract is as accessible as possible to people with disabilities and to people whose level of literacy in English is limited.

22.7 The Service Provider acknowledges that the Customer may carry out an impact analysis as defined under the Equality Act 2010 in respect of any aspect of the provision of the Services and the Service Provider shall provide all necessary assistance and information to the Customer as may be required in relation to the performance of an impact analysis by the Customer.  The Service Provider shall implement any changes or adjustments that are required as a result of, or in connection with the outcome of the impact analysis undertaken by the Customer.

23. HEALTH AND SAFETY

23.1 The Service Provider shall promptly notify the Customer of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. The Customer shall promptly notify the Service Provider of any health and safety hazards which may exist or arise at the Customer’s Premises and which may affect the Service Provider in the performance of its obligations under the Contract.

23.2 While on the Customer’s Premises, the Service Provider shall comply with any health and safety measures implemented by the Customer in respect of Staff and other persons working there.

23.3 The Service Provider shall notify the Customer immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

23.4 The Service Provider shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the supply of the Goods and/or Services under the Contract.

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

24. ENVIRONMENTAL REQUIREMENTS

24.1
The Service Provider shall, when working on the Premises, perform its obligations under the Contract in accordance with the Customer's environmental policy (where provided), which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.


25. PREVENTION OF BRIBERY AND CORRUPTION

25.1 The Service Provider shall not:

25.1.1 offer or give, or agree to give, to any employee, agent, servant or representative of the Customer, or any other public body or person employed by or on behalf of the Customer, any gift or other consideration of any kind which could act as an inducement or a reward for any act or failure to act in relation to this Contract;

25.1.2 engage in and shall procure that all Service Provider’s Staff, consultants, agents or Sub-Contractors or any person acting on the Service Provider's behalf shall not commit, in connection with this Contract, a Prohibited Act under the Bribery Act 2010, or any other relevant laws, statutes, regulations or codes in relation to bribery and anti-corruption; and

25.1.3 commit any offences under the Prevention of Corruption Acts 1889 to 1916.

25.2 The Service Provider warrants, represents and undertakes that it has not:

25.2.1 paid commission or agreed to pay commission to the Customer or any other public body or any person employed by or on behalf of the Customer or a public body in connection with the Contract; and

25.2.2 entered into this Contract with knowledge, that, in connection with it, any money has been, or will be, paid to any person working for or engaged by the Customer or any other public body or any person employed by or on behalf of the Customer in connection with the Contract, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the Customer and ESPO before execution of this Contract;
25.3 The Service Provider shall:

25.3.1 in relation to this Contract, act in accordance with the Ministry of Justice Guidance pursuant to Section 9 of the Bribery Act 2010;

25.3.2 immediately notify the Customer and ESPO if it suspects or becomes aware of any breach of this clause 25;

25.3.3 respond promptly to any of the Customer’s enquiries regarding any breach, potential breach or suspected breach of this clause 25 and the Service Provider shall co-operate with any investigation and allow the Customer to audit Service Provider’s books, records and any other relevant documentation in connection with the breach;

25.3.4 if so required by the Customer, within twenty (20) Working Days of the Commencement Date, and annually thereafter, certify to the Customer in writing of the Service Provider and all persons associated with it or other persons who are supplying the Goods and Services in connection with this Contract compliance with this clause 25. The Service Provider shall provide such supporting evidence of compliance as the Customer may reasonably request;

25.3.5 have and maintain an anti-bribery policy (which shall be disclosed to the Customer on request) to prevent it any of its Staff, consultants, agents or Sub-Contractors, or any person acting on the Service Provider's behalf from committing a Prohibited Act and shall enforce it where appropriate. 

25.4 If the Service Provider, its Staff, consultants, agents or Sub-Contractors or any person acting on the Service Provider's behalf, in all cases whether or not acting with the Service Provider's knowledge breaches: 

25.4.1 this clause 25; or

25.4.2 the Bribery Act 2010 in relation to this Contract or any other contract with the Customer or any other public body or any person employed by or on behalf of the Customer or a public body in connection with the Contract,

the Customer shall be entitled to terminate this Contract by written notice with immediate effect.

25.5 Without prejudice to its other rights and remedies under this clause 25, the Customer shall be entitled to recover in full from the Service Provider and the Service Provider shall on demand indemnify the Customer in full from and against: 

25.5.1 the amount of value of any such gift, consideration or commission; and

25.5.2 any other loss sustained by the Customer in consequence of any breach of this clause 25.

26. RECORDS AND AUDIT ACCESS

26.1 The Service Provider shall keep and maintain for six (6) Years after the date of termination or expiry (whichever is the earlier) of the Contract (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of the Contract including the Goods and/or Services provided under it, and the amounts paid by the Customer.

26.2 The Service Provider shall keep the records and accounts referred to in clause 26.1 above in accordance with Good Industry Practice and generally accepted accounting principles.

26.3 The Service Provider shall afford the Customer and the Auditors access to the records and accounts referred to in clause 26.2 at the Service Provider’s premises and/or provide copies of such records and accounts, as may be required by the Customer and/or the Auditors from time to time, in order that the Customer and/or the Auditors may carry out an inspection including for the following purposes:  

26.3.1 to verify the accuracy of the Contract Price (and proposed or actual variations to them in accordance with this Contract), and/or the costs of all Service Provider (including Sub-Contractors) of the Services;

26.3.2 to review the integrity, confidentiality and security of the Customer Data held or used by the Service Provider;

26.3.3 to review the Service Provider’s compliance with the DPA in accordance with this Contract and any other Laws;

26.3.4 to review the Service Provider's compliance with its continuous improvement and benchmarking obligations set out in schedule 6 of the Framework Agreement;

26.3.5 to review the Service Provider's compliance with its security obligations set out in clause 16;

26.3.6 to review any books of account kept by the Service Provider in connection with the provision of the Service;

26.3.7 to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources;

26.3.8 to inspect the Customer’s assets, including the Intellectual Property Rights, equipment, facilities and maintenance, for the purposes of ensuring that the Customer's assets are secure and that any register of assets is up to date; and/or

26.3.9 to ensure that the Service Provider is complying with its obligations under this Contract.

26.4 The Service Provider shall on request afford the Customer, the Customer's representatives and/or the Auditor access to such records and accounts as may be required by the Customer from time to time. 

26.5 The Service Provider shall provide such records and accounts (together with copies of the Service Provider’s published accounts) on request during the Contract Period and for a period of six (6) Years after termination or expiry of the Contract Period or the last Contract (whichever is the later) to the Customer and/or its Auditors.

26.6 The Customer shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Service Provider or delay the provision of the Services or supply of Goods save insofar as the Service Provider accepts and acknowledges that control over the conduct of audits carried out by the Auditor is outside of the control of the Customer.

26.7 Subject to the Service Provider’s rights in respect of Confidential Information, the Service Provider shall on demand provide the Auditors with all reasonable co-operation and assistance in relation to each audit, including:

26.7.1 all reasonable information requested by the Customer within the scope of the audit;

26.7.2 reasonable access to sites controlled by the Service Provider and to Equipment used in the provision of the Goods and/or Services; and

26.7.3 access to the Staff.

26.8 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 26, unless the audit reveals a material Default by the Service Provider in which case the Service Provider shall reimburse the Customer for the Customer's reasonable costs incurred in relation to the audit.

27. PREVENTION OF FRAUD

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

27.2 The Service Provider shall notify the Customer immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur save where complying with this provision would cause the Service Provider or its Staff to commit an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.

27.3 If the Service Provider or its Staff commits any Fraud in relation to this or any other contract with a Contracting Authority or the Customer, the Customer may:

27.3.1 terminate the Contract with immediate effect by giving the Service Provider notice in writing; and/or 

27.3.2 recover in full from the Service Provider and the Service Provider shall on demand indemnify the Customer in full from any loss sustained by the Customer in consequence of any breach of this clause 27 including the cost reasonably incurred by the Customer of making other arrangements for the supply of the Goods and/or Services and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period.


28. TRANSFER AND SUB-CONTRACTING

28.1 The Service Provider shall not assign, novate, Sub-Contract or in any other way dispose of the Contract or any part of it without Approval. 

28.2 The Service Provider shall not substitute or remove a Sub-Contractor or appoint an additional Sub-Contractor without the prior written consent of ESPO and the Customer. Notwithstanding any permitted Sub-Contract in accordance with this clause 28, the Service Provider shall remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own.  

29. FORCE MAJEURE

29.1 Neither Party shall be liable to the other Party for any delay in performing, or failure to perform, its obligations under the Contract (other than a payment of money) to the extent that such delay or failure is a result of Force Majeure. Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations under the Contract for the duration of such Force Majeure. However, if such Force Majeure prevents either Party from performing its material obligations under the Contract for a period in excess of 6 Months, either Party may terminate the Contract with immediate effect by notice in writing to the other Party.

29.2 Any failure or delay by the Service Provider in performing its obligations under the Contract which results from any failure or delay by an agent, Sub-Contractor or Service Provider shall be regarded as due to Force Majeure only if that agent, Sub-Contractor or Service Provider is itself impeded by Force Majeure from complying with an obligation to the Service Provider.

29.3 If either Party becomes aware of a Force Majeure event or occurrence which gives rise to or is likely to give rise to any such failure or delay on its part as described in clause 29.1 it shall immediately notify the other by the most expeditious method then available and shall inform the other of the period during which it is estimated that such failure or delay shall continue.

29.4 If an event of Force Majeure event affects the Services, the Customer may direct the Service Provider to procure those Goods and/or Services from a third party Service Provider in which case the Service Provider will be liable for payment for the provision of those Goods and/or Services for as long as the delay in performance continues.
29.5 The Service Provider will not have the right to any payment from the Customer under this Contract where the Service Provider is unable to provide the Goods and/or Services because of an event of Force Majeure.  However if the Customer directs the Service Provider to use a replacement Service Provider pursuant to sub-clause 29.4, then the Customer will pay the Service Provider (a) the Contract Price; and (b) the difference between the Contract Price and the new Service Provider’s costs if, in respect of the Goods and/or Services that are subject to Force Majeure, the new Service Provider’s costs are greater than the Contract Price.

30. WAIVER

30.1 The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

30.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with clause 40 (Notices).

30.3 A waiver by either Party of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.

31. CUMULATIVE REMEDIES

31.1
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

32. FURTHER ASSURANCES

32.1
Each Party undertakes at the request of the other, and at the cost of the requesting party to do all acts and execute all documents which may be necessary to give effect to the meaning of this Contract.

33. VARIATION

33.1 No variation of this agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).

33.2 The Customer’s representative may by Notice (following consultation with the Service Provider as necessary) alter the Specification as from a date agreed by both parties and to the extent specified by the Customer, provided that any such variations shall be limited to the extent that they do not later the fit, form, function or characteristics of the Service Provider Deliverables to be supplied under the Contract. The Service Provider shall ensure that the Contract Deliverables take account of any such variations. Such variations shall not require a formal amendment to Contract in accordance with the process set out in Condition 12 (Amendments to Contract) and shall be implemented upon receipt, or at the date specified in the Customer’s Notice, unless otherwise specified.

33.3 Any variations that cause a change to:


33.3.1 fit, form function or characteristics to the Contract Deliverables;

33.3.2 the cost;

33.3.3 Delivery dates;

33.3.4 The period required for the production or completion; or

33.3.5 Other work caused by alteration

Shall be subject the Condition 12 (Amendments to Contract). Each Amendment under Condition     shall be classed as a formal change

34. SEVERABILITY

34.1 If any provision of the Contract is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.

34.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Customer and the Service Provider shall immediately commence good faith negotiations to remedy such invalidity. 

35. MISTAKES IN INFORMATION

35.1
The Service Provider shall be responsible for the accuracy of all drawings, documentation and information supplied to the Customer by the Service Provider in connection with the supply of the Goods and/or Services and shall pay the Customer any extra costs occasioned by any discrepancies, errors or omissions therein, except where such mistakes are the fault of the Customer. 

36. SERVICE PROVIDER'S STATUS

36.1
At all times during the Contract Period the Service Provider shall be an independent contractor and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and, accordingly, neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the Contract
.

37. CONFLICTS OF INTEREST

37.1 The Service Provider shall take appropriate steps to ensure that neither the Service Provider nor any Staff are placed in a position where (in the reasonable opinion of the Customer), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Service Provider or Staff and the duties owed to the Customer under the provisions of the Contract.

37.2 The Service Provider shall promptly notify the Customer (and provide full particulars to the Customer) if any conflict referred to in clause 37.1 above arises or is reasonably foreseeable.

37.3 The Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Service Provider and/or to take such other steps it deems necessary where, in the reasonable opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Service Provider and the duties owed to the Customer under the provisions of the Contract. The actions of the Customer pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the either party.

37.4 This clause shall apply during the Contract Period and for a period of two (2) Years after expiry of the Contract Period.

38. ENTIRE AGREEMENT

38.1 This Contract constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

38.2 Each of the Parties acknowledges and agrees that in entering into the Contract it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in the Contract. 

38.3 The Service Provider acknowledges that it has:

38.3.1 entered into the Contract in reliance on its own due diligence alone; and

38.3.2 received sufficient information required by it in order to determine whether it is able to provide the Goods and/or Services in accordance with the terms of the Contract.

38.4 Nothing in clauses 38.1 and 38.2 shall operate to exclude Fraud or fraudulent misrepresentation.

38.5 The Contract may be executed in counterparts each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.

39. THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

39.1 A person who is not a Party to the Contract except ESPO, or the Trading Company as appropriate, in relation to its right to claim retrospective rebate from the Service Provider under the payment clause has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties, but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. 
39.2 The Parties agree that the Contracts (Rights of Third Parties) Act 1999 (CROTPA) shall apply to clause 14 to the extent necessary that any Former Service Provider and Replacement Service Provider shall have the right to enforce the obligations owed to, and indemnities given to, the Former Service Provider and the Replacement Service Provider by the Service Provider under that clause 14 in its own right pursuant to clause 1(1) of CROTPA.

39.3 No consent of any third party is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of this Contract or any one or more clauses of it.

40. NOTICES

40.1 Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing (in the English language) by or on behalf of the Party sending the communication.

40.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), or by electronic mail (confirmed by letter). Such letters shall be addressed to the other Party in the manner referred to in clause 40.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or sooner where the other Party acknowledges receipt of such letters, facsimile transmission or item of electronic mail.

40.3 For the purposes of clause 40.2, the address, email address of each Party shall be the address and email address set out in the Master Contract Schedule and/or any other Contract Document.

40.4 Either Party may change its address for service by serving a notice in accordance with this clause.

41. LEGISLATIVE CHANGE & LOCAL GOVERNMENT REORGANISATION

41.1
The Service Provider shall neither be relieved of its obligations under this Contract nor be entitled to an increase in the Contract Price as the result of a general change in law.

41.2
The Parties acknowledge that during the Term of this Contract the local government structure in the Customer’s administrative areas may be subject to change. These administrative changes may give rise to the need for the Customer to terminate this Contract and/or seek its potential variation with any successor or assignee of the Customer. The Customer shall not be liable for any loss of any kind including, but not limited to, lost opportunity that may arise as a consequence of local government reorganisation.
42. DISPUTES AND LAW

42.1 Governing Law and Jurisdiction

The Contract shall be governed by and interpreted in accordance with the laws of England and Wales and the Parties agree to submit to the exclusive jurisdiction of the English courts any dispute that arises in connection with the Contract. 

42.2 Dispute Resolution

42.2.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the level of the Customer’s Representative and the Service Provider’s Representative. 

42.2.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

42.2.3 If the dispute cannot be resolved by the Parties pursuant to clause 42.2.1 the Parties shall refer it to mediation pursuant to the procedure set out in clause 42.2.5 unless:

42.2.3.1 the Customer considers that the dispute is not suitable for resolution by mediation; or

42.2.3.2 the Service Provider does not agree to mediation.

42.2.4 The obligations of the Parties under the Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Service Provider and the Staff shall comply fully with the requirements of the Contract at all times.

42.2.5 The procedure for mediation is as follows:

42.2.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) to appoint a Mediator;

42.2.5.2 the Parties shall within 10 Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the mediation provider appointed by CEDR to provide guidance on a suitable procedure;

42.2.5.3 unless otherwise agreed, all negotiations connected with 
the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

42.2.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

42.2.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties; and

42.2.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.
43.            CHANGE OF CONTROL OF SERVICE PROVIDER
43.1  The Service Provider shall notify the Representative of the Customer at the address given in clause 43.2, as soon as practicable, in writing of any intended, planned or actual change in control of the Service Provider, including any sub-contractor. The Service provider shall not be required to submit any notice which is lawful or is in breach of either any pre-existing non-disclosure agreement or any regulations governing the conduct of the Service Provider in the UK or other  jurisdictions where the Service Provider may be subject to legal sanction arising from issuing such a notice.

43.2 Each notice of a change of control shall be taken to apply to all contracts with the Customer. Notices shall be submitted to:

Mergers & Acquisitions Section
Strategic Supplier Management Team
Spruce 3b # 1301
MOD, Abbey Wood
Bristol, BS34 8JH


The Representative of the Customer shall consider the notice of change of control and advise the Service Provider in writing of any concerns the Customer may have. Such concerns may include but not be limited to potential threats to  national security, the ability of the Customer to comply with its statutory obligations or matters covered by the declarations made by the Service Provider prior to contract award.

43.3 Notification by the Service Provider of any intended, planned or actual change of control shall not prejudice the existing rights of the Customer or the Service Provider under the contract nor create or imply any rights of either the Service Provider or the Customer additional to the Customer’s rights set out in condition 19.2. 


44. ADDING ADDITIONAL DEMANDING AUTHORITIES
44.1
The Customer reserves the right to add other public sector bodies and the others entitled to utilise it as demanding authorities for this requirement as and when required.  Prices for the services shall be as detailed in the Contract but where additional services or a variation of services are required prices shall be subject to separate negotiation.
45.  DEFRA SUPPLIER INVOICING

45.1 What the Service Provider needs to know 


45.1.1. Shared Services Connected Limited (SSCL) Accounts Payable (AP) are responsible for the processing of invoices and credit notes received from Trade Suppliers. You must ensure that all goods and services are ordered through iProcurement on SOP so that a Purchase Order (PO) number is generated and sent to the supplier for them to quote on their invoice. 

45.1.2. Non-compliant invoices with no Purchase Order number will be rejected and returned to the supplier. You may be contacted by the supplier in this instance and you will need to provide them with a valid Purchase Order number so that they can re-submit their invoice to SSCL with this information. 

45.1.3. SSCL will load fully compliant invoices onto SOP within 2 working days of receipt. The invoice will be made ready for payment if the quantity and price are within tolerance and sufficient receipting has been done. SSCL will run daily payment runs and suppliers are set with immediate payment terms. 

45.1.4. Inbound invoices and emails must comply with our submission standards that have been communicated otherwise your invoice will not be processed. For information the submission standards are summarised below; 

45.1.5. Any invoices that are submitted and do not meet the following criteria will not be processed: 

 Email size must not exceed 4mb

 All files/invoices must be in PDF format attached directly to the email (No folders etc) 

 One PDF per invoice – all supporting documentation must be included within the single PDF. Do not attach additional/separate supporting documentation as a separate file 

 Multiple invoices can be attached to one email but each invoice must be in a separate PDF (with no additional supporting files as described above) 

 If you are a supplier invoicing multiple operational units across DEFRA – please ensure you use the correct operational unit email address as communicated. Invoices must be sent to one “Accounts-payable.XXX” email address only – do not copy in to multiple addresses

 "PASSWORD PROTECTED" Files cannot be processed. 

45.1.6. If the tolerances are breached or there’s insufficient receipting against the purchase order, invoices will be placed on hold and will be reported back to you for action. When a hold is released the invoice will proceed to payment, as long as there are no other holds still applied. 

45.1.7. If employees receive an invoice or credit note at their place of work it must send it to SSCL via post or email to the address detailed above so that payment can be made.

 45.2. What the Service Provider needs to do:

45.2.1 All invoices submitted by suppliers must quote a valid SOP iProcurement Purchase Order (PO) number and must be submitted to the correct PO Box number or email address.

Email address: 

 accounts-payable.def@sscl.gse.gov.uk 

 accounts-payable.aph@sscl.gse.gov.uk
 accounts-payable.ccc@sscl.gse.gov.uk
 accounts-payable.neg@sscl.gse.gov.uk
 accounts-payable.mmo@sscl.gse.gov.uk
Postal address: 

Shared Services Connected Limited 
DEF Procure to Pay 
PO Box 790 
Newport 
NP10 8FZ 

45.2.2 When a hold is applied to an invoice we are required to resolve the hold in a timely manner to ensure prompt payment is made to the supplier.

DEFENCE CONDITIONS  that apply to this contract

In addition to the Terms and Conditions of ESPO Strategic HR Services Framework 3S_18 the following Terms and Conditions shall apply to any subsequent call-off contract relating to this requirement.

Defence Conditions and Defence Forms

DEFCON 5J       (Edn 18/11/16)  -    Unique Identifiers
DEFCON 76       (Edn 12/06)  -         Contractor's Personnel at Government Establishments 
DEFCON 518     (Edn 02/17) -         Transfer 
DEFCON 522     (Edn 11/17) -         Payment and Recovery of Sums Due 
DEFCON 531     (Edn 11/14) -         Disclosure of Information
DEFCON 532B   (Edn 05/18) -         Protection of Personal Data 
DEFCON 539      (Edn 08/13)   -      Transparency
DEFCON 604      (Edn 06/14) -        Progress Reports
DEFCON 608      (Edn10/14) -         Access Facilities to Be Provided by The Contractor          
DEFCON 620      (Edn 05/17) -        Contract Change Control Procedure  
DEFCON 625      (Edn 10/98) –        Co-operation on Expiry of Contract
DEFCON 658      (Edn 10/17) -         Cyber
DEFCON 656A    (Edn 08/16)-         Termination for Convenience (Contracts Under £5m)
DEFCON 659A    (Edn 02/17) -        Security Measures
Further to DEFCON 658 the Cyber Risk Level of the Contract is “Very Low”, as defined in Def Stan 05-138.” The Risk Assessment Reference is TMSH62NA

Note: 

In accordance with DEFCON 658 and The Defence Cyber Protection Partnership all potential Service Providers shall be required to complete the Supplier Assurance Questionnaire (available at https://www.gov.uk/guidance/defence-cyber-protection-partnership) and confirm they are in compliance with the “Cyber Essentials” level of cyber risk protection.

If there is conflict between the DEFCONs and the narrative conditions detailed below then the DEFCONs take precedence.
SCHEDULE  4 

CONTRACT DATA SHEET

 FOR THE PROVISION OF 

OUTPLACEMENT  SERVICES

CONTRACT NO: 700030359

Schedule 4 - Contract Data Sheet for ITT No 700030359
	Condition 42 Governing Law 
	Contract to be governed and construed in accordance with: 

(one must be chosen)

  English Law 

  Scots Law   
  

Solicitors or other persons based in England and Wales (or Scotland if Scots Law applies) irrevocably appointed for Service Providers without a place of business in England (or Scotland, if Scots Law applies) in accordance with Condition 42 (if applicable) are as follows:
        

	Defcon 656 a  Termination for Convenience


	The Notice period for terminating the Contract shall be 20 Business Days.


	Condition 3 Duration of Contract
	The Duration of the Contract shall be: 1st February 2020 to 31st January 2022 (with two additional annual option periods: 1st February 2022 to 31st January 2023 and 1st February 2023 to 31st January 2024).



	Contractor’s Obligations – Quality Assurance
	Is a Deliverable Quality Plan required for this Contract? 

Yes 
  
No  
  
If Yes the Deliverable Quality Plan must be set out as defined in AQAP 2105 and delivered to the Customer (Quality) within       Business Days of Contract Award.  Once agreed by the Customer the Quality Plan shall be incorporated into the Contract.  The Service Provider shall remain at all times, solely responsible for the accuracy, suitability and applicability of the Deliverable Quality Plan.

Other Quality Assurance Requirements:

N/A


	Schedule 1 Contract Price (Excl. Vat)
	All Schedule 1-line items shall be Firm Price other than those stated below:

Line Items N/A 

Line Items N/A



Line Items N/A 



	Payment
	The (MOD) Customer’s CP&F payment system will be used for paying for the  (MOD) Customer’s requirements under this agreement.

The (DEFRA) Customer’s CP&F payment system will be used for paying for the  (DEFRA) Customer’s requirements under this arrangement – as specified at Schedule 3 Condition 45.

 

	Defcon 604 Progress Monitoring
	The Service Provider shall be required to attend the following meetings:

Type1 :    To Be Advised

Frequency: 

Location: 

Type 2:       To Be Advised

Frequency: 

Location: 


	
	The Service Provider is required to submit the following Reports:

Report 1 - The Service Provider will produce KPI audit reports on the delivery of the Outplacement Services against the KPIs.  The reports are to be presented electronically to the DO 1 week prior to the Contract Monitoring Review Meetings.

Other Reports – To Be Advised 


	Deffom 111 Customer’s Representatives
	The Customer’s Representatives for the Contract are as follows:

Commercial:   Andy Wood

Project Manager: David Fenton

Payment: CIV HR via Defence Business Services


	Condition 40 Notices


	Notices served under the Contract shall be sent to the following address:

Customer : Def Comrcl CC - HOCS 1C1, Rm 2.1.02, Kentigern House, 65 Brown Street, Glasgow, G2 8EX.

Service Provider:  



	
	Notices served under the Contract can be transmitted by electronic mail:

Yes

No   



	Certificate of Conformity 
	Is a Certificate of Conformity Required for this Contract? 

Yes  

No    

Line Items:      


If Yes does the Service Provider Deliverables require Traceability throughout the supply chain?

Yes  

No    

Line Items:      



	Marking of Service Provider Deliverables 
	Special Marking requirements:

N/A


	Supply of Data for Hazardous Service Providers Deliverables, Materials and Substances 

(Schedule 6)


	A completed Schedule “Hazardous Articles, Materials or Substance Statement”, and if applicable, Safety Data Sheet(s) are to be provided by e-mail with attachments in Adobe PDF or MS WORD format to:

a)  The Customer’s Representative (Commercial)

b) b)  DSA-Land-MovTpt-DGHSIS@mod.uk
or  if only a hardcopy is available to:

a)  The Customer’s Representative (Commercial)

b)  Hazardous Stores Information System (HSIS)

Defence Safety Authority (DSA)

Movement Transport Safety Regulator (MTSR)

Hazel Building Level 1, #H019

MOD Abbey Wood (North)

Bristol, BS34 8QW

DSA-DLSR-MovTpt-DG HSIS (MULTIUSER)

to be Delivered no later than one (1) month prior to the Delivery Date for the Contract Deliverable or by the following date: N/A


	Defcon 691 Timber and Wood-Derived Products 

(Schedule 7)


	A completed Schedule “Timber and Wood-Derived Products Supplied under the Contract: Data Requirements”, is to be provided by e-mail with attachments in Adobe PDF or MS WORD format to:

The Customer’s Representative (Commercial)

or, if only a hardcopy is available to:

The Customer’s Representative (Commercial)

to be Delivered by the following date: 12/12/19



	Delivery (for Schedule 1 items) 
	The transport requirements shown below are applicable:

Line Items N/A  

To be Delivered by the Service Provider (See box “Delivery by the Service Provider” below)

Line Items N/A  

To be Collected by the Customer (See box “Collection by the Customer” below)


	Delivery by the Service Provider (for Schedule 1 items) 
	(Where applicable, see box “Delivery” above.)

Special Delivery Instructions:

N/A

Each consignment of the Service Provider Deliverables  to be accompanied by: 

Line Items
N/A  

Line Items
N/A  

Line Items
N/A  

	Collection by the Customer (for Schedule 1 items) 

	(Where applicable, see Box “Delivery” above)

Special Collection Instructions:

N/A

Each consignment of the Service Provider Deliverables  to be accompanied by: 

Line Items:
N/A  

Line Items:
N/A  

Line Items:
N/A

Consignor Address: 

Line Items:  N/A  Address:      
Line Items:  N/A  Address:      
Consignee Address Details:

Line Items:
N/A  Address Details:       
Line Items: 
N/A  Address Details:       
Line Items: 
N/A  Address Details:       


	Self to Self-Delivery 
	Is Self to Self-Delivery required:

Yes

No

If Yes, Delivery address applicable:

     

	Limitation of Contractor’s Liability
	Not Applicable.



	Other Addresses and Other Information

(Covers forms and publications addresses and official use information) 


	See DEFFORM 111


Contract Change Control Procedure (i.a.w. Condition 12)
 Contract No: 700030359
1.
Customer Changes
Subject always to Condition 12 (Amendments to Contract), the Customer shall be entitled, acting reasonably, to require changes to the Service Provider Deliverables (a " Change") in accordance with this Schedule 4.
2.
Notice of Change
a.
If the Customer requires a Change, it shall serve a Notice (a "Customer Notice of Change") on the Service Provider.

b.
The Customer Notice of Change shall set out the change required to the Service Provider Deliverables in sufficient detail to enable the Service Provider to provide a written proposal (a "Service Provider Change Proposal") in accordance with clause 3 below. 
3.
Service Provider Change Proposal
a.
As soon as practicable, and in any event within fifteen (15) Business Days (or such other period as the Parties may agree) after having received the Customer Notice of Change, the Service Provider shall deliver to the Customer a Service Provider Change Proposal.

b.
The Service Provider Change Proposal shall include:
1.
the effect of the Change on the Service Provider’s obligations under the Contract;
2.
a detailed breakdown of any costs which result from the Change;
3.
the programme for implementing the Change;
4.
any amendment required to this Contract as a result of the Change, including, where appropriate, to the Contract Price; and
5.
such other information as the Customer may reasonably require.

c.
The price for any Change shall be based on the prices (including all rates) already agreed for the Contract and shall include, without double recovery, only such charges that are fairly and properly attributable to the Change.
4.
Service Provider Change Proposal – Process and Implementation
a.
As soon as practicable after the Customer receives a Service Provider Change Proposal, the Customer shall:
1.
evaluate the Service Provider Change Proposal;
2.
where necessary, discuss with the Service Provider any issues arising and following such discussions the Customer may modify the Customer Notice of Change and the Service Provider shall as soon as practicable, and in any event not more than ten (10) Business Days (or such other period as the Parties may agree) after receipt of such modification, submit an amended Service Provider Change Proposal.

b.
As soon as practicable after the Customer has evaluated the Service Provider Change Proposal (amended as necessary) the Customer shall:

1. indicate its acceptance of the Change Proposal by issuing an amendment to the Contract in accordance with Condition 12 (Amendments to Contract); or 

2.
serve a Notice on the Service Provider rejecting the Service Provider Change Proposal and withdrawing (where issued) the Customer Notice of Change.

c.
If the Customer rejects the Change Proposal it shall not be obliged to give its reasons for such rejection.

d.
The Customer shall not be liable to the Service Provider for any additional work undertaken or expense incurred unless a Service Provider Change Proposal has been accepted in accordance with Clause 4b.(1) above.
5.
Service Provider Changes
If the Service provider wishes to propose a Change, it shall serve a Service Provider Change Proposal on the Customer, which shall include all of the information required by Clause 3b above, and the process at Clause 4 above shall apply.
Schedule 5
DEFFORM 539A (Edn 08/13) 

Service Provider's Commercially Sensitive Information Form
Service Provider: Working Transitions Limited
Invitation to Tender No:  700030359
	Invitation To Tender Reference  No: 700030359       

	Description of Service Provider’s Commercially Sensitive Information:

Pricing information supplied as part of the ITT submission.

	Cross Reference(s) to location of sensitive information in Tender:

Working Transitions submission of the required pricing schedule - 700030359 Schedule 1 Pricing.       

	Explanation of Sensitivity:

Pricing structure is commercially sensitive – competitors should not be able to access our pricing structures as this could impact our ability to compete effectively in the marketplace.             

	Details of potential harm resulting from disclosure:

Potential for loss of future business due to competitors understanding our pricing structure.      

	Period of Confidence (if applicable): Life of contract      

	Contact Details for Transparency / Freedom of Information matters:

Name: Caroline Moore

Position: Operations Director

Address: Alexandra House, Queenswood Office Park, NN4 7JJ

Telephone Number: +44 (0) 1604 744100
Email Address: caroline.moore@workingtransitions.com


Schedule 6

Hazardous Articles, Deliverables, Materials or Substances Supplied by the Contractor
DEFFORM 68 (02/19)
Contract Number: 700030359

Contract Title:   The Provision of Outplacement Services    

Service Provider:  Working Transitions     

Date of Contract: 15/01/20      
To the best of our knowledge there are no hazardous Service Provider Deliverables, materials or substances to be supplied
Service Provider’s Signature     
  Name:       

Caroline Moore
  Job Title:       
Operations Director
   Date:       

10th December 2019



To be completed by the Customer
Domestic Management Code (DMC):       
NATO Stock Number:       
Contact Name:       
Contact Address:       
Copy to be forwarded to:
Hazardous Stores Information System (HSIS)
Defence Safety Authority (DSA)
Movement Transport Safety Regulator (MTSR)
Hazel Building Level 1, #H019
MOD Abbey Wood (North)
Bristol BS34 8QW
Schedule 7

Timber and Wood- Derived Products Supplied under the Contract – Data Requirements
DEFFOM 691A (Edn 03/13) 
Contract:  700030359      
The following information is provided in respect of condition 24  (Timber and Wood-Derived Products):
	Schedule of Requirements item and timber product type
	Volume of timber Delivered to the Customer with FSC, PEFC or equivalent evidence
	Volume of timber Delivered to the Customer with other evidence
	Volume (as Delivered to the Customer) of timber without evidence of compliance with Government Timber Procurement Policy
	Total volume of timber Delivered to the Customer under the Contract

	n/a
	n/a
	n/a
	n/a
	n/a

	     
	     
	     
	     
	     

	     
	     
	     
	     
	     

	     
	     
	     
	     
	     

	     
	     
	     
	     
	     

	     
	     
	     
	     
	     


Schedule 8

Acceptance Procedure 
Schedule 8 - Acceptance condition 29)
Contract: 700030359

Acceptance of the Service Provider Deliverables shall occur in accordance with any acceptance procedure specified in the contract. If no acceptance procedure is so specified acceptance shall occur when either:

i.          the Customer does any act in relation to the Service Provider Deliverable which is inconsistent with the Service Provider’s ownership; or

ii. the time limit in which to reject the Service Provider Deliverables, which may be  specified, has elapsed.

Schedule 9

Statement Relating to Good Standing
Tender Title: The Provision of Outplacement Services
Tender Number: 700030359
1.
We confirm, to the best of our knowledge and belief, that Working Transitions Limited including its directors or any other person who has powers of representation, decision or control or is a member of the administrative, management or supervisory body of Working Transitions Limited has not been convicted of any of the following offences within the past 5 years: 

a. conspiracy within the meaning of section 1 or 1A of the Criminal Law Act 1977 or article 9 or 9A of the Criminal Attempts and Conspiracy (Northern Ireland) Order 1983 where that conspiracy relates to participation in a criminal organisation as defined in Article 2 of Council Framework Decision 2008/841/JHA; 


b. corruption within the meaning of section 1(2) of the Public Bodies Corrupt Practices Act 1889 or section 1 of the Prevention of Corruption Act 1906; 

c. common law offence of bribery; 


d. bribery within the meaning of section 1,2 or 6 of the Bribery Act 2010; or section 113 of the Representation of the People Act 1983; 


e. any of the following offences, where the offence relates to fraud affecting the European Communities financial interests as defined by Article 1 of the Convention on the protection of the financial interests of the European Communities: 


(1) the common law offence of cheating the Revenue; 

(2) the common law offence of conspiracy to defraud; 

(3) fraud or theft within the meaning of the Theft Act 1968, the Theft Act (Northern Ireland) 1969, the Theft Act 1978 or the Theft (Northern Ireland) Order 1978; 

(4) fraudulent trading within the meaning of section 458 of the Companies Act 1985, Article 451 of the Companies (Northern Ireland) Order 1986 or section 933 of the Companies Act 2006; 

(5) fraudulent evasion within the meaning of section 170 of the Customs and Excise Management Act 1979 or section 72 of the Value Added Tax Act 1994; 

(6) an offence in connection with taxation in the European Union within the meaning of section 71 of the Criminal Justice Act 1993; 

(7) destroying, defacing or concealing of documents or procuring the extension of a valuable security within the meaning of section 20 of the Theft Act 1968 or section 19 of the Theft Act (Northern Ireland) 1969; 

(8) fraud within the meaning of section 2,3 or 4 of the Fraud Act 2006; or 

(9) the possession of articles for use in frauds within the meaning of section 6 of the Fraud Act 2006, or making, adapting, supplying or offering to supply articles for use in frauds within the meaning of section 7 of that Act; 


f. any offence listed: 

(1) in section 41 of the Counter Terrorism Act 2008; or 

(2) in Schedule 2 to that Act where the court has determined that there is a terrorist connection; 


g. any offence under sections 44 to 46 of the Serious Crime Act 2007 which relates to an offence covered by (f) above; 


h. money laundering within the meaning of section 340(11) and 415 of the Proceeds of Crime Act 2002; 


i. an offence in connection with the proceeds of criminal conduct within the meaning of section 93A, 93B, or 93C of the Criminal Justice Act 1988 or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order 1996; 


j. an offence under section 4 of the Asylum and Immigration (Treatment of Claimants etc) Act 2004; 


k. an offence under section 59A of the Sexual Offences Act 2003; 

l. an offence under section 71 of the Coroners and Justice Act 2009;

m. an offence in connection with the proceeds of drug trafficking within the meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994; or 

n. an offence under section 2 or 4 of the Modern Slavery Act 2015; 

o. any other offence within the meaning of Article 57(1) of Public Contracts Directive – 

(1) as defined by the law of any jurisdiction outside England and Wales and Northern Ireland: or 

(2) created in the law of England and Wales or Northern Ireland after the day on which these Regulations were made; 

p. any breach of its obligations relating to the payment of taxes or social security contributions where the breach has been established by a judicial or administrative decision having final and binding effect in accordance with the legal provisions of the country in which it is established or with those of any jurisdictions of the United Kingdom. 

2. 
Working Transitions Limited further confirms to the best of our knowledge and belief that within the last 3 years it:

a. has fulfilled its obligations relating to the payment of taxes and social security contributions of the country in which it is established or with those of any jurisdictions of the United Kingdom; 


b. is not bankrupt or is not the subject of insolvency or winding-up proceedings, where its assets are being administered by a liquidator or by the court, where it is in an agreement with creditors, where its business activities are suspended or it is in any analogous situation arising from a similar procedure under the laws and regulations of any State; 

c. has not committed an act of grave professional misconduct, which renders its integrity questionable; 


d. has not entered into agreements with other suppliers aimed to at distorting competition; 


e. Is not subject to a conflict of interest within the meaning of regulation 24; 


f. has not been involved in the preparation of this procurement procedure which would result in distortion of competition which could not be remedied by other, less intrusive, measures other than exclusion from this procedure; 
g. has not had a contract terminated, damages or other comparable sanctions taken as a result of significant or persistent deficiencies in the performance of a substantive requirement under a prior public contract, a prior contract, or a prior concession contract as defined by the Concession Contracts Regulations 2016; 


h. is not guilty of serious misrepresentation in providing any information required by this statement. 


i. has not unduly influenced the decision-making process of the Authority or obtained confidential information that may confer upon it undue advantages in the procurement procedure; 


j. in relation to procedures for the award of a public services contract, is licensed in the relevant State in which he is established or is a member of an organisation in that relevant State where the law of that relevant State prohibits the provision of the services to be provided under the contract by a person who is not so licensed or who is not such a member; 


k. has fulfilled its obligations in the fields of environmental, social and labour law established by EU law, national law, collective agreements or by the international environmental, social and labour law provisions listed in the Public Contracts Directive as amended from time to time (as listed in PPN 8/16 Annex C). 

	I confirm that to the best of my knowledge my declaration is correct. I understand that the contracting authority will use the information in the selection process to assess my organisation’s suitability to be invited to participate further in this procurement, and I am signing on behalf of my organisation. I understand that the Authority may reject my submission if there is a failure to provide a declaration or if I provide false or misleading information.

Organisations name: Working Transitions Limited

Signed: 

(By Director of the 

Organisation or

Equivalent)

Name: _Caroline Moore

Position: Operations Director

Date: 10th December 2019


	Personal Data Particulars
	DEFFORM 532

Edn 10/19


Service Provider’s Title:  Working Transitions Limited
(This form shall be completed after the tender evaluation process identifies the successful service provider’s submission)

This Form forms part of the Contract and must be completed and attached to each Contract containing DEFCON 532B.

	Data Controller
	The Data Controller is the Secretary of State for Defence (the Customer).

The Personal Data will be provided by:

People Civ-HR-policy-exits,  CivHR Directorate, Chief of Defence People & Department for Environment, Food & Rural Affairs

	Data Processor
	The Data Processor is the Service Provider.

The Personal Data will be processed at:  To be completed at the point of contract award


	Data Subjects
	The Personal Data to be processed under the Contract concern the following Data Subjects or categories of Data Subjects: Civil Servants / Civilian MOD Crown Servants



	Categories of Data 
	The Personal Data to be processed under the Contract concern the following categories of data: name, telephone number, e-mail address and office location or alternatively personal contact details


	Special Categories of data (if appropriate)
	The Personal Data to be processed under the Contract concern the following Special Categories of data:  To be confirmed [A Special Category of Personal Data is anything that reveals racial or ethnic origin, political opinions, religious or philosophical beliefs, trade union membership, sex life or sexual orientation or genetic or biometric data]

	Subject matter of the processing
	The processing activities to be performed under the contract are as follows: To provide confirming details of those staff who will attend the Outplacements Service via this contractual agreement 


	Nature and the purposes of the Processing 
	The Personal Data to be processed under the Contract will be processed as follows:  To be confirmed
[The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether by automated means or not) etc. The purpose might include: employment processing, statutory obligation, recruitment assessment etc]

	Technical and organisational measures
	The supplier is required to undertake the technical and organisational measures to safeguard the Personal Data are required for the performance of this Contract: : [please specify] 

[Provide an overview of the measures described in the System Requirements, Statement of Work and/or the controls required in accordance with the Cyber Risk Profile relevant to the Contract, as detailed in Annex A to Def Stan 05-138. Examples include anonymisation, authorised access, data processed on closed/restricted systems]


	Instructions for disposal of Personal Data 
	The disposal instructions for the Personal Data to be processed under the Contract are as follows (where Disposal Instructions are available at the commencement of Contract): Electronic data will internally disposed through deletions. For Records shared externally, they will be deleted by the contract provider using their information management system. This will be reviewed by MOD Defence security (SSBR) to confirm compliance before contract award.


	Date from which Personal Data is to be processed
	Contract commencement date


The capitalised terms used in this form shall have the same meanings as in the General Data Protection Regulations. 

Deliverables
Service Provider Contractual Deliverables

	Name
	Description
	Due
	Responsible Party

	Obligation Condition Notification of litigation 
	Notification of; Litigation, arbitration, administrative, adjudication or mediation proceedings against itself or a Sub-contractor


	
	Service Provider

	Obligation Condition  Notification of Winding-up 
	Notice of any proceedings or steps taken for its winding-up or dissolution or for the appointment of a receiver, administrator, liquidator,


	
	Service Provider

	Obligation Condition 

Notice of inconsistency between contract documents
	If either Party becomes aware of any inconsistency within or between Contractual documents, they shall notify the other Party forthwith


	
	Service Provider

	Obligation Condition Change of Control of Service Provider
	Written Notification of any intended, planned or actual change in control of the Service Provider, including any Sub-contractors.


	
	Service Provider

	Obligation Condition Service Provider’s Records (reminder)


	maintain all records in connection with the Contract for a period of at least six (6) years
	
	Service Provider

	Obligation Condition Attendance at Progress Meetings


	attend progress meetings at the frequency or times specified in the contract
	
	Service Provider

	Obligation Condition Progress Reports
	submit progress reports at the times and in the format specified in the contract


	
	Service Provider

	Obligation Condition 24.a, and 24.c - Safety Data Sheet
	provide a Safety Data Sheet in respect of each Dangerous/Hazardous Material or substance supplied or deliverable containing such.


	
	Service Provider

	Obligation Condition Schedule 6 hazardous Service Provider Deliverables, Materials or Substances Supplied under the Contract: Data Requirements
	a completed Schedule 6 (Hazardous Service Provider Deliverables, Materials or Substances Supplied under the Contract: Data Requirements)
	
	Service Provider

	Obligation Condition Compliance with hazard reporting requirements for materials or substances are ordnance, munitions or explosives
	in addition to the requirements of CHIP and / or the CLP Regulation 1272/2008 and REACH the Service Provider shall comply with hazard reporting requirements of DEF STAN 07-085 Design Requirements for Weapons and Associated Systems.
	
	Service Provider

	Obligation Condition  Source of Timber and Wood
	If requested Evidence that the Timber and Wood-Derived Products supplied to the Customer comply with the requirements of clause 25.a or 25.b or both.


	
	Service Provider

	Obligation Condition Notification of applicable VAT
	Notification of VAT liability or changes to it
	
	Service Provider


Customer Contractual Deliverables

	Name
	Description
	Due
	Responsible Party

	Obligation Condition 

Notice of inconsistency between contract documents
	If either Party becomes aware of any inconsistency within or between Contractual documents, they shall notify the other Party forthwith


	
	Customer

	Obligation Condition Change in Customer Representatives


	Written confirmation of any change to the Customer’s Representatives
	
	Customer

	Obligation Condition Use of confidentiality agreement
	Disclosure of Information on a confidential basis shall be subject to a confidentiality agreement containing terms no less stringent than those placed on the Customer


	
	Customer

	Obligation 

Register on CP&F


	provide details for registration on CP&F
	
	Customer

	Obligation Condition  Termination
	Written notice of Termination of part or whole of contract


	
	Customer

	Obligation Condition Notification of Concern due to Change of Control


	advise the Service Provider in writing of any concerns due to Change of Control
	
	Customer

	Obligation Condition Payment
	no later than 30 days from receipt of valid undisputed invoice


	
	Customer
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Appendix - Addresses and Other Information

1. Commercial Officer
Post: Def Comrcl CC-HOCS1C1

Address: Commands & Centre, Head Office Corporate Services, Ministry of Defence, Kentigern House, Room 2.1.02, 65 Brown Street, Glasgow, G2 8EX.
Email: andy.wood602@mod.gov.uk Tel: 0141 224 2460
2. Project Manager, Equipment Support Manager or PT Leader (from whom technical information is available)
Post:  Deputy Head of Policy

  Address:  Civilian Human Resource Directorate, Chief of Defence   

  People, Zone k, 6th floor, Main Building, Ministry of Defence, Horse Guards Avenue,

  Whitehall, London, SW1A 2HB

   Email: David.Fenton683@mod.gov.uk  Tel: 0207 807 0222

3. Packaging Design Authority Organisation & point of contact:
   (Where no address is shown please contact the Project Team in Box 2) 
4. (a) Supply / Support Management Branch or Order Manager:
Branch/Name:  As at box 2
5. Drawings/Specifications are available from N/A
6.
Quality Assurance Representative:  
Commercial staff are reminded that all Quality Assurance requirements should be listed under the General Contract Conditions. 
7.
AQAPS and DEF STANs are available from UK Defence Standardization, for access to the documents and details of the helpdesk visit http://dstan.uwh.diif.r.mil.uk/  [intranet] or https://www.dstan.mod.uk/ [extranet, registration needed].
8.  Consignment Instructions The items are to be consigned as per the individual order. 
9.  Transport. The appropriate Ministry of Defence Transport Offices are:
A. DSCOM, DE&S, DSCOM, MoD Abbey Wood, Cedar 3c, Mail Point 3351, BRISTOL BS34 8JH                      
Air Freight Centre
IMPORTS  030 679 81113 / 81114   Fax 0117 913 8943
EXPORTS  030 679 81113 / 81114   Fax 0117 913 8943
Surface Freight Centre
IMPORTS  030 679 81129 / 81133 / 81138   Fax 0117 913 8946
EXPORTS  030 679 81129 / 81133 / 81138   Fax 0117 913 8946
B.JSCS
JSCS Helpdesk No. 01869 256052 (select option 2, then option 3)
JSCS Fax No. 01869 256837
www.freightcollection.com
10. The Invoice Paying Authority
Ministry of Defence, DBS Finance, Walker House, Exchange Flags Liverpool, L2 3YL                    
 0151-242-2000 Fax:  0151-242-2809
Website is: https://www.gov.uk/government/organisations/ministry-of-defence/about/procurement#invoice-processing
11.  Forms and Documentation are available through *:
Ministry of Defence, Forms and Pubs Commodity Management PO Box 2, Building C16, C Site, Lower Arncott, Bicester, OX25 1LP  (Tel. 01869 256197  Fax: 01869 256824)
Applications via fax or email: DESLCSLS-OpsFormsandPubs@mod.uk
* NOTE
1. Many DEFCONs and DEFFORMs can be obtained from the MOD Internet Site: https://www.aof.mod.uk/aofcontent/tactical/toolkit/index.htm
DEFCONS: https://www.aof.mod.uk/aofcontent/tactical/toolkit/content/defcons/defcon.htm
Archived DEFCONS: https://www.aof.mod.uk/aofcontent/tactical/toolkit/content/defcons/archive.htm
DEFFORMS: https://www.aof.mod.uk/aofcontent/tactical/toolkit/content/defforms/defelec.htm
Archived DEFFORMS: https://www.aof.mod.uk/aofcontent/tactical/toolkit/content/defforms/defelec_archive.htm
SC1A http://aof.uwh.diif.r.mil.uk/aofcontent/tactical/toolkit/content/stancon/template1a.htm
SC1B http://aof.uwh.diif.r.mil.uk/aofcontent/tactical/toolkit/content/stancon/template1b.htm
SC2 http://aof.uwh.diif.r.mil.uk/aofcontent/tactical/toolkit/content/stancon/template2.htm
2. If the required forms or documentation are not available on the MOD Internet site requests should be submitted through the Commercial Officer named in Section 1.  

 Quality Assurance Conditions Specific QMS
If no Specific Quality Management System requirements are defined, then this does not relieve the Supplier of providing technically compliant Products and Services under this Contract.

Ministry of Defence Commercial
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