Joint Schedule 1 (Definitions)

Crown Copyright 2019

business names, goodwill, designs, Know-How, trade secrets and
other rights in Confidential Information;

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 having equivalent or similar effect in any country or
jurisdiction;

"Invoicing
Address"

43 the address to which the Supplier shall Invoice the Buyer as
specified in the Order Form;

"IPR Claim"

44 any claim of infringement or alleged infringement (including the
defence of such infringement or alleged infringement) of any IPR,
used to provide the Deliverables or otherwise provided and/or
licensed by the Supplier (or to which the Supplier has provided
access) to the Relevant Authority in the fulfilment of its obligations
under a Contract;

"IR35"

45 the off-payroll rules requiring individuals who work through their
company pay the same tax and National Insurance contributions as
an employee which can be  found online at:
https://www.gov.uk/guidance/ir35-find-out-if-it-applies;

“Joint Controller

46 the agreement (if any) entered into between the Relevant

Agreement” Authority and the Supplier substantially in the form set out in Annex
2 of Joint Schedule 11 (Processing Data);
“Joint 47 where two or more Controllers jointly determine the purposes
Controllers” and means of Processing;

"Key Personnel”

48 the individuals (if any) identified as such in the Order Form;

"Key Sub- 49 each Sub-Contract with a Key Subcontractor;
Contract™

"Key 50 any Subcontractor:
Subcontractor"

a) which is relied upon to deliver any work package within the
Deliverables in their entirety; and/or

b) which, in the opinion of CCS or the Buyer performs (or would
perform if appointed) a critical role in the provision of all or any
part of the Deliverables; and/or

c) with a Sub-Contract with a contract value which at the time of
appointment exceeds (or would exceed if appointed) 10% of the
aggregate Charges forecast to be payable under the Call-Off
Contract,

and the Supplier shall list all such Key Subcontractors in section 19
of the Framework Award Form and in the Key Subcontractor Section
in Order Form;
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"Know-How"

51 all ideas, concepts, schemes, information, knowledge,
techniques, methodology, and anything else in the nature of know-
how relating to the Deliverables but excluding know-how already in
the other Party’s possession before the applicable Start Date;

"Law

52 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 relevant Party is bound to comply;

“LED”

53 Law Enforcement Directive (Directive (EU) 2016/680);

"Losses"

54 all losses, liabilities, damages, costs, expenses (including legal
fees), disbursements, costs of investigation, litigation, settlement,
judgment, interest and penalties whether arising in contract, tort
(including negligence), breach of statutory duty, misrepresentation
or otherwise and "Loss" shall be interpreted accordingly;

"Lots"

the number of lots specified in Framework Schedule 1

(Specification), if applicable;

"Man Day"

56 7.5 Man Hours, whether or not such hours are worked
consecutively and whether or not they are worked on the same day;

"Man Hours"

56 the hours spent by the Supplier Staff properly working on the
provision of the Deliverables including time spent travelling (other
than to and from the Supplier's offices, or to and from the Sites) but
excluding lunch breaks;

"Management
Charge"

57 the sum specified in the Framework Award Form payable by
the Supplier to CCS in accordance with Framework Schedule 5
(Management Charges and Information);

"Management
Information” or
“MI”

58 the management information specified in Framework Schedule
5 (Management Charges and Information);

"Marketing
Contact"

59 shall be the person identified in the Framework Award Form,;

“MI Default”

60 means when two (2) MI Reports are not provided in any rolling
six (6) month period

"MI Failure™

61 means when an Ml report:

a) contains any material errors or material omissions or a missing
mandatory field; or

b) is submitted using an incorrect M| reporting Template; or

c) is not submitted by the reporting date (including where a
declaration of no business should have been filed);

"MI Report"

62 means a report containing Management Information submitted
to the Authority in accordance with Framework Schedule 5
(Management Charges and Information);
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"MI Reporting 63 means the form of report set out in the Annex to Framework
Template" Schedule 5 (Management Charges and Information) setting out the
information the Supplier is required to supply to the Authority;
"Milestone" 64 an event or task described in the Implementation Plan;

"Milestone Date"

65 the target date set out against the relevant Milestone in the
Implementation Plan by which the Milestone must be Achieved;

"Month" 66 a calendar month and "Monthly" shall be interpreted
accordingly;
"National 67 contributions required by the National Insurance Contributions
Insurance" Regulations 2012 (SI 2012/1868) made under section 132A of the
Social Security Administration Act 1992;
"New IPR" a) IPR in items created by the Supplier (or by a third party on behalf

of the Supplier) specifically for the purposes of a Contract and
updates and amendments of these items including (but not limited
to) database schema; and/or

b) IPR in or arising as a result of the performance of the Supplier's
obligations under a Contract and all updates and amendments to
the same;

68 but shall not include the Supplier’s Existing IPR;

"Occasion of
Tax Non-
Compliance"

69 where:

a) any tax return of the Supplier submitted to a Relevant Tax
Authority on or after 1 October 2012 which is found on or after 1
April 2013 to be incorrect as a result of:

i) a Relevant Tax Authority successfully challenging the Supplier
under the General Anti-Abuse Rule or the Halifax Abuse
Principle or under any tax rules or legislation in any jurisdiction
that have an effect equivalent or similar to the General Anti-
Abuse Rule or the Halifax Abuse Principle;

ii) the failure of an avoidance scheme which the Supplier was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or
similar regime in any jurisdiction; and/or

b) any tax return of the Supplier submitted to a Relevant Tax
Authority on or after 1 October 2012 which gives rise, on or after
1 April 2013, to a criminal conviction in any jurisdiction for tax
related offences which is not spent at the Start Date or to a civil
penalty for fraud or evasion;

"Open Book
Data "

70 complete and accurate financial and non-financial information
which is sufficient to enable the Buyer to verify the Charges already
paid or payable and Charges forecast to be paid during the
remainder of the Call-Off Contract, including details and all
assumptions relating to:

a) the Supplier's Costs broken down against each Good and/or
Service and/or Deliverable, including actual capital expenditure
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(including capital replacement costs) and the unit cost and total
actual costs of all Deliverables;

b) operating expenditure relating to the provision of the Deliverables
including an analysis showing:

i) the wunit costs and quantity of Goods and any other
consumables and bought-in Deliverables;

ii) manpower resources broken down into the number and
grade/role of all Supplier Staff (free of any contingency)
together with a list of agreed rates against each manpower
grade;

iii) a list of Costs underpinning those rates for each manpower
grade, being the agreed rate less the Supplier Profit Margin;
and

iv) Reimbursable Expenses, if allowed under the Order Form;
c) Overheads;

d) all interest, expenses and any other third party financing costs
incurred in relation to the provision of the Deliverables;

e) the Supplier Profit achieved over the Framework Contract Period
and on an annual basis;

f) confirmation that all methods of Cost apportionment and
Overhead allocation are consistent with and not more onerous
than such methods applied generally by the Supplier;

g) an explanation of the type and value of risk and contingencies
associated with the provision of the Deliverables, including the
amount of money attributed to each risk and/or contingency; and

h) the actual Costs profile for each Service Period;

"Order™ 71 means an order for the provision of the Deliverables placed by
a Buyer with the Supplier under a Contract;
"Order Form" 72 a completed Order Form Template (or equivalent information
issued by the Buyer) used to create a Call-Off Contract;
"Order Form 73 the template in Framework Schedule 6 (Order Form Template
Template" and Call-Off Schedules);
"Other 74 any actual or potential Buyer under the Framework Contract;
Contracting
Authority"
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"Overhead"

75 those amounts which are intended to recover a proportion of
the Supplier's or the Key Subcontractor's (as the context requires)
indirect corporate costs (including financing, marketing, advertising,
research and development and insurance costs and any fines or
penalties) but excluding allowable indirect costs apportioned to
facilities and administration in the provision of Supplier Staff and
accordingly included within limb (a) of the definition of "Costs";

"Parliament”

76 takes its natural meaning as interpreted by Law;

" Partyll

77 in the context of the Framework Contract, CCS or the Supplier,
and in the in the context of a Call-Off Contract the Buyer or the
Supplier. "Parties" shall mean both of them where the context
permits;

"Performance
Indicators" or
llPIsll

78 the performance measurements and targets in respect of the
Supplier's performance of the Framework Contract set out in
Framework Schedule 4 (Framework Management);

"Personal Data

79 has the meaning given to it in the GDPR;

“Personal Data

80 has the meaning given to it in the GDPR;

Breach”

“Personnel” 81 all directors, officers, employees, agents, consultants and
suppliers of a Party and/or of any Subcontractor and/or
Subprocessor engaged in the performance of its obligations under a
Contract;

"Prescribed 82 a legal adviser, an MP or an appropriate body which a whistle-

Person™ blower may make a disclosure to as detailed in ‘Whistleblowing: list
of prescribed people and bodies’, 24 November 2016, available
online at: https://www.gov.uk/government/publications/blowing-the-
whistle-list-of-prescribed-people-and-bodies--2/whistleblowing-list-
of-prescribed-people-and-bodies;

“Processing” 83 has the meaning given to it in the GDPR;

“Processor” 84 has the meaning given to it in the GDPR;

“Processor 85 all directors, officers, employees, agents, consultants and
Personnel” suppliers of the Processor and/or of any Subprocessor engaged in

the performance of its obligations under a Contract;

"Progress 86 a meeting between the Buyer Authorised Representative and
Meeting™ the Supplier Authorised Representative;

"Progress 87 the frequency at which the Supplier shall conduct a Progress
Meeting Meeting in accordance with Clause 6.1 as specified in the Order
Frequency” Form;

“Progress 88 a report provided by the Supplier indicating the steps taken to
Report” achieve Milestones or delivery dates;

“Progress 89 the frequency at which the Supplier shall deliver Progress
Report Reports in accordance with Clause 6.1 as specified in the Order
Frequency” Form;
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“Prohibited
Acts”

a) to directly or indirectly offer, promise or give any person working
for or engaged by a Buyer or any other public body a financial or
other advantage to:

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

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

b) to directly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in
connection with each Contract; or

c) committing any offence:

i) under the Bribery Act 2010 (or any legislation repealed or
revoked by such Act); or

ii) under legislation or common law concerning fraudulent acts;
or

iii) defrauding, attempting to defraud or conspiring to defraud a
Buyer or other public body; or

d) any activity, practice or conduct which would constitute one of the
offences listed under (c) above if such activity, practice or conduct
had been carried out in the UK;

“Protective
Measures”

90 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 Framework Schedule 9
(Cyber Essentials), if applicable, in the case of the Framework
Contract or Call-Off Schedule 9 (Security), if applicable, in the case
of a Call-Off Contract.

“Recall”

91 a request by the Supplier to return Goods to the Supplier or the
manufacturer after the discovery of safety issues or defects
(including defects in the right IPR rights) that might endanger health
or hinder performance;

"Recipient
Party"

92 the Party which receives or obtains directly or indirectly
Confidential Information;

"Rectification
Plan"

93 the Supplier’s plan (or revised plan) to rectify it's breach using
the template in Joint Schedule 10 (Rectification Plan Template)which
shall include:

a) full details of the Default that has occurred, including a root cause
analysis;

b) the actual or anticipated effect of the Default; and
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c) the steps which the Supplier proposes to take to rectify the Default
(if applicable) and to prevent such Default from recurring,
including timescales for such steps and for the rectification of the
Default (where applicable);

"Rectification
Plan Process"

94 the process set out in Clause 10.4.3 to 10.4.5 (Rectification
Plan Process);

"Regulations™

95 the Public Contracts Regulations 2015 and/or the Public
Contracts (Scotland) Regulations 2015 (as the context requires);

"Reimbursable
Expenses"”

96 the reasonable out of pocket travel and subsistence (for
example, hotel and food) expenses, properly and necessarily
incurred in the performance of the Services, calculated at the rates
and in accordance with the Buyer's expenses policy current from
time to time, but not including:

a) travel expenses incurred as a result of Supplier Staff travelling to
and from their usual place of work, or to and from the premises at
which the Services are principally to be performed, unless the
Buyer otherwise agrees in advance in writing; and

b) subsistence expenses incurred by Supplier Staff whilst performing
the Services at their usual place of work, or to and from the
premises at which the Services are principally to be performed;

"Relevant
Authority"

97 the Authority which is party to the Contract to which a right or
obligation is owed, as the context requires;

"Relevant
Authority's
Confidential
Information”

a) all Personal Data and any information, however it is conveyed,
that relates to the business, affairs, developments, property rights,
trade secrets, Know-How and IPR of the Relevant Authority
(including all Relevant Authority Existing IPR and New IPR);

b) any other information clearly designated as being confidential
(whether or not it is marked "confidential") or which ought
reasonably be considered confidential which comes (or has come)
to the Relevant Authority’s attention or into the Relevant
Authority’s possession in connection with a Contract; and

98 information derived from any of the above;

"Relevant
Requirements"”

99 all applicable Law relating to bribery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the
Secretary of State pursuant to section 9 of the Bribery Act 2010;

"Relevant Tax

100 HMRGC, or, if applicable, the tax authority in the jurisdiction in

Authority" which the Supplier is established;
"Reminder 101 a notice sent in accordance with Clause 10.6 given
Notice" by the Supplier to the Buyer providing notification that payment has

not been received on time;

"Replacement
Deliverables™

102 any deliverables which are substantially similar to
any of the Deliverables and which the Buyer receives in substitution
for any of the Deliverables following the Call-Off Expiry Date,
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whether those goods are provided by the Buyer internally and/or by
any third party;

"Replacement
Subcontractor"

103 a Subcontractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service Transfer
Date (or any Subcontractor of any such Subcontractor);

"Replacement
Supplier”

104  any third party provider of Replacement Deliverables appointed
by or at the direction of the Buyer from time to time or where the
Buyer is providing Replacement Deliverables for its own account,
shall also include the Buyer;

"Request For 105 a request for information or an apparent request relating to a

Information” Contract for the provision of the Deliverables or an apparent request
for such information under the FOIA or the EIRs;

"Required 106 the insurances required by Joint Schedule 3 (Insurance

Insurances"” Requirements) or any additional insurances specified in the Order

Form;

"Satisfaction 107  the certificate (materially in the form of the document contained
Certificate" in of Part B of Call-Off Schedule 13 (Implementation Plan and
Testing) or as agreed by the Parties where Call-Off Schedule 13 is
not used in this Contract) granted by the Buyer when the Supplier
has met all of the requirements of an Order, Achieved a Milestone or

a Test;

“Schedules™ 108 any attachment to a Framework Contract or Call-Off Contract
which contains important information specific to each aspect of
buying and selling;

"Security 109 the Supplier's security management plan prepared pursuant to

Management Call-Off Schedule 9 (Security) (if applicable);
Plan™

"Security Policy"

110 the Buyer's security policy, referred to in the Order Form, in
force as at the Call-Off Start Date (a copy of which has been supplied
to the Supplier), as updated from time to time and notified to the
Supplier;

"Self Audit
Certificate"

111 means the certificate in the form as set out in Framework
Schedule 8 (Self Audit Certificate);

"Serious Fraud
Office"

112  the UK Government body named as such as may be renamed
or replaced by an equivalent body from time to time;

“Service Levels”

113 any service levels applicable to the provision of the
Deliverables under the Call Off Contract (which, where Call Off
Schedule 14 (Service Credits) is used in this Contract, are specified
in the Annex to Part A of such Schedule);

"Service Period"

114  has the meaning given to it in the Order Form;

Framework Ref: RM6059 Office Supplies Framework

Project Version: v1.0
Model Version: v3.5

22




