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Hays Specialist Recruitment
Ebury Gate, 23 Lower Belgrave Street, London, SW1W ONT

Attn: REDACTED
Date: 2" May 2017
Procurement ref: CCCC17A13
Dear Sir,

Award of contract for the supply of recruitment services to UK Government Investments Ltd. (a company wholly
owned by Her Majesty's Treasury)

Further to your submission of a Tender for the above Procurement, on behalf of UK Government Investments Ltd. (a
company wholly owned by Her Majesty's Treasury) (the “Authority”), | am writing to advise that the procurement is
now complete.

| am pleased to inform you that your company ranked first in our evaluation and therefore we would like to award the
contract to you.

The attached appendix provides detailed feedback on your submitted proposal.

The call-off contract shall commence 4" day of May 2017 and the Expiry Date will be 3" day of November 2017. The
Authority reserves the option to extend the call-off contract by 1 period of 3 months. The total contract value shall be
£34,998.00 including all extension options.

This procurement activity was a further competition under ESPO framework 3S, Strategic HR Services — Lot 7 and
the framework Terms and Conditions shall apply. A copy of the contract is provided with this Award Letter and
includes those framework terms and conditions.

Please print and sign a copy and forward to the Procurement Lead electronically via the e-Sourcing Suites’ messaging
service. They in turn will manage its ratification and return a copy for your records.

Please ensure that the signed copy of the contract is submitted via the e-sourcing suite by 18.00 on the 3 May 2017.
You are reminded that no engagement with the Contracting Authority is permitted until a copy of the signed contract
is received.

Should you have any queries regarding this or any other matter please do not hesitate to contact me.

Yours faithfully,

Signed for and on behalf of UK Government Investments Ltd. (a company wholly owned by
Her Majesty's Treasury)

Name: REDACTED

Signature:

Date:
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Score
Number Question (%t()())f Evaluators’ Feedback
4.0 — Quality /Service Delivery WEIGHTING 80%

4.1 Potential Providers are required to detail the relevant skills | 100 An Excellent comprehensive response that meets the requirements.
and experience of the consultant(s) proposed to deliver the Indicates an excellent response with detailed supporting evidence and no
work outlined in the Statement of Requirements and the weaknesses resulting in a high level of confidence.
extent to which they understand or have experience of
recruiting from the corporate finance sector.

Potential Providers may attach the CVs of their proposed

team which will not form part of any specified word limit.

4.2 Potential providers are required to outline the approach they | 75 A Good response that meets the requirements with good supporting
would take to delivering the Requirement set out in of the evidence. Demonstrates good understanding.

Appendix B Statement of Requirements. The Potential Provider outlined an excellent strategy. A thorough
response with detail which provided confidence The response would
have been improved by more robust illustration of the outcomes to be
delivered, (e.g. examples of outcomes delivered by this approach in the
past).

4.3 Potential Providers are required to provide a case study, | 100 An Excellent comprehensive response that meets the requirements.
preferably from the Public Sector to demonstrate how they Indicates an excellent response with detailed supporting evidence and no
have delivered a project similar to the one set out in the weaknesses resulting in a high level of confidence.

Statement of Requirements.

4.4 Potential providers are required to indicate what risks they | 75 A Good response that meets the requirements with good supporting
perceive in meeting the milestones set out in the Appendix B evidence. Demonstrates good understanding.

Statement of Requirements and how they would mitigate The response identified a good range risks, including several specific to

against them. the Authority and the Authority’s processes. The response also
suggested sensible mitigations for these risks. The response would have
been improved by considering the risks that can be incurred after the
candidate has been offered the position.
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4.5 Potential Providers must provide details of their quality control | 75 A Good response that meets the requirements with good supporting
processes to demonstrate how they will ensure accurate evidence. Demonstrates good understanding.
reports, responses and deliverables are produced within the The response detailed a thorough quality control process with appropriate
required timescales. milestones. The response would have been improved by more detail on
the outcomes delivered by the processes.
Total Questionnaire Weighted Score 69.80% | Winning Suppliers’ Weighted Score 69.80%
7.0 — Price WEIGHTING 20%
7.1 | “Please confirm by selecting ‘YES'...” 100 Price ranking — 1st
Total Questionnaire Weighted Score 20.00% | Winning Suppliers’ Weighted Score 20.00%
Evaluation Summary
Overall Bid Score (Weighted) 89.80% | Winning Suppliers’ Overall Bid Score 89.80%
Overall Ranking 1st Winning Suppliers’ Overall Ranking et
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APPENDIX 1 to the FRAMEWORK AGREEMENT
ADVERTISING AND HUMAN RESOURCE (HR) RELATED SERVICES
CLIENT BODY AGREEMENT

This Agreement together with relevant Order comprise the contractual provisions which apply to the Order
that is entered into between the Client Body and the Service Provider and which govern the provision of the
Services to the Client Body.

CONDITIONS OF CONTRACT

THIS AGREEMENT is made the 2 day of May 2017

BETWEEN:

N} UK Government Investments Ltd. (a company wholly owned by Her Majesty's Treasury) (the Client Body)
and

(2) Hays Specialist Recruitment whose registered office is at Ebury Gate, 23 Lower Belgrave Street, London,
SW1W ONT (the Service Provider)

WHEREAS:

A. The Client Body wishes to purchase the Services.

B. The Service Provider having been awarded Service Provider status under a Framework Agreement with the

Eastern Shires Purchasing Organisation the ‘Framework Agreement’ (a copy of which is available upon
request will supply the Services in accordance with his obligations to the Client Body.

NOW IT IS HEREBY AGREED as follows:

1. INTERPRETATION
1.1 As used in this Agreement:
11.1 the terms and expressions set out below shall have the meanings ascribed therein;
Agreement means this agreement between the Client Body and the Service

Provider, comprised of the Conditions and the Schedules and
Annexes thereto and any Order.

means the same as the Client Body

Authority

Authorised means a representative of the Client Body or the Service Provider
Representative as appropriate for the purposes of this Agreement

Charges means the charges set out in the Pricing Schedule

Commencement Date  means 4" May 2017

Confidential means any information which has been designated as
Information confidential by either party in writing or that ought to be
considered as confidential (however it is conveyed or on
whatever media it is stored) including information which relates
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Contract Manager

Default

EIR

ESPO

FOIA

Framework
Agreement

Implementation Plan

Invitation to Tender

Interim Manager

to the business, affairs, properties, assets, trading practices,
developments, trade secrets, Intellectual Property Rights, know-
how, personnel, Client Bodies and Service Providers of either
party and all personal data and sensitive personal data within the
meaning of the Data Protection Act 1998.

means the nominated officer or employee of the Client Body
responsible for managing this Agreement for the provision of the
Services

means any breach of the obligations of either party (including but
not limited to a fundamental breach or breach of a fundamental
term) or any default, act, omission, negligence or statement of
either party, its employees, agents or sub-contractors in
connection with or in relation to the subject matter of this
Agreement and in respect of which such party is liable to the
other.

means the Environmental Information Regulations 2004

means the Eastern Shires Purchasing Organisation being the
central purchasing body responsible for creating the Framework
Agreement

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

means the Agreement between ESPO (on behalf of Pro5) and
the Service Provider under which this contract is entered into by
the Client Body and the Service Provider for the supply of the
Services

means the plan to be developed by the Client Body and the
Service Provider in accordance with Schedule 5 and which will
contain a schedule of tasks to be done, the timescale for
completion of those tasks, identifying the party responsible for
those tasks, together with the milestones to be achieved and
against which payment will be made

means the invitation to tender issued to the Service Provider in
response to a request following the publication of the OJEU
notice for the procurement of the Services

means a temporary (non-permanent) worker offered and
provided on assignment by the Service Provider to fulfil a specific
role for a defined period of time in return for a Fee. The Interim
Manager is not an employee of the Client Body and will not be
treated as if he/she is. The Interim Manager will complete a
timesheet, signed by a hiring manager of the Client Body, which
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Order

Parent Company

Pricing Schedule

Protocol

Pro5

Requests for
Information

Services

Specification

Supplier

Tender

Term

will be processed by the Service Provider in order to invoice for
the fee(s) defined in the Pricing Schedule at Schedule 3

means an official order in such form as may be issued by the
Client Body to the Service Provider in respect of the Services

means any company which is the ultimate Holding Company of
the Service Provider or any other company of which the ultimate
Holding Company of the Service Provider is also the ultimate
Holding Company and which is either responsible directly or
indirectly for the business activities of the Service Provider or
which is engaged in the same or similar business to the Service
Provider. The term Holding Company shall have the meaning
ascribed by Section 736 of the Companies Act 1985 or any
statutory re-enactment or amendment thereto

means the Pricing Schedule attached to the Service Provider's
Framework Agreement — attached hereto at Schedule 3

means the Client Body Protocol describing the Client Body’s
obligations in relation to their local arrangements and contract
management requirements and which is attached hereto as
Schedule 1

means all or any of the following professional buying
organisations: Central Buying Consortium (CBC), Eastern Shires
Purchasing Organisation (ESPO), North Eastern Procurement
Organisation (NEPO), West Mercia Supplies (WMS) and
Yorkshire Purchasing Organisation (YPO).

shall have the meaning set out in FOIA or any apparent request
for information under the FOIA or the EIR

means the Client Body requirements for advertising and/ or
human resource related services more particularly set out in the
Specification attached as Schedule 2 hereto

means the Specification for the Services which the Service
Provider is authorised to provide under the Framework
Agreement and which is more particularly set out in Schedule 2
hereto

means the same as Service Provider
means the Service Provider’s tender submitted in response to the
Invitation to Tender and attached to the Framework Agreement

as Schedule 2

means the period of 6 months from the Commencement Date,
with the option to extend for a further 3 months.
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1.2

13

14

15

2.2

2.3

2.4

2.5

2.6

2.7

2.8

Working Day means Monday to Friday in any week but excluding any public or
bank holidays

1.1.2 the masculine includes the feminine and the neuter; and
113 the singular includes the plural and vice versa.

A reference 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 statute,
enactment, order, regulation or instrument or as contained in any subsequent re-enactment thereof.

Headings are included in this Agreement for ease of reference only and shall not affect the interpretation or
construction of this Agreement.

References to Conditions and Schedules are, unless otherwise provided, references to conditions of and
schedules to this Agreement.

In the event and to the extent only of any conflict between the Conditions and the Schedules or the Order,
the Conditions shall prevail.

SERVICE PROVIDER’S OBLIGATIONS

The Service Provider shall supply the Services in accordance in all respects with the terms of the Framework
Agreement and the terms of this Agreement and the terms and conditions of the relevant Order and in
accordance with any local arrangements agreed and set out in Schedule 4

For the avoidance of doubt the Client Body shall not be responsible for any Services that are delivered by
the Service Provider and are not the subject of a valid Order.

For the avoidance of doubt any terms that the Service Provider may seek to impose and which in any way
vary or contradict the terms of this Agreement shall be excluded and not form part of the Order.

The Services to be supplied under the Order shall be provided in accordance with the terms of the Order.
Where the Order identifies that provision will be in accordance with an Implementation Plan, the
Implementation Plan will be agreed between the Client Body and the Service Provider unless otherwise
agreed in writing by the Client Body. The Service Provider acknowledges the importance to the Client Body
of performing the Services by the required date, and shall take all reasonable steps to achieve provision by
those dates in accordance with best industry practice and the Service Level Agreement.

The Service Provider shall use all reasonable endeavours to ensure that the Services meet the requirements
of the Specification and where the purpose for which they are required is indicated in the Order, either
expressly or by implication, be fit for that particular purpose.

The Service Provider warrants to all its reasonable endeavours that the Services to be supplied under the
Order shall comply in all respects with all relevant requirements of any statute, statutory rule or order, or
other instrument having the force of law which may be in force at the time when the Services are supplied.

The Service Provider shall be deemed to have satisfied itself as to the sufficiency and correctness of the
Pricing Schedule. Unless otherwise expressly stated in the Order the Pricing Schedule shall cover all the
Service Provider’s obligations and everything necessary for the supply of the Services under the Order.

Unless otherwise expressly stated in the Framework Agreement or the Order no claim by the Service
Provider will be allowed for any addition to the charges specified in the Pricing Schedule on the grounds of
any matter relating to any document forming part of the Framework Agreement or the Order or any ambiguity
or discrepancy therein on which an experienced Service Provider could have satisfied himself by reference
to the Client Body or any other appropriate means.

CLIENT BODY’S OBLIGATIONS
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3.1 The Client Body shall select a Service Provider for Orders in accordance with the criteria outlined in the
Framework Agreement.

3.2 The Client Body will endeavour to have their Order annotated with the relevant Contract reference number,
but this cannot be guaranteed on all Orders.

3.3 The Client Body shall respond to any reasonable request for information from the Service Provider.

3.4 The Client Body will assign an Authorised Representative who will interface with the Service Provider’s
Contract Manager, to ensure both parties use reasonable endeavours to meet the milestones determined in
the Implementation Plan where such a plan is appropriate.

35 The Client Body shall ensure that all Orders are awarded in accordance with the provisions of the Framework
Agreement and in accordance with the Public Contracts Regulations 2006 (and any subsequent re-
enactment thereof).

3.6 The Client Body hereby agrees to comply with the Protocol set out in Schedule 1 hereto.

4, PROVISION OF THE SERVICES

4.1 The Service Provider shall provide the Services identified in the Order in accordance with the Services
Description and Specification in Schedule 2 and the Service Level Agreement in Schedule 6. In
addition, the Service Provider shall host and grant access to any software solution forming part or all of the
Services for the Term of the Agreement in accordance with the End User License Agreement in Schedule
7. The Charges in respect of such Services shall be as detailed in the Pricing Schedule at Schedule 3. And
as may be supplemented by any Local Arrangements as set out in Schedule 4.

4.2 Without prejudice to any other remedies available, if the Service Provider fails to provide the Services in
accordance with the Specification and the Service levels are not met then the Client Body shall be entitled
to Service Credits calculated in accordance with the Service Level Agreement in Schedule 6

5. CHARGES

51 In consideration of the provision of the Services in accordance with the terms of the Framework Agreement
and the Order, the Client Body shall pay the Charges calculated in accordance with the Pricing Schedule
of the Framework Agreement and published from time to time by ESPO therein and in accordance with the
invoicing procedure and payment profile specified in Schedule 3

5.2 Payment shall be made within thirty (30) days of receipt by the Client Body (at its nominated address for
invoices) of a valid invoice, in accordance with the provisions of Schedule 3, from the Service Provider.

5.3 The Charges are exclusive of Value Added Tax. The Client Body shall pay the Value Added Tax on the
Charges at the rate and in the manner prescribed by law from time to time.

6. RECOVERY OF SUMS DUE

6.1 If any sum of money shall be due from the Service Provider, the same may be deducted from any sum then
due or which at any time thereafter may become due to the Service Provider under this Agreement or any
other agreement with the Client Body.

7. IMPLEMENTATION PLAN

7.1 The Service Provider shall provide the Services in accordance with any Implementation Plan as agreed with
the Client Body as attached hereto as Schedule 5.

7.2 The Service Provider shall deliver a draft Implementation Plan to the Client Body on or before the

commencement of the Services to the Client Body. The draft Implementation Plan shall be sufficiently
detailed as is necessary to manage the implementation of the Services effectively. Once agreed with the
Client Body (agreement not to be unreasonably delayed or withheld) the Service Provider shall monitor its
performance jointly with the Client Body against the Implementation Plan.
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8. MONITORING AND REPORTING
8.1 The Service Provider shall:
8.1.1 appropriately manage the provisions of the Services that it provides under this Agreement;
8.1.2 be required to provide to the Client Body such management information as it reasonably requires

including but not limited to the information identified in Schedule 8 and the Framework Agreement.

8.1.3 on reasonable notice grant to the Client Body’'s external and internal auditors access to any
relevant data or documentation relating to the Framework Agreement and Order and the supply of
the Services for the purpose of carrying out an audit.

8.1.4 Institute, keep and maintain proper and sufficient records in connection with business conducted
under this Agreement and for the continuance of this Agreement and for a period of twelve (12)
months thereafter allow any nominated representative of the Client Body (including the Client
Body’s Authorised Representative, the chief financial officer and the internal and external auditors
of the Client Body) reasonable access and co-operation with regard to such records.

SERVICE LEVELS

9.1 The Service Provider shall provide the Services to meet or exceed the service levels contained in any Service
Level Agreement forming part of this Client Body Agreement as attached hereto as Schedule 6.

10. SERVICE PROVIDER’S PERSONNEL

10.1The Service Provider shall select, employ, train, furnish and deploy in and about the performance of the Services
only such persons as are of good character and who are appropriately skilled and experienced.

10.2The Service Provider shall comply with any statutory requirements in relation to the recruitment of ex-offenders
and disclosures under the Police Act 1997. The Service Provider shall ensure that all employees, servants
or agents engaged by him in the discharge of his obligations under this Agreement who may be required to
work within school premises, or other sites occupied by children and/or vulnerable adults shall be
appropriately checked by the Criminal Records Bureau and shall upon reasonable request produce evidence
of such satisfactory disclosure.

10.3The Service Provider and the Service Provider’s sub-contractors, staff and agents shall comply with all
reasonable requirements of the Client Body whilst present at the Client Body’s premises.

10.4The Service Provider shall use reasonable endeavours to ensure that its sub-contractors are subject to the
provisions of conditions 10.1, 10.2 and 10.3 above.

10.5The Service Provider, its agents, sub-contractors and Service Providers shall employ sufficient staff to ensure
that the Services are provided at all times in accordance with this Agreement. Without prejudice to the
generality of this obligation, it shall be the duty of the Service Provider to ensure that a sufficient reserve of
staff is available to provide the Services in accordance with this Agreement during staff holidays or absence
through sickness or any other cause.

10.6 The Client Body, acting reasonably, shall have the right to refuse access to it's premises at any time to any
employee of the Service Provider, its agents, sub-contractors or Service Providers. The exercise of this right
shall not diminish the Service Provider’'s obligation of performance arising under this Agreement.

11. DEFAULT IN PERFORMANCE OF THE SERVICE

11.1The Service Provider shall respond promptly to all complaints, oversights and omissions and shall immediately
make good any default on its part at its own expense.

11.2Where Services are required or ordered under the Agreement and the Service Provider fails to provide such
Services or any element thereof in accordance with the Agreement, or in the event of breach or default by
the Service Provider (which ESPO or the Client Body has invited the Service Provider to remedy but which
has not been remedied) ESPO or the Client Body may take whatever action it reasonably considers
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necessary or appropriate to effect a suitable remedy which may include (but not be limited to) ESPO or the
Client Body terminating part or all of the Agreement or obtaining substituted provision of the Services to be
supplied under this Agreement. This shall be without prejudice to any other remedy for breach of this
Agreement and shall be in addition to and without prejudice to the provisions of Condition 15 hereof.

11.3In taking such above mentioned remedial actions ESPO and/ or the Client Body shall be entitled to claim from

the Service Provider any reasonable and demonstrable excess of costs so directly incurred by ESPO and/
or the Client Body over the rates contained in the Pricing Schedule together with all associated costs, charges
and expenses as direct losses (including professional fees and VAT). Such amount shall be due as a debt
from the Service Provider to ESPO or the Client Body and payable within 28 days of demand.

11.4Any dispute as to the reasonableness of any debt owed to ESPO and/or the Client Body under Condition 11.3

may be referred for determination in accordance with Condition 29.

11.5The rights of ESPO and/ or the Client Body under any of the Conditions 11.1 to 11.4 shall be without prejudice

12.

to its rights under any other provision of this Agreement.
WARRANTIES AND REPRESENTATIONS

12.1The Service Provider warrants and represents that:

13.
131

13.2

13.3

12.1.1  the Services shall be supplied and rendered by appropriately experienced, qualified and trained
personnel with all due skill, care and diligence;

12.1.2  the Service Provider shall discharge its obligations hereunder with all due skill, care and diligence
including but not limited to the good industry practice and (without limiting the generality of this
Condition) in accordance with its own established internal procedures;

INSURANCE AND INDEMNITY

The Service Provider shall indemnify and keep indemnified the Client Body against all losses, damages,
costs, charges and expenses at any time incurred or suffered by the Client Body and arising directly from
any breach by the Service Provider of this Agreement, or any of its obligations to the Client Body, or from
any negligence, negligent act, negligent omission, default, or breach of Contract, on the part of the Service
Provider or, its employees, and provided always that the Service Provider’s liability to indemnify the Client
Body shall be reduced proportionately to the extent that an act or omission the Client Body, its servants or
officers may have contributed to the said death, loss, injury or damage. The Service Provider shall effect and
maintain at all times during the continuance of this Agreement and for twelve months thereafter (or such
longer period as, depending on the basis of claims covered by the insurance, will effect cover for the limitation
period applicable to any relevant claim):

13.1.1 Public Liability insurance in the minimum sum of five million pounds
13.1.2 Employers Liability insurance of not less than ten million pounds
13.1.3 Professional Indemnity insurance of not less than two million pounds

The levels of insurance cover stipulated for Public Liability and Employer’s Liability shall be in respect of any
one claim, and without limit, in respect of the number of claims made in any 12 month period of insurance,
such insurance to be effected with a reputable insurance company and evidenced immediately upon any
reasonable demand by the ESPO Contract Manager to do so.

Interim Managers engaged via this Agreement by the Service Provider will be insured under the Service
Provider's own Employer’s Liability and Public Liability insurance policies whilst under its direction and
control.

Interim Managers engaged via this Agreement will be insured under the Client Body’'s own Employer’'s
Liability and Public Liability insurance policies whilst under its discretion and control, except where the
individual Interim Manager holds his or her own Public Liability insurance
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13.4 Save to the extent that the cost, liability, expense or demand is caused by the Client Body the Service
Provider shall indemnify the Client Body against each and every cost, liability, expense or demand (including
redundancy payments or protective awards) and any liability for wrongful dismissal or unfair dismissal or
otherwise incurred by the Client Body in connection with any interim placement under the terms of this
Agreement, including without limitation any such matter relating to

13.4.1

13.4.2
13.4.3

13.4.4

Any claim, cost or proceeding arising directly as a result of the Service Provider’s failure to co-
operate or provide information in relation to any Interim Manager;

The Service Provider’s failures to pay the Interim Manager any sums properly due;

Any claim by a trade union, staff association or staff body in respect of any or all of the Interim
Managers arising out of the Service Provider’s failure to comply with its legal obligations;

Any circumstance where the either the Service Provider or the Client Body might be deemed to
have become the employer of any Interim Manager engaged by the Client Body under this
Agreement.

13.5 Save to the extent that the claim, cost or proceeding is caused by the Client Body, the Service Provider shall
indemnify the Client Body against any claim, cost or proceeding arising directly as a result of:

1351

13.5.2

13.5.3

Any claim by a trade union, staff association or staff body in respect of any or all of the Interim
Managers arising out of the Service Provider’s failure to comply with its legal obligations;

Any circumstance where the Service Provider is deemed to be the employer of any Interim
Manager engaged by the Client Body under this Agreement.

Provided that if any third party makes a claim, or notifies an intention to make a claim, against the
Client Body which may reasonably be considered likely to give rise to a liability under this indemnity
(in this clause referred to as “the Claim”), the Client Body shall:

e as soon as reasonably practicable, give written notice of the Claim to the Service
Provider, specifying the nature of the Claim in reasonable detail

e not make any admission of liability, agreement or compromise in relation to the Claim
without the prior written consent of the Service Provider (such consent not to be
unreasonably conditioned, withheld or delayed), provided that the Client Body may settle
the Claim (after giving prior written notice of the terms of settlement (to the extent legally
possible) to the Service Provider, but without obtaining the Service Provider’s consent)
if the Client Body reasonably believes that failure to settle the Claim would be prejudicial
to it in any material respect;

e give the Service Provider and its professional advisers access at reasonable times (on
reasonable prior notice) to its officers, directors, employees, agents, representatives or
advisers, and to any relevant accounts, documents and records within the power or
control of the Client Body, so as to enable the Service Provider and its professional
advisers to examine them and to take copies (at the Service Provider’s expense) for the
purpose of assessing the Claim; and

e subject to the Service Provider providing security to the reasonable satisfaction of the
Client Body to the Client Body against any claim, liability, costs, expenses, damages or
losses which may be incurred, permit the Service Provider to take over the handling of
the Claim and if the Service Provider considers it appropriate to compromise or settle
the Claim.

13.6  Neither party shall do anything or refrain from doing or omit doing anything, which might render any of the
foregoing insurance policies void or voidable.
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13.7  Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall exclude, restrict
or limit either party’s liability for death or personal injury resulting from its negligence.

13.8 Notwithstanding 13.2 above, the parties liability to each other under or in connection with this Agreement
and the Services or otherwise, whether arising under contract, tort, negligence, breach of statutory duty or
otherwise shall be the levels of cover specified in Condition 13.1 where a claim falls within the Service
Providers’ insurance policy, or where a claim is not required to be covered by an insurance policy, £1 million
(one million pounds).

13.9 All warranties, representations, guarantees, conditions and terms, other than those expressly set out in this
Agreement whether express or implied by statute, common law, trade usage or otherwise and whether written
or oral are hereby expressly excluded to the fullest extent permissible by law.

13.10 Neither party shall other than as a consequence of fraud or wilful default by that party, be liable for any claim
by the other party for loss of profit or revenue or loss of business, loss of goodwill, loss of anticipated savings
nor for any other consequential, economic, special or indirect loss.

13.11 For the avoidance of doubt the Service Provider will not be responsible for the acts and omissions of Interim
Managers under the direction, supervision and control of ESPO or the Client Body.

14. INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS

14.1The Service Provider shall fully indemnify and hold the Client Body harmless against all actions, claims,
demands, proceedings, costs, charges and expenses (including legal fees on an indemnity basis) arising
from or incurred by reason of any infringement or alleged infringement of any letters patent, designs
registered or unregistered, copyright, trade mark, trade name or other Intellectual Property Rights including
any wrongful use of confidential information by the use or possession of the Services or any part thereof
provided by the Service Provider or licensed by the Service Provider to the Client Body under the Agreement
subject to:

14.1.1  the Client Body promptly notifying the Service Provider of any alleged infringement and, subject to
sub-condition 14.1.3 below, allowing the Service Provider at their own expense to conduct all
negotiations for settlement or litigation;

14.1.2  the Client Body making no admission without the Service Provider’s written consent unless and
until the Service Provider shall have failed to take over the conduct of the negotiations or litigation;

14.1.3  the conduct by the Service Provider of such negotiations or litigation shall be conditional upon the
Service Provider having given the Client Body such reasonable security as the Client Body may
require for the compensation, damages, costs and expenses for which the Client Body may
become liable. The Client Body at the Service Provider’s expense shall give the Service Provider
all available assistance.

14.21f the Services or any part thereof becomes, or in the Service Provider's reasonable opinion is likely to become,
subject to any such action for infringement then, in addition to the indemnity under sub-condition 14.1.1
above, the Service Provider shall at its own expense negotiate to obtain the right for the Client Body to
continue to use the infringing items, if necessary by replacing, remove or modifying them, but without
reducing their quality or ability to meet the Client Body’s requirements as specified by the Agreement.

14.3The Service Provider shall indemnify the Client Body against all losses, costs, damages and expenses
whatsoever during the period that the Client Body is deprived of the use of the Services by reason of such
negotiations, replacements or modifications the outcome of which will be confirmed by the issue of a Change
Request which shall not entitle the Service Provider to any addition to the Charges or any extension of the
Order lead time.

14.4The Service Provider shall not be liable under sub-condition 14.1.1 and 14.1.2 above for any such infringement
or alleged infringement which arises as a result of the including in the Services or any element supplied by
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the Client Body or any use of the Services for a purpose or in a manner different from that specified in, or
reasonably to be inferred from, the Agreement.

15. TERMINATION

15.1Either party may at any time by notice in writing terminate this Agreement as from the date of service of such
notice:-

15.1.1 ifthere is a change of control, as defined by Section 416 of the Income and Corporation Taxes Act
1988, in the other party or its Parent Company; or

15.1.2  the other party being an individual, or where the other party is a firm, any partner or partners in
that firm who together are able to exercise direct or indirect control, as defined by Section 416 of
the Income and Corporation Taxes Act 1988, shall at any time become bankrupt or shall have a
receiving order or administration order made against him or shall make any composition or
arrangement with or for the benefit of his creditors, or shall make any conveyance or assignment
for the benefit of his creditors, or shall purport to do so, or appears unable to pay or to have no
reasonable prospect of being able to pay a debt within the meaning of Section 268 of the
Insolvency Act 1986 or he shall become apparently insolvent within the meaning of the Bankruptcy
(Scotland) Act 1985 as amended by the Bankruptcy (Scotland) Act 1993 or any application shall
be made under any bankruptcy or insolvency act for the time being in force for sequestration of his
estate, or a trust deed shall be granted by him for the benefit of his creditors; or any similar event
occurs under the law of any other jurisdiction; or

15.1.3 the other party, being a company, passes a resolution, or the Court makes an order that the other
party or its Parent Company be wound up otherwise than for the purpose of a bona fide
reconstruction or amalgamation, or a receiver, manager or administrator on behalf of a creditor is
appointed in respect of the business or any part thereof of the other party or the Parent Company,
or circumstances arise which entitle the Court or a creditor to appoint a receiver, manager or
administrator or which entitle the Court otherwise than for the purpose of a bona fide reconstruction
or amalgamation to make a winding-up order, or the other party or its Parent Company is unable
to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 or any similar event
occurs under the law of any other jurisdiction.

15.1.4  the Client Body may at any time by notice in writing terminate this Agreement forthwith, if the
Service Provider is in Default of any material or fundamental breach of any obligation under this
Agreement

15.215.2 Either party may at any time by notice in writing terminate this Agreement forthwith, if the other party
is in Default of any obligation under this Agreement and:

15.2.1 the Default is capable of remedy and the other party shall have failed to remedy the Default within
thirty (30) days of written notice to the that party specifying the Default and requiring its remedy;
or

15.2.2  the Default is not capable of remedy.

15.3The Client Body may by not less than three month’s notice in writing to the Service Provider expiring at any time
terminate the Agreement.

15.4Termination in accordance with this Condition 15 shall not prejudice or affect any right of action or remedy
which shall have accrued or shall thereafter accrue to any party.

15.5In the event of any termination of this Agreement whether under this Condition 15 or otherwise, and without
prejudice to any other rights (including the right to recover damages) that may accrue to the benefit of the
Client Body under this Agreement or otherwise, the Client Body shall be entitled to obtain a refund of any
Charges paid by the Client Body in respect of any Services which have not been performed by the Service
Provider in accordance with the terms of this Agreement.
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16. CONFIDENTIALITY
16.1Each Party:

16.1.1  shall treat all Confidential Information belonging to the other Party as confidential and safeguard it
accordingly; and

16.1.2  shall not disclose any Confidential Information belonging to the other Party to any other person
without the prior written consent of the other Party, except to such persons and to such extent as
may be necessary for the performance of this Agreement or except where disclosure is otherwise
expressly permitted by the provisions of this Agreement.

16.2The Service Provider shall take all necessary precautions to ensure that all Confidential Information obtained
from the Client Body under or in connection with the Agreement:

16.2.1 is given only to such of its staff, sub-contractors and agents engaged in connection with the
Agreement and only to the extent necessary for the performance of this Agreement;

16.2.2 is treated as confidential and not disclosed (without prior approval) or used by any staff, sub-
contractors or agents otherwise than for the purposes of this Agreement.

16.3Where it is considered necessary in the opinion of the Client Body, the Service Provider shall ensure that its
staff, sub-contractors and agents sign a confidentiality undertaking before commencing work in connection
with this Agreement. The Service Provider shall ensure that its staff, sub-contractors and agents are aware
of the Service Provider’s confidentiality obligations under this Agreement.

16.4The Service Provider shall not use any Confidential Information it receives from the Council, Contracting
Authority or the Client Body otherwise than for the purposes of this Agreement.

16.5The provisions of Conditions 16.1 to 16.4 shall not apply to any Confidential Information received by one Party
from the other:-

16.5.1  which is or becomes public knowledge (otherwise than by breach of this Condition);

16.5.2  which was in the possession of the receiving Party, without restriction as to its disclosure, before
receiving it from the disclosing Party;

16.5.3  which is received from a third party who lawfully acquired it and who is under no obligation
restricting its disclosure;

16.5.4 s independently developed without access to the Confidential Information; or

16.5.5  which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the
Party making the disclosure, including any requirements for disclosure under the FOIA, or the EIR
pursuant to Condition 18.

16.6Nothing in this Condition shall prevent the Client Body from:

16.6.1  disclosing any Confidential Information for the purpose of the examination, audit and certification
of the Client Body’s accounts

16.6.2  disclosing any Confidential Information obtained from the Service Provider to any person engaged
in providing any services to the Client Body for any purpose relating to or ancillary to the
Agreement;

16.6.3  provided that in disclosing information under condition 16.6.2 the Client Body discloses only the
information which is necessary for the purpose concerned and requires that the information is
treated in confidence.

16.7 The Service Provider shall not without the prior written consent of the Client Body divulge the existence of the
Agreement or any Order or disclose any information relating to or contained in the Agreement to any person
who is not engaged in the performance of the Agreement.
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16.81n the event that the Service Provider fails to comply with this Condition 16 the Client Body reserves the right
to terminate the Agreement by naotice in writing with immediate effect.

16.9The provisions of this Condition 16 shall apply notwithstanding termination of the Agreement.
17. DATA PROTECTION ACT 1998

17.1The Parties shall at all times comply with the Data Protection Act 1998 including, where appropriate maintaining
a valid and up to date registration or notification under the Data Protection Act 1998.

17.2The Parties shall not disclose Personal Data to any third parties other than:

17.2.1 to staff, sub-contractors and agents to whom such disclosure is reasonably necessary in order to perform
the Agreement; or

17.2.2 to the extent required under a court order

provided that disclosure under condition 17.2.1 is made with the approval of the other Party and subject to
written terms no less stringent than the terms contained in this Condition and that the Party shall give notice
in writing to the other Party of any disclosure under condition 17.2.2 immediately it is aware of such a
requirement.

17.3The Parties shall indemnify and keep indemnified each other against all losses, claims, damages, liabilities,
costs and expense (including reasonable legal costs) incurred by it in respect of any breach of this condition
by the Parties and/or any act or omission of any staff, sub-contractor or agent.

17.4The Parties are required to comply with the obligations set out in Principle Seven of the Data Protection Act
1998.

17.51In this condition Personal Data means personal data as defined in the Data Protection Act 1998 which is supplied
by one Party to the other therein or obtained in the course of performing the Agreement.

18. FREEDOM OF INFORMATION ACT 2000 (FOIA) AND ENVIRONMENTAL INFORMATION
REGULATIONS 2004 (EIR)

18.1The Service Provider acknowledges that the Client Body is subject to the requirements of the FOIA and the EIR
and shall assist and co-operate with the Client Body (at the Service Provider's expense) to enable the Client
Body to comply with these information disclosure requirements.

18.2The Service Provider shall and shall procure that its sub-contractors shall;

18.2.1 transfer any request for information to the Client Body as soon as practicable after receipt and in
any event within two (2) Working Days of receiving a request for information (or such other period
as stipulated by the Client Body requesting the information); and

18.2.2 provide the Client Body with a copy of all information in its possession or power in the form that
the Client Body requires within seven (7) Working Days (or such other period as the Client Body
requesting the information; and

18.2.3 provide all necessary assistance as reasonably requested by the Client Body to enable the Client
Body to respond to a request for information within the time for compliance set out in the FOIA or
the EIR.

18.3The Client Body shall be responsible for determining at its absolute discretion whether commercially sensitive
information and/or any other information;

18.3.1  is exempt from disclosure in accordance with the provisions of the FOIA or the EIR; and

18.3.2  istobe disclosed in response to a request for information and in no event shall the Service Provider
respond directly to a request for information unless expressly authorised to do so by the Client
Body.
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18.4The Service Provider acknowledges that the Client Body may be obliged under the FOIA or the EIR to disclose
information;

18.4.1  without consulting the Service Provider; or
18.4.2  following consultation with the Service Provider and having taken its views into account.

18.5The Service Provider shall ensure that all information produced in the course of the Agreement or relating to the
Agreement is retained for disclosure and shall permit the Client Body to inspect such records as requested
from time to time.

18.6 The Service Provider acknowledges that any lists or schedules provided by it outlining confidential information
are of indicative value only and that the Client Body may nevertheless be obliged to disclose Confidential
Information in accordance with Condition 18.4.

19. SOCIAL RESPONSIBILITY

19.1The Parties agree that there shall be no discrimination by it against any person with respect to opportunity for
employment or conditions of employment, because of age, culture, disability, gender, marital status, race,
religion or sexual orientation.

19.2The Parties shall in all matters arising in the performance of the Agreement comply with the provisions of the
Disability Discrimination Act 1995 and any regulations made there under.

19.3The Parties shall in all matters arising in the performance of the Agreement comply with the provisions of the
Employment Equality (Age) Regulations 2006.

19.4The Parties must comply with the provisions of the Race Relations Act 1976 and the Race Relations
(Amendment) Act 2000 and shall ensure that they perform their responsibilities under this Agreement with
due regard to the need to eliminate unlawful racial discrimination, and to promote equality of opportunity and
good relationships between different racial groups.

19.5The Parties shall, at all times, be responsible for and take all such precautions as are necessary to protect the
health and safety of all employees, volunteers, service users and any other persons involved in, or receiving
goods or services from, the performance of the Contract and shall comply with the requirements of the Health
and Safety at Work Act 1974 and any other Act or Regulation relating to the health and safety of persons
and any amendment or re-enactment thereof.

19.6ESPO and the Client Body shall be entitled at ESPO’s and the Client Body’s expense to inspect such books,
accounts and records belonging to the Service Provider as are necessary to demonstrate compliance with
Conditions 19.1 to 19.5 above.

19.7The cost to the Service Provider of complying with this Condition 19 shall be included in the Charges.
20. CORRUPT GIFTS AND PAYMENTS

20.1The Client Body shall be entitled to cancel and terminate the Agreement and to recover from the Service Provider
the amount of any loss resulting from such cancellation or termination if the Service Provider or any person
on its behalf shall have offered or given or agreed to give any person any gift or consideration of any kind as
an inducement or reward for doing or forbearing to do or having done or forborne to do any act in relation to
the obtaining or execution of the Agreement or any other contract with the Client Body or for showing or
forbearing to show favour or disfavour to any person in relation to the Agreement or any other contract with
the Client Body or if like acts shall have been done by any person employed by the Service Provider or acting
on its behalf (whether with or without the knowledge of the Service Provider) or if in relation to any contract
with the Client Body the Service Provider or any person employed by the Service Provider or acting on its
behalf shall have committed any offence under the Prevention of Corruption Acts 1889 to 1916 or shall have
given any fee or reward the receipt of which is an offence under Section 117 (2) and (3) of the Local
Government Act 1972.
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20.2The decision of the Client Body shall be final and conclusive in any dispute, difference or question arising in
respect of:

20.2.1 the interpretation of this Condition 20; or
20.2.2  the right of the Client Body under this Condition 20 to terminate the Agreement
21. FORCE MAJEURE

21.1For the purposes of the Agreement the expression Force Majeure shall mean any cause affecting the
performance by a party of its obligations arising from acts, events, omissions, happenings or non-happenings
beyond its reasonable control including (but without limiting the generality thereof) governmental regulations,
fire, flood, or any disaster or an industrial dispute affecting a third party for which a substitute third party is
not reasonably available. Any act, event, omission, happening or non-happening will only be considered
Force Majeure if it is not attributable to the wilful act, neglect or failure to take reasonable precautions of the
affected party, its agents or employees.

21.2Neither party shall in any circumstances be liable to the other for any loss of any kind whatsoever including but
not limited to any damages or abatement of Charges whether directly or indirectly caused to or incurred by
the other party by reason of any failure or delay in the performance of its obligations hereunder which is due
to Force Majeure. Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue
to perform, or resume performance of, such obligations hereunder for the duration of such Force Majeure
event.

21.3If either of the parties shall become aware of circumstances of Force Majeure which give rise to or which are
likely to give rise to any such failure or delay on its part it shall forthwith notify the other by the most
expeditious method then available and shall inform the other of the period which it is estimated that such
failure or delay shall continue.

21.41tis expressly agreed that any failure by the Service Provider to perform or any delay by the Service Provider in
performing its obligations under the Agreement which results from any failure or delay in the performance of
its obligations by any person, firm or company with which the Service Provider shall have entered into any
contract, supply arrangement or sub-contract or otherwise shall be regarded as a failure or delay due to
Force Majeure only in the event that such person firm or company shall itself be prevented from or delayed
in complying with its obligations under such contract, supply arrangement or sub-contract or otherwise as a
result of circumstances of Force Majeure.

21.5For the avoidance of doubt it is hereby expressly declared that the only events which shall afford relief from
liability for failure or delay shall be any event qualifying for Force Majeure hereunder.

22. HEALTH AND SAFETY

22.1Both Parties shall comply with the provisions of the Health & Safety at Work Act 1974, the Management of Health
& Safety at Work Regulations 1999 and the Provision and Use of Work Equipment Regulations 1998. All
other health and safety assessments required by specific regulation and codes of practice relating to your
business must also be strictly applied. The Service Provider is to have monitoring, inspection, review and,
where appropriate, health surveillance arrangements in place to meet its responsibilities and may be required
to produce documentation to prove that procedures have been carried out in accordance with the regulations
upon reasonable request. All Temporary Interim Managers must be aware of and abide by Health & Safety
standards and be aware of their duty of care to other employees and members of the public. Interim
Managers shall adhere to a Client Body’s health and safety requirements at all times and work within the
Client Body’s culture and values.

22.2Both Parties shall in performing the Services adopt safe methods of work in order to protect the health and safety
of its own employees and to the extent applicable the employees of the Client Body and all other persons,
including members of the public provided that the Client Body shall be responsible for the Health and Safety
of the Interim Managers whilst they are under the Client Body’s control and shall supply the Service Provider
with any pertinent Health and Safety information relating to any Services. Save to the extent that the losses,
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costs, or damages are caused or contributed to by ESPO or the Client Body, the Service Provider shall
indemnify ESPO and the Client Body for any direct losses, costs, or damages, caused to ESPO and/ or the
Client Body for any breaches of health and safety laws, policies, or codes of practice, by the Service Provider.

22.3The Service Provider shall request that any sub contractors used are bound by the requirements of this
Condition 22.

22.41n respect of each Interim Manager assignment, the Client Body shall provide the Service Provider full details
of:

22.4.1 the intended duties of the Interim Manager;

22.4.2  any special skills which it requires the Interim Manager to have including any experience, training,
qualifications or authorisations including those required by a professional body or by law;

22.4.3  any risks to health and safety known to the Client Body and any steps that may have been taken
to prevent or control such risks;

22.4.4  any specific health and safety information which the Client Body wishes to be passed on to the
Interim Manager.

22.5The Client Body acknowledges that the Service Provider does not have the obligation (or the opportunity) to
supervise, direct or control the manner, time or place of any Interim Manager’s work. The Client Body shall
provide on behalf of the Service Provider sufficient supervision, direction and control over the Interim
Manager throughout the assignment.

23. TUPE

23.1The Client Body warrants that it has to the best of its ability prior this agreement given to the Service Provider
sufficient and accurate information regarding each and every Relevant Employee as is necessary to enable
the Service Provider to assess fully the impact of the Transfer of Undertaking (Protection of Employment)
Regulations 2006 (or as may be amended) and the consequences for the Service Provider

23.2In the event that the Transfer of Undertaking (Protection of Employment) Regulations 2006 (or as may be
amended) apply upon expiry or termination of this Agreement or any of the contracts of employment of any
person employed or engaged by the Service Provider shall be transferred from the Service Provider to any
third party (replacement service provider) engaged by Client Body to perform any of the Services or any
service equivalent or similar to any of the Services the Service Provider shall indemnify and keep indemnified
Client Bodies and the replacement service provider(s) from and against all employment liabilities arising
directly as a result of the acts or omissions of the Service Provider and which relate to claims brought by any
of the employees or by a Trade Union or other employee representative against Client Bodies or any
replacement service provider in respect of or in any way relating to any period on or prior to the date of the
employee transfer envisaged by this Condition 23.2

23.3  For the purposes of this clause “Relevant Employee” means person employed or engaged by the Client
Body or by any third party engaged by Client Body to perform any of the Services or any service equivalent
or similar to any of the Services prior to the commencement of this Agreement

24. TRANSFER AND SUB-CONTRACTING

24.1The Agreement is personal to the Service Provider. The Service Provider shall not assign, novate, sub-contract
or otherwise dispose of the Agreement or any part thereof without the prior consent in writing of the Client
Body.

24.2 Notwithstanding any sub-contracting permitted hereunder, the Service Provider shall remain primarily
responsible for the acts and omissions of its sub-contractors as though they were its own.
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25. AMENDMENTS TO THE AGREEMENT

25.1This Agreement shall not be varied or amended unless such variation or amendment is agreed in writing by the
respective Authorised Representative of the Client Body and by a duly authorised representative of the
Service Provider. No variation of this Agreement shall limit or remove the Service Provider's obligations
under the Framework Agreement.

26. COMMUNICATIONS

26.1Any notice which either party is required to give to the other shall be given in or confirmed by writing and shall
be sufficiently served if sent to the other party at its address specified in the Order form either by (a) hand,
(b) first class post or recorded delivery or, (c) facsimile, or (d) electronic mail transmission confirmed by
registered, first class post or recorded delivery within 24 hours of transmission.

26.2Either party may change its address for service by notice as provided in this Condition 26.1.
27. SEVERABILITY

27.11f any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of
competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall
continue in full force and effect as if this Agreement had been executed with the invalid, illegal or
unenforceable provision eliminated. In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of this Agreement, the Client Body and the Service Provider shall
immediately commence good faith negotiations to remedy such invalidity.

28. WAIVER

28.1The failure of either party to insist upon strict performance of any provision of this Agreement, or the failure of
either party to exercise any right or remedy to which it is entitled hereunder, shall not constitute a waiver
thereof and shall not cause a diminution of the obligations established by this Agreement.

28.2 A waiver of any Default shall not constitute a waiver of any subsequent Default whether of the same or a different
nature.

28.3No waiver of any of the provisions of this Agreement shall be effective unless it is expressly stated to be a waiver
and communicated to the other party in writing in accordance with the provisions of Condition 26.

29. DISPUTE RESOLUTION

29.11f any dispute or difference of any kind whatsoever shall arise between the Client Body and the Service Provider
in connection with or arising out of this Agreement or the carrying out of the Services, including any disputes
as to any decision, opinion, instruction, direction, certificate or valuation given by any officer of the Client
Body (whether during the progress of this Agreement or after its completion and whether before or after the
termination, abandonment or breach of this Agreement, the Parties shall attempt in good faith to negotiate a
settlement and to this end the respective Authorised Representative of the Client Body and the Service
Provider shall meet to endeavour to resolve the conflict.

29.21f the respective Authorised Representatives of the Client Body and the Service Provider fail to reach agreement
within fifteen (15) Working Days of either Party notifying the other of the dispute the dispute shall be escalated
to a discussion between the relevant Service Director of the Client Body and the Managing Director (or
equivalent) of the Service Provider for resolution.

29.3If the Parties fail to reach agreement within twenty (20) Working Days of reference to the Service Director and
the Managing Director (or equivalent) the dispute shall be referred to the ESPO Contract Manager for
mediation.

29.4If the Parties remain unable to resolve the dispute within thirty (30) Working Days of the Mediator being
appointed, or such longer period as may be agreed, then either Party may seek redress via the Courts.
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30. ACTION UPON EXPIRY OR TERMINATION

30.10n expiry or termination of this Agreement the Parties will comply with the provisions of Schedule 9 in order to
maintain an orderly continuation of the Services.

30.2CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

31.1With the exception of ESPO which shall have the right to enforce the provisions set out in the Framework
Agreement in relation to the payment of retrospective rebate neither party intends to confer any other right
or benefit upon a third party and for the avoidance of doubt save as excepted herein the provisions of the
Contracts (Rights of Third Parties) Act 1999 are expressly excluded from this Agreement.

31. LAW AND JURISDICTION

32.1This Agreement shall be considered as a contract made in England and according to English Law and subject
to the exclusive jurisdiction of the English Courts to which both parties hereby submit.

32.2This Agreement is binding on the Client Body and its successors and assignees and the Service Provider and
the Service Provider’'s successors and permitted assignees.

32. ENTIRE AGREEMENT

33.1This Agreement together with the Framework Agreement and the Order constitutes the entire understanding
between the parties relating to the subject matter of this Agreement and, save as may be expressly
referenced or referred to herein, supersedes all prior representations, writings, negotiations or
understandings with respect hereto, except in respect of any fraudulent misrepresentation made by either

party.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day first above written
SIGNED for and on behalf of
UK Government Investments the Client Body

By: REDACTED
Name:
Title:

Date:

SIGNED for and on behalf of

Hays Specialist Recruitment the Service Provider
By: REDACTED

Name:

Title:

Date:
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SCHEDULE 1 to the CLIENT BODY AGREEMENT
PROTOCOL

ESPO on behalf of Pro5 is the lead contracting body and as such will maintain overall responsibility for the
performance management, review and renewal of the Framework Agreement unless otherwise agreed within Pro5.

Client Bodies will be responsible for managing their own local arrangements including contract reviews for their own
service delivery needs.

As such Client Bodies will be required to:

a)

b)

c)
d)

e)

f)

9)

Agree the local implementation of the provision of the Services and integration of electronic systems between
their own organisation and the Service Provider.

Identify a named officer (Contract Manager) who shall be a single point of contact for the Service Provider
and ESPO and/or Pro5 member.

Specify individual requirements for the provision of Management Information reporting.

Be responsible for the payment of invoices issued by the Service Provider in respect of the Services delivered
to them and to specify any local variations to invoicing requirements.

Attend overarching contract review meetings as organised by ESPO from time to time.

Manage locally any performance issues or continuous improvement actions and to escalate to ESPO only
those matters that frustrate the local arrangements.

Note that ESPO shall need to access all management information for the purpose of managing the
Agreement.

Any service delivery requirements that are locally agreed relating to the above points and any other variations to the
Client Body Agreement including Contract Standards and the Service Level Agreement should be recorded in
Schedule 2 (Local Arrangements) to this Client Body Agreement
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SCHEDULE 2 to the CLIENT BODY AGREEMENT

SERVICES DESCRIPTION (Service Delivery proposal offered by the Tenderer) and
SPECIFICATION (Specification provided in the Invitation to Tender)

SERVICES DESCRIPTION (Service Delivery proposal offered by the Tenderer)
REDACTED
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SPECIFICATION (Specification provided in the Invitation to Tender)
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PURPOSE

UK Government Investments (UKGI) — formerly the Shareholder Executive - is seeking to recruit up to 3 x
Assistant Directors. The posts will be based in central London. We are looking to fill the posts over the
course of the Spring/Summer 2017 and require assistance with sourcing potential candidates and
administering the recruitment and selection processes.

BACKGROUND TO THE CONTRACTING AUTHORITY

UKGI (hereafter referred to as the ‘Authority’) is a limited company wholly owned by HM Treasury formed on
1 April 2016. It is a cross-Whitehall resource located at 1 Victoria Street, SW1H and acts as a proactive,
intelligent shareholder, working with Government departments and management teams to help Government-
owned businesses perform better. It also acts as a resource for corporate finance and corporate governance
advice across Whitehall which includes commercial investments, special situations and the disposal of
Government assets.

BACKGROUND TO REQUIREMENT/OVERVIEW OF REQUIREMENT

The Authority currently employs between 95 - 100 staff which are a mixture of permanent staff with both
public and private sector backgrounds, secondees from Government Departments and corporate finance
organisations and staff with corporate finance experience on fixed term contracts (usually 3 years). Given
the varied background and terms and conditions the Authority is subject to considerable staff churn.
Therefore, historically (as ShEX), it has carried out annual external recruitments at those Grades where there
is an expectation of future churn or where there are likely to be significant resource pressures in the mid to
long term.

Following a successful 2016 recruitment of Assistant Directors and Managers, the Authority has been able
to deploy its resources flexibly to meet its requirements and to manage the workload requested from across
Whitehall. However, the transition from ShEx to UKGI has resulted in an increased presence across
Government that is steadily increasing the number or corporate finance projects and the number of
Government Departments with whom it is involved. The Authority has therefore identified a need to increase
its corporate finance expertise to meet this challenge whilst also back-filling recent departures and pre-
empting possible departures over the next year.

DEFINITIONS

Expression or Definition
Acronym

UKGI UK Government Investments

ShEx Shareholder Executive

SCOPE OF REQUIREMENT

The requirement is for the provision of recruitment services. The Authority expects up to 3 Assistant Director
level vacancies to be placed with the Supplier during the Term of the Contract. An Assistant Director Job
Description can be found in Annex A of this document.

The Supplier will identify and recruit credible candidates from the private equity/investment banking sector
and provide the administrative function for running the process. Knowledge and experience of Central
Government recruitment processes would be useful.
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5.3 The requirement will include:
53.1 identification of credible candidates from relevant sectors and ability to “sell” role to encourage
applications;
53.2 instigating and managing the advertising campaign;
5.3.3 handling communications with candidates including advice and feedback at each stage;
5.3.4 management of applications;
5.3.5 management of short list meeting with the Authority;
5.3.6 co-ordination of interview process;
5.3.7 management of offer process and pre-employment checks;
5.3.8 continuing management of successful candidates from notification to start date; and
5.3.9 availability for regular project meetings with the Authority as required.
5.4 The requirement does not include:
5.4.1 participation in formal interviews of candidates.
6. THE REQUIREMENT
6.1 Candidate search, including a wide range of candidate sourcing channels (advertising, online search,
networking etc.) to attract credible candidates from relevant sectors. The search strategy must contain
solutions for attracting both ‘passive’ candidates (i.e. those not currently seeking new roles) as well as active
job-seekers.
6.2 Creation of advertising materials to support recruitment during the Contract, in collaboration with the
Authority’s staff. The Authority would retain ownership of any materials on completion of the Contract.
6.3 Communication with candidates, including promoting the Authority as a great place to work and briefing
private sector candidates on the Public Sector context.
6.4 Application enquiry support, application pack dispatch, application management.
6.5 Sifting to develop the long list, and working with the Authority to agree the final short list for interview.
6.6 Arranging interviews and appointments for assessment, which will be held at the Authority’s offices (Interview
panels will be the Authority’s staff);
6.7 Maintaining communications with and supporting successful candidates during the period between offer and
start.
6.8 Maintaining a list of successful candidates who are not appointed for future jobs.
6.9 Providing management information to the Authority’s hiring managers.
6.10 The Supplier will be responsible for managing both internal (i.e. existing staff) and external candidates
through this process.
6.11  The Authority are keen to attract people from a diverse background. The Supplier will be required to develop

and implement strategies to ensure diversity amongst the candidates offered to the Authority.
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7. KEY MILESTONES
The Provider should note the following project milestones against which the Authority will measure the quality
of delivery:
Milestone Description Timeframe
1 Agree strategy and plan for campaign Within week 1 of Contract Award
2 Agree and place advertising Within week 2 of Contract Award
Provide application pack with initial sift of all applicants -
3 into relevant categories Within week 5 of Contract Award
4 Respond t(_) candidates with outcome of formal Within week 6 of Contract Award
Authority sift
5 Arrang_e interviews to take place in discussion with Within week 8 of Contract Award
Authority
6 Resp(_)nd to candidates with outcome of formal Within week 10 of Contract Award
interviews
8. REPORTING
8.1 The Authority requires fortnightly face to face progress meetings with the Supplier to review progress and
agree expenditure incurred. These meetings will be held at the Authority’s offices.
8.2 The Authority also requires weekly updates (to include progress that week, expected progress in the following
week, inputs required from the Authority in the next week, any outstanding actions).
CONTINUOUS IMPROVEMENT
9.1 The Supplier is encouraged to continually improve the way in which the required Services are to be delivered
throughout the Contract duration.
9.2 The Supplier is encouraged to present new and/or innovative ways of working to the Authority during regular
project review meetings.
9.3 Changes to the way in which the Services are to be delivered must be brought to the Authority’s attention
and agreed prior to any changes being implemented.
10. PRICE
10.1  Pricing should be capped and relate to the number of successful candidates joining the Authority (e.g. based
on a percentage of salary for recruited posts or as a fixed fee per appointment).
10.2  Prices are to be submitted via the Appendix E, excluding VAT.
11. STAFF AND CUSTOMER SERVICE
11.1  The Authority requires the Supplier to provide a sufficient level of resource throughout the duration of the

UKGI Recruitment Contract in order to consistently deliver a quality service to all Parties.
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11.2

11.3

12.
121

13.
13.1

13.2

13.3

134

Supplier’'s staff assigned to the UKGI Recruitment Contract shall have the relevant qualifications and
experience to deliver the Contract.

The Supplier shall ensure that staff understand the Authority’s vision and objectives and will provide excellent
customer service to the Authority throughout the duration of the Contract.

SERVICE LEVELS AND PERFORMANCE
The Authority will measure the quality of the Supplier’s delivery by:

12.1.1
KPI/SLA Service Area KPI/SLA description Target

#1 Delivery Products to be delivered within 100%
timescales timescales as agreed as part of the
project plan.

#2 Handling of Unsuccessful candidates to be handled | Absence of any
candidates sensitively and promptly at each stage of | complaints.
the process

#3 Number of 3 Assistant Directors to be recruited. 100%
candidates
recruited

SECURITY REQUIREMENTS
On occasions that the Provider visits the premises of the Authority they will abide by the security provisions
in place and agree to being escorted at all times whilst on the Authority’s premises.

All Personal Data received by the Supplier during the Contract shall be covered by the Data Protection Act
1998 (See Appendix C, paragraph 17)

Where the Supplier receives any Personal Data (as defined by the Data Protection Act 1998) (“the Act”)) in
the performance of the Contract, it shall ensure that it fully complies with the provisions of the Act and only
deals with the Data to fulfil its obligations under the Contract. The Supplier shall indemnify the Authority for
any breach of the Act which renders the latter liable for any costs, claims or expenses. In fulfilment of its
obligations under the Act the Supplier shall each have such systems in place to ensure:

a) Full compliance with the Act

b) In particular, compliance with the Seventh Data Protection Principle which deals with the security of
Personal Data

c) The reliability of all its employees who may be involved in processing the Personal Data

The Supplier shall take all reasonable steps to ensure that all its partners’ contractors and agents comply
with this clause where they are processing any Personal Data on behalf of the Authority. The Supplier shall
allow the Authority reasonable access to such information as is necessary to ensure that it is complying with
the above provisions and the Act as a whole.
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14, INTELLECTUAL PROPERTY RIGHTS (IPR)

14.1  All Intellectual Property Rights in any materials provided by the Authority to the Supplier for the purposes of
this Agreement shall remain the property of the Authority but the Authority hereby grants the Supplier a
royalty free, nonexclusive and non-transferable licence to use such materials as required until termination or
expiry of the Agreement for the sole purpose of enabling the Supplier to perform its obligations under the
Agreement.

14.2  In the event that the Supplier uses any third party copyright or other intellectual property in its performance
of the Services, it hereby represents, undertakes and warrants to the Authority that it shall possess and
maintain all necessary licences, authorisations and consents for the Supplier and the Authority to use (with
a right to sublicense) such copyright or intellectual property for the purposes of this Agreement.

14.3  All Intellectual Property Rights in any materials created or developed by the Supplier pursuant to this
Agreement or arising as a result of the provision of the Services shall vest in the Authority and the Supplier
hereby assigns by way of current assignment of future rights with full title guarantee free from any restrictions
or third party right, all such Intellectual Property Rights to the Authority and undertakes to procure that any
third party engaged by the Supplier to produce materials pursuant to this Agreement shall assign such
Intellectual Property Rights to the Authority.

15. PAYMENT

15.1  Payment will be made on receipt of invoices which should be sent to Jeremy Ankers, Head of Finance, UK
Government Investments, 1 Victoria Street, London, SW1H OET.

15.2 Payment can only be made following satisfactory delivery of pre-agreed certified key Milestones and
deliverables.

15.3 Before payment can be considered, each invoice must include a detailed elemental breakdown of work
completed and the associated costs.

16. LOCATION

20.1 The location of the Services will be carried out at the Supplier’s premises and at the Authority’s premises 1

Victoria Street, London, SW1H OET as required.

ANNEX A —JOB DESCRIPTION

ROLE OF ASSISTANT DIRECTOR

Crucial to UKGI’s success has been the recruitment of a dynamic, high-powered team of individuals with experience
in corporate finance, accountancy, private equity, financial consulting, portfolio management, industry and the civil

service.

The Roles

Assistant Directors in UKGI will report to one or more Executive Directors dependent on the range of projects in which
they are involved.

As an Assistant Director, you will be responsible for managing shareholder relationships with one or more of our

businesses which includes making Board appointments and setting targets and incentive packages. In addition,

you will

advise Ministers and Senior Officials on the exercise of Government’s rights as a shareholder to maximise

shareholder value.
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You will also provide corporate finance advice or financial, analytical and negotiation support in relation to major
asset sales and interventions in relation to Government’s dealings with businesses.

Responsibilities of the roles

Specific responsibilities include:

day to day management of shareholding relationships with a number of companies in our portfolio;
advising Ministers and senior officials on the exercise of Government’s rights as a shareholder to maximise
shareholder value within the framework set by the public policy objectives relating to their companies,
including involvement in making Board appointments, setting targets and incentive packages, monitoring
progress against plans and recommending appropriate action if targets are not met;

e the provision of corporate finance advice, appraising applications for Government interventions or providing
financial, analytical and negotiation support in Government’s dealing with companies, interventions and
major asset sales.

e building strong, effective relationships with senior figures in portfolio businesses and/or shareholder teams
in other Government Departments that engender trust and respect in the Executive;

o development of particular aspects of the shareholder model (such as remuneration approaches,
performance monitoring, governance, etc.) to ensure the Government as shareholder remains in line with
international and commercial best practice.

Experience and key competencies required

5-9 years’ experience in corporate finance, investment banking, accountancy, corporate development, private
equity experience, mergers & acquisitions or financial strategy and able to demonstrate a strong track record in
one or more of the following:

- Valuation of assets and businesses;

- Management of corporate M&A or asset sales;

- Corporate governance;

- Shareholder oversight of portfolio companies;

- Corporate / debt restructuring.

Strong interpersonal and influencing skills, including the ability to act authoritatively and gain the confidence of
both Executive Directors and senior figures in the portfolio businesses and across Whitehall. Communicating
complex scenarios with clarity, conviction and enthusiasm to non-specialists. Managing and engaging with
people with honesty and integrity.

Ability to provide excellent corporate finance advice and strategic financial management to support the
achievement of commercial outcomes relevant to UKGI’s objectives.

Scanning the political context and taking account of wider impacts to develop strategies for ensuring best value
for Government both as shareholder and as asset manager.

Using sound judgement, evidence and knowledge to provide accurate, expert and professional advice.
Showing clarity of thought, setting priorities, analysing and using evidence to evaluate options before arriving at
well-reasoned, justifiable decisions in areas where such decisions can have a significant financial impact.
Ability to create and maintain positive, professional and trusting working relationships with a wide range of
people to help drive UKGI’s business. Work collaboratively, share information and build supportive, responsive
relationships with colleagues and stakeholders, whilst having the confidence to challenge assumptions as part
of a team and with colleagues at all levels.

Focusing on delivering timely performance with energy and taking responsibility and accountability for quality
outcomes. Working to agreed goals and activities and dealing with challenges in a responsive and constructive
way. Helping to build a performance culture to deliver outcomes with a firm focus on prioritisation and
addressing performance issues resolutely, fairly and promptly.
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SCHEDULE 3 to the CLIENT BODY AGREEMENT
PRICING SCHEDULE

(Including Invoicing Procedures)

REDACTED
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SCHEDULE 4 to the CLIENT BODY AGREEMENT
LOCAL ARRANGEMENTS
Not Used — Defined in Appendix B — Statement of Requirements (Schedule 2 of this document)
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SCHEDULE 5 to the CLIENT BODY AGREEMENT
IMPLEMENTATION PLAN

Not used

© Crown copyright 2016
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SCHEDULE 6 to the CLIENT BODY AGREEMENT
SERVICE LEVEL AGREEMENT

Not Used — Defined in Appendix B — Statement of Requirements (Schedule 2 of this document)
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SCHEDULE 7 to the CLIENT BODY AGREEMENT
END USER LICENCE AGREEMENT
Not Used — Defined in Appendix B — Statement of Requirements (Schedule 2 of this document)
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SCHEDULE 8 to the CLIENT BODY AGREEMENT
MONITORING AND MANAGEMENT INFORMATION

Not Used — Defined in Appendix B — Statement of Requirements (Schedule 2 of this document)
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SCHEDULE 9 to the CLIENT BODY AGREEMENT
ACTION ON EXPIRY OR TERMINATION

12

13

1.4

15

1.6

1.7

TRANSFER OF RESPONSIBILITY

The Service Provider acknowledges that on termination or expiry of this Agreement for any reason, the
continuity of the Service is of paramount importance. The Service Provider shall minimise disruption
caused and assist the implementation of any contingency plan proposed by the Client Body to deal with
the effects of such termination or expiry in so far as it is practicable to do so.

The Service Provider shall promptly provide such assistance and comply with such timetable as the Client
Body may reasonably require for the purpose of ensuring an orderly transfer of responsibility for provision of
the Services (or their equivalent) in the period immediately before the expiry or other termination of this
Agreement. The Service Provider shall ensure that its sub-contractors are under a similar obligation. The
Client Body shall be entitled to require the provision of such assistance both prior to and up to twelve (12)
months after the expiry or other termination of this Agreement. If the Client Body requires such assistance
after the expiry or other termination of this Agreement and within twelve (12) months of the expiry or other
termination of this Agreement, the Client Body shall reimburse any reasonable costs incurred by the Service
Provider in the course of providing such assistance.

Such assistance may include, (without limitation) delivery of documents and data in the possession or control
of the Service Provider or its subcontractors which relate to performance, monitoring, management and
reporting of the Services, including the documents and data, if any, and which the Service Provider may
otherwise obliged to disclose under this Agreement or otherwise beneficial to orderly transfer.

The Service Provider shall not knowingly or purposely obstruct the ability of the Client Body to ensure an
orderly transfer of responsibility for service provision.

Within 21 days of being so requested by the Authorised Representative, the Service Provider shall provide,
and thereafter keep updated, in a fully indexed and catalogued format, all the information necessary to
enable the Client Body to issue tender documents for the future provision of Services.

The Client Body shall take all necessary precautions to ensure that the information referred to in paragraph
1.5 above is given only to Service Providers who have qualified to tender or/have been successful in being
selected as the Service Provider following a tender exercise for the future provision of the Services. The
Client Body shall require that such Service Providers shall treat that information in confidence; that they
shall not communicate it except to such persons within their organisation and to such extent as may be
necessary for the purpose of preparing a response to an invitation to tender issued by the Client Body;
and that they shall not use it for any other purpose.

The Service Provider shall indemnify the Client Body against any claim made against the Client Body at
any time by any person in respect of any liability incurred by the Client Body arising from any deficiency
or inaccuracy in information which the Service Provider is required to provide under paragraph 1.5 above.

TRANSFER OF UNDERTAKINGS

Where, in the opinion of the Service Provider and/or the Authorised Representative, the Transfer of
Undertakings (Protection of Employment) Regulations 2006 as amended are likely to apply on the
termination or expiration of the Agreement, the information to be provided by the Service Provider under
paragraph 1.5 shall include, as applicable, accurate information relating to the Staff or Interim Managers
who would be transferred under the same terms of employment under those Regulations, including in
particular:-
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2.2 the number of Staff or Interim Managers who would be transferred, but with no obligation on the Service
Provider to specify their names;

2.3 in respect of each of those members of Staff or Interim Managers their age, sex, salary, length of service,
hours of work, overtime hours and rates, any other factors affecting redundancy entitlement and any
outstanding claims arising from their employment;

2.4 the general terms and conditions applicable to those members of Staff or Interim Managers, including
probationary periods, retirement age, periods of notice, current pay agreements, working hours,
entitlement to annual leave, sick leave, maternity and special leave, terms of mobility, any loan or leasing
schemes, any relevant collective agreements, facility time arrangements and additional employment
benefits.

25 The Service Provider agrees that if upon termination of this Framework Agreement, circumstances arise in
which the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended are applicable,
the Service Provider shall in good faith co-operate with the Client Body in the disclosure of information and
the provision of other assistance so as to facilitate such outcome in relation to the relevant employees as may
be acceptable to the Parties

2.6 The Service Provider shall comply with the requirements of those Regulations in respect any personnel
who will have been employed in the undertaking, or a relevant part of the undertaking, immediately before
its transfer to the Service Provider.

2.7 The Service Provider shall indemnify the Client Body in full and upon demand against any claim made

against the Client Body at any time by any person currently or previously employed by the Client Body or
by the Service Provider for breach of contract, loss of office, unfair dismissal, redundancy, loss of earnings
or otherwise (and all damages, penalties, awards, legal costs, expenses and any other liabilities incurred
by the Client Body) resulting from any act or omission of the Service Provider on or after the date of this
Agreement, except where such claim arises as a result of any breach of obligations (whether contractual,
statutory, at common law or otherwise) by the Client Body
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