OFFICIAL
Crown

Commercial
Service

Department for Education (DfE)
- and -
Comparex UK Ltd

CONTRACT
relating to

S0-13496 PROVISION OF ARCGIS SUPPORT &
MAINTENANCE

OFFICIAL

Page 1 of 28



OFFICIAL

CONTENTS
1. DEFINITIONS ..ottt 3
2. INTERPRETATION .....ciiiiiiiiiiiiiiiiiiiiiieieeeeeeeetee ettt 6
3. SUPPLY OF SERVICES ..o oottt e e e e e ennn e e e e e ennnes 8
4. COUNTERP ART ..ottt e et e e e e e e e s e e e e e e e ennrnan s e e eeeeennnes 9
5. PAYMENT AND CONTRACT PRICE......coi e 9
6. STATUTORY OBLIGATIONS AND REGULATIONS. ..., 10
7. PROTECTION OF INFORMATION ...t 12
8. CONTROL OF THE CONTRACT ....ciiiietiiie ettt 15
9. LIABILITIES ..ottt e s 17
10. DEFAULT, DISRUPTION AND TERMINATION .....ccoiiiiiiiiii e 19
11. DISPUTES AND LAW ...t e e 22
OFFICIAL

Page 2 of 28



OFFICIAL

THIS CONTRACT is made on the 8" day of September 2015.

BETWEEN

(1) Department for Education of REDACTED (the “ Authority”); and

(2) Comparex UK Ltd REDACTED (the “ Supplier”).

BACKGROUND

(A) The Supplier submitted a Proposal on 18" day of August 2015.

(B) This Contract has been awarded following evaluations as per the advertised criteria at Schedule
One (1);

© The Authority selected the Supplier to enter a contract to provide the services as requested

within the specification at Schedule Two (2) to be delivered as per the proposal submitted at
Schedule Three (3) in line with the pricing proposal at Schedule Four (4);

(D) This contract sets out the main terms and conditions for the provision of the Authority’s
requirement and the obligations of the Supplier during and after the term of this Contract.

IT IS AGREED as follows:-

1. DEFINITIONS
1.1 In this Contract:-

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

“Authority” means the Authority identified in the Invitation to Tender;

“Commencement means the date the Contract commences;

Date”

“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 the
disclosure of which would, or would be likely to, prejudice
the commercial interests of any person, trade secrets,
Intellectual Property Rights and know-how of either Party
and all personal data and sensitive personal data within the
meaning of the DPA, and does not include any information
which:-

() was public knowledge at the time of disclosure
(otherwise than by breach of Clause 7.3
(Confidentiality));
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“Contract”

“Contract Period”

“Contract Price”

“Contracting
Authority”

“Crown Body”

“Deliverable”

“Default”

“Environmental
Information
Regulations”

“Expiry Date”

“‘FOIA”
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(i) was in the possession of the receiving Party,
without restriction as to its disclosure, before
receiving it from the disclosing Party;

(iii) is received from a third party (who lawfully acquired
it) without restriction as to its disclosure and/or use;
or

(iv) is independently developed without access to the
Confidential Information;

means the written agreement between the Authority and
the Supplier consisting of the Tender and these clauses;

means the period from the Commencement Date to the
date of expiry set out in Clause 2.2 or such earlier date of
termination of the Contract in accordance with the
provisions of the Contract;

means the price exclusive of any applicable VAT, payable
to the Supplier by the Authority under the Contract, as set
out in the Tender, for the full and proper performance by
the Supplier of its obligations under the Contract;

means any contracting authority as defined in Regulation 3
of the Public Contracts Regulations 2006;

means the government of the United Kingdom (including
the Northern Ireland Assembly and Executive Committee,
the Scottish Executive and the National Assembly for
Wales), including, but not limited to, government ministers
and government departments and particular bodies,
persons, commissions or agencies from time to time
carrying out functions on its behalf;

means an item, materials or service associated with the
provision of the Services (or a change in the provision of
the Services) which is required to be delivered by the
Supplier at any stage during the performance of this
Contract;

means any breach of the obligations of the relevant Party
(including but not limited to fundamental breach or breach
of a fundamental term) or any other default, act, omission,
negligence or negligent statement of the relevant Party or
the Staff in connection with or in relation to the subject-
matter of the Contract and in respect of which such Party
is liable to the other;

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

means the expiry of the Contract which is 12" August 2015
(unless terminated earlier in accordance with the
provisions of the Contract);

means the Freedom of Information Act 2000 and any
subordinate legislation made under such Act from time to
time together with any guidance and/or codes of practice
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“Force Majeure”

“Fraud”

“Good Industry
Practice”

“Guarantor”
“Information”

“Intellectual Property
Rights” and “IPRs”

"Invitation to Tender"

“ LaW”

“Month”
“Party”
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issued by the Information Commissioner or relevant
Government department in relation to such legislation;

means any event or occurrence which is outside the
reasonable control of the Party concerned and which is not
attributable to any act or failure to take preventative action
by that Party, including fire; flood; violent storm; pestilence;
explosion; malicious damage; armed conflict; acts of
terrorism; nuclear, radiological, biological or chemical
warfare; or any other disaster, natural or man-made, but
excluding:-

(@) any industrial action occurring within the Supplier’s
or any sub-contractor’s organisation; or

(b) the failure by any sub-contractor to perform its
obligations under any sub-contract unless this is
caused by a Force Majeure event or occurrence;

means any offence under Laws creating offences in
respect of fraudulent acts or at common law in respect of
fraudulent acts in relation to the Contract or defrauding or
attempting to defraud or conspiring to defraud the Crown;

means standards, practices, methods and procedures
conforming to the Law and the degree of skill and care,
diligence, prudence and foresight which would reasonably
and ordinarily be expected from a skilled and experienced
person or body engaged in a similar type of undertaking
under the same or similar circumstances;

means Comparex UK Ltd a company registered in United
Kingdom with company number REDACTED.

has the meaning given under section 84 of the Freedom of
Information Act 2000;

means patents, inventions, trade marks, service marks,
logos, design rights (whether registerable or otherwise),
applications for any of the foregoing, copyright, database
rights, domain names, trade or business names, moral
rights and other similar rights or obligations whether
registerable or not in any country (including but not limited
to the United Kingdom) and the right to sue for passing off;

means the invitation to tender documentation together with
any related documents issued by the Authority relating to
the procurement for this Contract;

means any applicable Act of Parliament, subordinate
legislation within the meaning of Section 21(1) of the
Interpretation Act 1978, exercise of the royal prerogative,
enforceable community right within the meaning of Section
2 of the European Communities Act 1972, regulatory
policy, guidance or industry code, judgment of a relevant
court of law, or directives or requirements of any
Regulatory Body;

means calendar month;

means the Supplier or the Authority;
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“Persistent Default” means two (2) Defaults within the Contract Period;

“Premises” means the location where the Services are to be supplied,
as set out in the Invitation to Tender,;

“Quality Standards” means the quality standards published by BSI British
Standards, the National Standards Body of the United
Kingdom, the International Organisation for
Standardization or other reputable or equivalent body, (and
their successor bodies) that a skilled and experienced
operator in the same type of industry or business sector as
the Supplier would reasonably and ordinarily be expected
to comply with and any other quality standards set out in
the Invitation to Tender;

“Supplier” means the person, firm or company with whom the
Authority enters into the Contract as identified in the
Tender;

“Services” means the Provision of Arcgis Support and
Maintenance to be supplied as specified in the Invitation
to Tender;

“Staff” means all persons employed by the Supplier to perform its

obligations under the Contract together with the Supplier’s
servants, agents, suppliers and sub-contractors used in the
performance of its obligations under the Contract;

“Tender” means the document(s) submitted by the Supplier to the
Authority in response to the Authority’s invitation to
suppliers for offers to supply it with Services pursuant to
the Contract;

“VAT” means value added tax in accordance with the provisions
of the Value Added Tax Act 1994;
“Working Day” means any day other than a Saturday or Sunday or public

holiday in England and Wales.

“Works” means all records, reports, documents, papers, drawings,
designs, transparencies, photos, graphics, logos,
typographical arrangements and all other materials in
whatever form, including but not limited to hard copy and
electronic form, prepared by the Authority or a member of
Staff in the provision of the Services which for the
avoidance of doubt shall include the title of the course, the
course structure any notes and training materials and the
course syllabus (including indicative content and learning
outcomes) but shall exclude any Supplier IPR.

2. INTERPRETATION

2.1 The interpretation and construction of this Contract shall be subject to the following provisions:-

2.1.1  words importing the singular meaning include where the context so admits the plural
meaning and vice versa,

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

2.1.3 the words “include”, “includes” and “including” are to be construed as if they were
immediately followed by the words “without limitation”;
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2.2

2.3

2.14

2.15

2.1.6

2.1.7
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references to any person shall include natural persons and partnerships, firms and other
incorporated bodies and all other legal persons of whatever kind and however constituted
and their successors and permitted assigns or transferees;

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

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

reference to a Clause is a reference to the whole of that Clause unless stated otherwise.

Contract Period

The Contract shall take effect on 14" day of August 2015 (the Commencement Date) and shall
expire automatically on 12™ day of August 2016 (the Expiry Date), unless it is otherwise terminated
or extended in accordance with the provisions of the Contract.

Notices
2.3.1

2.3.2

233

234

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

Any notice or other communication which is to be given by either Party to the other shall
be given by letter (sent by hand, post, registered post or by the recorded delivery service),
by facsimile transmission or electronic mail (confirmed in either case by letter). Such
letters shall be addressed to the other Party as set out in Clause 2.3.3. Provided the
relevant communication is not returned as undelivered, the notice or communication shall
be deemed to have been given two (2) Working Days after the day on which the letter
was posted, or four (4) hours, in the case of electronic mail or facsimile transmission or
sooner where the other Party acknowledges receipt of such letters, facsimile
transmission or item of electronic mail.

For the purposes of Clause 2.3.2, the address of each Party shall be:
(a) for the Authority:- Department for Education
Address: REDACTED

For the attention of: REDACTED
Tel: REDACTED
Email: REDACTED

(b) for the Supplier:- Comparex UK Ltd
Address: REDACTED

For the attention of: REDACTED

Tel: REDACTED

Email: REDACTED

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

3.1

3.2

3.3

The Services

3.1.1

3.1.2

3.1.3

The Supplier shall supply the Services and provide all Deliverables to the Authority during
the Contract Period in accordance with the Authority’s requirements as set out in the
Contract in consideration for the payment of the Contract Price. The Authority may
inspect and examine the manner in which the Supplier supplies the Services at the
Premises during normal business hours on reasonable notice.

If the Authority informs the Supplier in writing that the Authority reasonably believes that
any part of the Services does not meet the requirements of the Contract or differs in any
way from those requirements, and this is other than as a result of a Default on the part
of the Authority, the Supplier shall at its own expense re-schedule and carry out the
Services in accordance with the requirements of the Contract within such reasonable
time as may be specified by the Authority.

Timely supply of the Services shall be of the essence of the Contract, including in relation
to commencing the supply of the Services within the time agreed or on a specified date
and performing any milestones by the relevant milestones date.

Manner of Carrying Out the Services

3.21

3.2.2

3.2.3

The Supplier shall at all times comply with the Quality Standards, and where applicable
shall maintain accreditation with the relevant Quality Standards authorisation body. To
the extent that the standard of Services has not been specified in the Contract, the
Supplier shall agree the relevant standard of the Services with the Authority prior to the
supply of the Services and in any event, the Supplier shall perform its obligations under
the Contract in accordance with the Law and Good Industry Practice.

The Supplier shall ensure that all Staff supplying the Services shall do so with all due
skill, care and diligence and shall possess such qualifications, skills and experience as
are necessary for the proper supply of the Services.

The Supplier shall and shall ensure that the Staff shall at all times during the Contract
Period:-

(a) faithfully and diligently perform those duties and exercise such powers consistent
with them as are from time to time necessary in connection with the provision of the
Services; and

(b) obey all lawful instructions and reasonable directions of the Authority and perform
the Services to the reasonable satisfaction of the Authority.

Supplier’'s Staff

3.3.1

3.3.2

3.3.3

Access to the Premises shall be limited to such Staff and the Supplier’s suppliers as are
necessary for the Supplier to fulfil its obligations under the Contract. The Supplier shall
co-operate with others working on the Premises to such extent as the Authority may
reasonably require.

The Authority reserves the right to refuse to admit to, or to withdraw permission to remain
on, the Premises:-

(a) for any member of the Staff; or
(b) for any person employed or engaged by any member of the Staff,

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

At the Authority’s written request, the Supplier shall provide a list of the names and
business addresses of all persons who may require admission in connection with the
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3.34

3.35

3.3.6
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Contract to the Premises, specifying the capacities in which they are concerned with the
Contract and giving such other particulars as the Authority may reasonably request.

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

If the Supplier fails to comply with Clause 3.3.3 within one (1) Month of the date of the
request and in the reasonable opinion of the Authority, such failure may be prejudicial to
the interests of the Crown, then the Authority may terminate the Contract, provided
always that such termination shall not prejudice or affect any right of action or remedy
which shall have accrued or shall thereafter accrue to the Authority.

The decision of the Authority as to whether any person is to be refused access to the
Premises and as to whether the Supplier has failed to comply with Clause 3.3.3 shall be
final and conclusive.

COUNTERPART

4.1  This Contract may be executed in any number of counterparts, each of which when executed and
delivered shall constitute an original of this Contract, but all the counterparts shall together
constitute the same Contract.

4.2  No counterpart shall be effective until each party has executed at least one counterpart.

PAYMENT AND CONTRACT PRICE

5.1 Contract Price

511

51.2

51.3

In consideration of the performance of the Supplier’s obligations under the Contract by
the Supplier, the Authority shall pay the Contract Price in accordance with Clause 5.2
(Payment and VAT).

The Supplier will charge as per the agreed pricing submitted within the tender (as listed
at Schedule Four (4)), no increase will be accepted for the duration of the contract.

The Authority shall, in addition to the Contract Price and following evidence of a valid
VAT invoice, pay the Supplier a sum equal to the VAT chargeable on the value of the
Services supplied in accordance with the Contract.

5.2 Payment and VAT

521

522

5.2.3

524

525

In consideration of the Supplier performing its obligations under the Contract, the
Authority shall pay all sums due to the Supplier in cleared funds within thirty (30) days of
receipt of a valid invoice.

The Supplier shall ensure that each invoice contains all appropriate references and a
detailed breakdown of the Services and that it is supported by any other documentation
reasonably required by the Authority to substantiate the invoice.

Where the Supplier enters into a sub-contract with a supplier or contractor for the purpose
of performing its obligations under the Contract, it shall ensure that a provision is included
in such a sub-contract which requires payment to be made of all sums due by the Supplier
to the sub-contractor within a specified period not exceeding thirty (30) days from the
receipt of a valid invoice, as defined by the sub-contract requirements.

The Supplier shall add VAT to the Contract Price at the prevailing rate as applicable and
the Authority shall pay the VAT to the Supplier following its receipt of a valid VAT invoice.

The Supplier shall indemnify the Authority on a continuing basis against any liability,
including any interest, penalties or costs incurred which is levied, demanded or assessed
on the Authority at any time in respect of the Supplier’s failure to account for or to pay
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any VAT relating to payments made to the Supplier under the Contract. Any amounts
due under this Clause 5.2.5 shall be paid by the Supplier to the Authority not less than
five Working Days before the date upon which the tax or other liability is payable by the
Authority.

The Supplier shall not suspend the supply of the Services unless the Supplier is entitled
to terminate the Contract under Clause 10.2.4 (Termination on Default) for failure to pay
undisputed sums of money.

5.3 Recovery of Sums Due

53.1

53.2

53.3

534

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

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

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

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

6. STATUTORY OBLIGATIONS AND REGULATIONS

6.1 Prevention of Corruption

6.1.1

6.1.2

6.1.3

The Supplier shall not offer or give, or agree to give, to any employee, agent, servant or
representative of the Authority or any other public body or person employed by or on
behalf of the Authority or any other public body, any gift or consideration of any kind
which could act as an inducement or reward for doing, refraining from doing, or for having
done or refrained from doing, any act in relation to this Contract or any other contract
with the Authority or any other public body or person employed by or on behalf of the
Authority or any other public body (including its award to the Supplier, execution or any
rights and obligations contained in it), or for showing or refraining from showing favour or
disfavour to any person in relation to any such contract. The attention of the Supplier is
drawn to the criminal offences under the Prevention of Corruption Acts 1889 to 1916,
and the Bribery Act 2010.

The Supplier warrants that it has not paid commission or agreed to pay any commission
to the Authority or any other public body or any person employed by or on behalf of the
Authority or any other public body in connection with the Contract or any other contract
with the Authority or any other public body or person employed by or on behalf of the
Authority or any other public body.

If the Supplier, its Staff or any person acting on the Supplier's behalf, engages in conduct
prohibited by Clauses 6.1 or 6.1.2 above or commits any offence under the Prevention
of Corruption Acts 1889 to 1916, or the Bribery Act 2010, the Authority may:-

(a) terminate the Contract with immediate effect by giving notice in writing to the Supplier
and recover from the Supplier the amount of any loss suffered by the Authority
resulting from the termination; or
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6.2

6.3

6.4

6.5

6.6

OFFICIAL

(b) recover in full from the Supplier and the Supplier shall indemnify the Authority in full
from and against any other loss sustained by the Authority in consequence of any
breach of this clause, whether or not the Contract has been terminated.

Discrimination

6.2.1  The Supplier shall not unlawfully discriminate when providing the Services under the
Contract either directly or indirectly on such grounds as race, colour, ethnic or national
origin, disability, sex or sexual orientation, religion or belief, or age and without prejudice
to the generality of the foregoing the Supplier shall not unlawfully discriminate within the
meaning and scope of the Equality Act 2010 or other relevant or equivalent legislation,
or any statutory modification or re-enactment thereof.

6.2.2  The Supplier shall take all reasonable steps to secure the observance of Clause 6.2.1 by
all Staff and shall comply with any Authority policy on the matters set out in Clause 6.2.1
as reasonably directed by the Authority.

The Contracts (Rights of Third Parties) Act 1999

A person who is not party to this Contract has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce any term of this Contract but this does not affect any right or remedy of any
person which exists or is available otherwise than pursuant to that Act.

Environmental Requirements

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

Health and Safety

6.5.1  The Supplier shall promptly notify the Authority of any health and safety hazards which
may arise in connection with the performance of its obligations under the Contract. The
Authority shall promptly notify the Supplier of any health and safety hazards which may
exist or arise at the Premises and which may affect the Supplier in the performance of its
obligations under the Contract.

6.5.2  While on the Premises, the Supplier shall comply with any health and safety measures
implemented by the Authority in respect of Staff and other persons working there.

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

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

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

Criminal Records Bureau

6.6.1  Where specified by the Authority the Supplier shall procure that in respect of all potential
Staff or persons supplying any of the Services (each a “Named Employee”) before a
Named Employee enters the Premises:-

(a) each Named Employee is questioned as to whether he or she has any convictions;
and where appropriate to the Services being provided
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6.6.3
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(b) the results are obtained of a check of the most extensive available kind made with
the Criminal Records Bureau in accordance with Part V of the Police Act 1997 in
respect of each Named Employee. The check for each Named Employee shall
include:-

0] a search of the list held pursuant to the Protection of Children Act 1999 where
the supply of the Services may involve contact with children; and/or

(i) a search of the list held pursuant to Part VII of the Care Standards Act 2000
where the supply of Services may involve contact with vulnerable adults (as
defined in that Act).

(c) a copy of the results of such check are notified to the Authority.

The Supplier shall procure that no person who discloses any convictions, or who is found
to have any convictions following the results of a Criminal Records Bureau check, is
employed or engaged by the Supplier or on the Supplier’s behalf without the Authority’s
prior written consent (such consent not to be unreasonably withheld or delayed).

The Supplier shall procure that the Authority is notified of any member of Staff who,
subsequent to his/her commencement of employment as a member of Staff, receives a
conviction or whose previous convictions become known to the Supplier (or any
employee of a sub-contractor involved in the supply of the Services). The Parties agree
that where such notification is made it shall be reasonable for the Authority to withhold
access to the Premises from the member of Staff concerned, pursuant to Clause 3.3
(Supplier’'s Staff).

6.7 Security Clearance

6.7.1

6.7.2

6.7.3

6.7.4

Where specified by the Authority or the Contract user, the Supplier shall be responsible
for ensuring that all Staff are security cleared to the level required by the Security
Requirements not less than 5 Working Days before such person begins to perform the
Services. If the Authority is responsible for applying for security clearance for Staff
pursuant to this Clause 6.7.1, the Supplier shall provide a completed security clearance
application form for such members of Staff to the Authority not less than 30 days before
such members of Staff begin to perform the Services.

The Authority shall issue a pass for all Staff who are security cleared to an appropriate
level for the Premises in accordance with Clause 6.7.1 on or before the date when such
member of Staff is required to enter onto the Premises in Order to perform the Services.
Passes shall remain the property of the Authority and shall be surrendered on demand
or on termination or expiry of this Contract.

A member of Staff not in possession of a pass who is required by the Supplier or any
Sub-contractor to provide the services urgently shall be allowed temporary access to the
Premises on condition that the Supplier ensures, or procures that any Sub-contractor
shall ensure, that such individual is accompanied at all times while on the Premises by a
member of Staff who has been issued with a pass in accordance with Clause 6.7.1.

Without prejudice to the provisions of Clauses 6.7.1 to 6.7.3 inclusive, the Authority may
refuse any member of Staff Admission to the Premises or require the removal of any
member of Staff from the Premises in accordance with Clause 3.3 if such member of
Staff is not in possession of a pass pursuant to Clause 6.7.2 or accompanied in
accordance with Clause 6.7.3.

7. PROTECTION OF INFORMATION
7.1 Data Protection Act

7.1.1

The Supplier shall (and shall procure that its entire Staff) comply with any notification
requirements under the DPA and both Parties will duly observe all their obligations under
the DPA which arise in connection with the Contract.
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7.3

7.1.2

7.1.3
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Notwithstanding the general obligation in Clause 7.1.1, where the Supplier is processing
personal data (as defined by the DPA) as a data processor for the Authority (as defined
by the DPA) the Supplier shall ensure that it has in place appropriate technical and
organisational measures to ensure the security of the personal data (and to guard against
unauthorised or unlawful processing of the personal data and against accidental loss or
destruction of, or damage to, the personal data), as required under the Seventh Data
Protection Principle in Schedule 1 to the DPA; and

(a) provide the Authority with such information as the Authority may reasonably request
to satisfy itself that the Supplier is complying with its obligations under the DPA,

(b) promptly notify the Authority of any breach of the security measures to be put in
place pursuant to this clause; and

(c) ensure that it does not knowingly or negligently do or omit to do anything which
places the Authority in breach of its obligations under the DPA.

The provisions of this clause shall apply during the Contract Period and indefinitely after
the expiry of the Contract Period.

Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989

7.2.1

71.2.2

The Supplier shall comply with and shall ensure that its Staff comply with, the provisions
of:-

(a) the Official Secrets Acts 1911 to 1989; and
(b) Section 182 of the Finance Act 19809.

In the event that the Supplier or its Staff fail to comply with this clause, the Authority
reserves the right to terminate the Contract by giving notice in writing to the Supplier.

Confidential Information

7.3.1

7.3.2

7.3.3

7.3.4

Each Party shall:-

(a) treat all Confidential Information belonging to the other Party as confidential and
safeguard it accordingly; and

(b) 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 either Party’s
obligations under the Contract or except where disclosure is otherwise expressly
permitted by the provisions of the Contract.

The Supplier shall ensure that its Staff, professional advisors and consultants are aware
of the Supplier’s confidentiality obligations under the Contract and shall use its best
endeavours to ensure that its staff, professional advisors and consultants comply with
the Supplier's confidentiality obligations under this Contract.

The Supplier shall not use any Confidential Information it receives from the Authority
otherwise than for the purposes of the Contract.

Nothing in Clauses 7.3.1 to 7.3.3 shall prevent the Authority disclosing any Confidential
Information obtained from the Supplier:-

(a) for the purpose of the examination and certification of the Authority’s accounts; or

(b) forthe purpose of any examination pursuant to Section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the Authority has used
its resources; or

(c) to any government department and the Supplier hereby acknowledges that all
government departments or Contracting Authorities receiving such Confidential
Information may further disclose the Confidential Information to other government
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7.3.5

7.3.6

7.3.7

7.3.8

7.3.9

7.3.10

Security

7.4.1

7.4.2

OFFICIAL

departments or other Contracting Authorities on the basis that the information is
confidential and is not to be disclosed to a third party which is not part of any
government department; or

(d) to any consultant, contractor or other person engaged by the Authority;

provided that in disclosing information under sub-paragraphs (c) and (d) the Authority
discloses only the information which is necessary for the purpose concerned and
requests that the information is treated in confidence and that a confidentiality
undertaking is given where appropriate.

Nothing in Clauses 7.3.1 to 7.3.3 shall prevent either Party from:-

(a) using any techniques, ideas or know-how gained during the performance of its
obligations under the Contract in the course of its normal business, to the extent that
this does not result in a disclosure of the other Party’s Confidential Information or an
infringement of the other Party’s Intellectual Property Rights, or

(b) disclosing Confidential Information 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 Environmental
Information Regulations.

In the event that the Supplier fails to comply with Clauses 7.3.1 to 7.3.3, the Authority
reserves the right to terminate the Contract with immediate effect by notice in writing.

Clauses 7.3.1 to 7.3.6 are without prejudice to the application of the Official Secrets Acts
1911 to 1989 to any Confidential Information.

In order to ensure that no unauthorised person gains access to any Confidential
Information or any data obtained in the supply of the Services under the Contract, the
Supplier undertakes to maintain adequate security arrangements that meet the
requirements of professional standards and best industry practice.

The Supplier will immediately notify the Authority of any breach of security in relation to
Confidential Information and all data obtained in the supply of the Services under the
Contract and will keep a record of such breaches. The Supplier will use its best
endeavours to recover such Confidential Information or data however it may be recorded.
This obligation is in addition to the Supplier’s obligations under Clauses 7.3.1 to 7.3.3.
The Supplier will co-operate with the Authority in any investigation that the Authority
considers necessary to undertake as a result of any breach of security in relation to
Confidential Information or data.

The Supplier shall, at its own expense, alter any security systems at any time during the
Contract Period at the Authority’s request if the Authority reasonably believes the
Supplier has failed to comply with Clause 7.3.8.

The Authority shall be responsible for maintaining the security of the Premises in
accordance with its standard security requirements. The Supplier shall comply with the
reasonable Security Requirements of the Authority while on the Premises, and shall
ensure that all Staff comply with such requirements.

The Authority shall provide the Supplier upon request with copies of its written security
procedures and shall afford the Supplier upon request with an opportunity to inspect its
physical security arrangements.
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CONTROL OF THE CONTRACT

8.1

Transfer and Sub-Contracting

8.1.1

8.1.2

8.1.3

8.14

8.1.5

8.1.6

8.1.7

8.1.8

The Supplier shall not assign, novate, sub-contract or in any other way dispose of the
Contract or any part of it without prior Approval. Sub-contracting any part of the Contract
shall not relieve the Supplier of any obligation or duty attributable to the Supplier under
the Contract.

The Supplier shall be responsible for the acts and omissions of its sub-contractors as
though they are its own.

Where the Authority has consented to the placing of sub-contracts as set out in the Order,
copies of each sub-contract shall, at the request of the Authority, be sent by the Supplier
to the Authority as soon as is reasonably practicable.

Subject to Clause 8.1.6, the Authority may assign, novate or otherwise dispose of its
rights and obligations under the Contract or any part thereof to:-

(a) any other body established by the Crown or under statute in order substantially to
perform any of the functions that had previously been performed by the Authority; or

(b) any private sector body which substantially performs the functions of the Authority,

provided that any such assignment, novation or other disposal shall not increase the
burden of the Supplier’'s obligations under the Contract.

Any change in the legal status of the Authority such that it ceases to be a Contracting
Authority shall not, subject to Clause 8.1.6, affect the validity of the Contract. In such
circumstances, the Contract shall bind and inure to the benefit of any successor body to
the Authority.

If the rights and obligations under the Contract are assigned, novated or otherwise
disposed of pursuant to Clause 8.1.4 to a body which is not a Contracting Authority or if
there is a change in the legal status of the Authority such that it ceases to be a
Contracting Authority (in the remainder of this clause both such bodies being referred to
as “the Transferee”):-

(a) the rights of termination of the Authority in Clauses 10.1 (Termination on change of
control and insolvency) and 10.2 (Termination on Default) shall be available to the
Supplier in the event of, respectively, the bankruptcy or insolvency, or Default of the
Transferee;

(b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof with the previous consent in
writing of the Supplier.

The Authority may disclose to any Transferee any Confidential Information of the Supplier
which relates to the performance of the Supplier’s obligations under the Contract. In such
circumstances the Authority shall authorise the Transferee to use such Confidential
Information only for purposes relating to the performance of the Supplier’s obligations
under the Contract and for no other purposes and shall take all reasonable steps to
ensure that the Transferee gives a confidentiality undertaking in relation to such
Confidential Information.

Each Party shall at its own cost and expense carry out, or use all reasonable endeavours
to ensure the carrying out of, whatever further actions (including the execution of further
documents) the other Party reasonably requires from time to time for the purpose of
giving that other party the full benefit of the provisions of the Contract.
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Remedies in the event of inadequate performance

8.2.1

8.2.2

8.2.3

8.2.4

Where a complaint is received about the standard of Services or about the manner in
which any Services have been supplied or work has been performed or about the
materials or procedures used or about any other matter connected with the performance
of the Supplier's obligations under the Contract, then the Authority shall take all
reasonable steps to ascertain whether the complaint is valid. If the Authority so decides,
it may uphold the complaint, or take further action in accordance with Clause 10.2
(Termination on Default) of the Contract.

In the event that the Authority is of the reasonable opinion that there has been a material
breach of the Contract by the Supplier, or the Supplier’s performance of its obligations
under the Contract has failed to meet the requirements set out in their Tender, without
prejudice to its rights under Clause 10.2 (Termination on Default) of the Contract, do any
of the following:-

(a) without terminating the Contract, itself supply or procure the supply of part of the
Services until such time as the Supplier shall have demonstrated to the reasonable
satisfaction of the Authority that the Supplier will once more be able to supply such
part of the Services in accordance with the Contract or the Tender;

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

(c) terminate, in accordance with Clause 10.2 (Termination on Default), the whole of the
Contract; and/or

(d) charge the Supplier for and the Supplier shall pay any cost reasonably incurred by
the Authority and any reasonable administration costs in respect of the supply of any
part of the Services by the Authority or a third party to the extent that such costs
exceed the payment which would otherwise have been payable to the Supplier for
such part of the Services and provided that the Authority uses its reasonable
endeavours to mitigate any additional expenditure in obtaining replacement
Services.

If the Supplier fails to supply any of the Services in accordance with the provisions of the
Contract and such failure is capable of remedy, then the Authority shall instruct the
Supplier to remedy the failure and the Supplier shall at its own cost and expense remedy
such failure (and any damage resulting from such failure) within ten (10) Working Days
or such other period of time as the Authority may direct.

In the event that:-

(a) the Supplier fails to comply with Clause 8.2.3 and the failure is materially adverse to
the interests of the Authority or prevents the Authority from discharging a statutory
duty; or

(b) the Supplier persistently fails to comply with Clause 8.2.3,

the Authority reserves the right to terminate the Contract with immediate effect by giving the
Supplier notice in writing.

Guarantee

8.3.1

Before the Commencement Date, the Supplier shall procure that the Guarantor shall:-
(a) execute and deliver to the Authority the guarantee; and

(b) deliver to the Authority a certified copy contract of the board minutes of the Guarantor
approving the execution of the guarantee.
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Liability, Indemnity and Insurance

9.11

9.1.2

9.13

9.1.4

9.1.5

Nothing in this Contract shall be construed to limit or exclude either Party's liability for:-
(a) death or personal injury caused by its negligence or that of its Staff; or
(b) fraud or fraudulent misrepresentation by it or its Staff;

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

(d) any claim under Clause 9.3; or
(e) any claim in respect of any breach of Clause 7.3,
or any other matter which, by Law, may not be limited or excluded.

Subject to Clause 9.1.3 and Clause 9.1.4, the Supplier shall indemnify and keep the
Authority indemnified in full from and against all claims, proceedings, actions, damages,
costs, expenses and any other liabilities which may arise out of, or in consequence of,
the supply, or late or purported supply, of the Services or the performance or non-
performance by the Supplier of its obligations under the Contract or the presence of the
Supplier or any Staff on the Premises, including in respect of any death or personal injury,
loss of or damage to property, financial loss arising from any advice given or omitted to
be given by the Supplier, or any other loss which is caused directly or indirectly by any
act or omission of the Supplier. The Supplier shall not be responsible for any injury, loss,
damage, cost or expense if and to the extent that it is caused by the negligence or wilful
misconduct of the Authority or by breach by the Authority of its obligations under the
Contract.

Subject to Clause 9.1.1 and Clause 9.1.4, the liability of either Party for Defaults shall be
subject to the following financial limits:-

(a) the aggregate liability of either Party for all Defaults resulting in direct loss of or
damage to the property of the other under or in connection with the Contract shall in
no event exceed one hundred thousand pounds sterling (£100,000); and

(b) except as set out in Clause 9.1.1(a), the annual aggregate liability under the Contract
of either Party for all Defaults shall in no event exceed the lesser of two hundred
thousand pounds sterling (£200,000) or one hundred and fifty per cent (150%) of the
Contract Price payable by the Authority to the Supplier in the year in which the
liability arises.

Subject to Clause 9.1.1, in no event shall either Party be liable to the other for any:-
(a) loss of profits;

(b) loss of business;

(c) loss of revenue;

(d) loss of or damage to goodwill; and/or

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

(H any indirect or consequential loss or damage.

The Authority may, amongst other things, recover as a direct loss:-

(a) any additional operational and/or administrative expenses arising from the Supplier's
Default;

(b) any wasted expenditure or charges rendered unnecessary and/or incurred by the
Authority arising from the Supplier's Default; and
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(c) the additional cost of procuring replacement services for the remainder of the
Contract Period following termination of the Contract as a result of a Default by the
Supplier.

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

9.1.7  The Supplier shall effect and maintain with a reputable insurance company a policy or
policies of insurance providing an adequate level of cover in respect of all risks which
may be incurred by the Supplier, arising out of the Supplier's performance of its
obligations under the Contract, including death or personal injury, loss of or damage to
property or any other loss. Such policies shall include cover in respect of any financial
loss arising from any advice given or omitted to be given by the Supplier. Such insurance
shall be maintained for the duration of the Contract Period and for a minimum of six (6)
years following the expiration or earlier termination of the Contract.

9.1.8  The Supplier shall hold employer’s liability insurance in respect of Staff in accordance
with any legal requirement from time to time in force.

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

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

9.1.11 The provisions of any insurance or the amount of cover shall not relieve the Supplier of
any liabilities under the Contract. It shall be the responsibility of the Supplier to determine
the amount of insurance cover that will be adequate to enable the Supplier to satisfy any
liability referred to in Clause 9.1.2.

Professional Indemnity

The Supplier shall effect and maintain a professional indemnity insurance policy during the
Contract Period and shall ensure that all agents, professional consultants and sub-contractors
involved in the supply of the Services effect and maintain appropriate professional indemnity
insurance during the Contract Period. To comply with its obligations under this clause and as a
minimum, the Supplier shall ensure professional indemnity insurance held by the Supplier and by
any agent, sub-contractor or consultant involved in the supply of the Services has a limit of
indemnity of not less than two million pounds sterling £2,000,000 for each individual claim or such
higher limit as the Authority may reasonably require (and as required by law) from time to time.
Such insurance shall be maintained for a minimum of six (6) years following the expiration or
earlier termination of the Contract.

Warranties and Representations

9.3.1  The Supplier warrants and represents that:-

(a) it has full capacity and authority and all necessary consents (including where its
procedures so require, the consent of its Parent Company) to enter into and perform
its obligations under the Contract;

(b) the Contract is executed by a duly authorised representative of the Supplier;

(c) in entering the Contract it has not committed any Fraud,;
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(e)

(f)

(9)

(h)

(i)

()

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

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

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

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

it owns, has obtained or is able to obtain valid licences for all Intellectual Property
Rights that are necessary for the performance of its obligations under the Contract;

the Services shall be provided and carried out by appropriately experienced,
gualified and trained Staff with all due skill, care and diligence;

in the three (3) years prior to the date of the Contract:

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

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

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

10. DEFAULT, DISRUPTION AND TERMINATION

10.1 Termination on insolvency and change of control

10.1.1 The Authority may terminate the Contract with immediate effect by giving notice in writing
where the Supplier is a company and in respect of the Supplier:

(@)

(b)

(c)

(d)

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

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

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

a receiver, administrative receiver or similar officer is appointed over the whole or
any part of its business or assets; or
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(e) an application order is made either for the appointment of an administrator or for an
administration order, an administrator is appointed, or notice of intention to appoint
an administrator is given; or

(f) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act
1986; or

(g) being a “small company” within the meaning of section 247(3) of the Companies Act
1985, a moratorium comes into force pursuant to Schedule Al of the Insolvency Act
1986; or

(h) any event similar to those listed in 9.1.1 (a)-(g) occurs under the law of any other
jurisdiction.

The Supplier shall notify the Authority immediately if the Supplier undergoes a change of
control within the meaning of section 416 of the Income and Corporation Taxes Act 1988
(“change of control”). The Authority may terminate the Contract by notice in writing with
immediate effect within six (6) months of:

(a) being notified that a change of control has occurred; or

(b) where no notification has been made, the date that the Authority becomes aware of
the change of control,

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

10.2 Termination on Default

10.3

10.2.1

10.2.2

10.2.3

10.2.4

Break

The Authority may terminate the Contract by giving written notice to the Supplier with
immediate effect if the Supplier commits a Default and if:-

(a) the Supplier has not remedied the Default to the satisfaction of the Authority within
fifteen (15) Working Days, or such other period as may be specified by the Authority,
after issue of a written notice specifying the Default and requesting it to be remedied;
or

(b) the Default is not, in the opinion of the Authority, capable of remedy; or
(c) the Default is a material breach of the Contract.

The Authority may terminate the Contract by giving written notice to the Supplier with
immediate effect if the Supplier commits a Persistent Default.

In the event that through any Default of the Supplier, data transmitted or processed in
connection with the Contract is either lost or sufficiently degraded as to be unusable, the
Supplier shall be liable for the cost of reconstitution of that data and shall provide a full
credit in respect of any charge levied for its transmission and shall reimburse the
Authority for any costs charged in connection with such Default of the Supplier.

If the Authority fails to pay the Supplier undisputed sums of money when due, the
Supplier shall notify the Authority in writing of such failure to pay. If the Authority fails to
pay such undisputed sums within ninety (90) Working Days of the date of such written
notice, the Supplier may terminate the Contract in writing with immediate effect, save that
such right of termination shall not apply where the failure to pay is due to the Authority
exercising its rights under Clauses 5.3.1 (Recovery of Sums Due).

The Authority shall have the right to terminate the Contract at any time by giving three (3)
Months’ written notice to the Supplier.
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10.4 Consequences of Expiry or Termination

10.4.1

10.4.2

10.4.3

10.4.4

Where the Authority terminates the Contract under Clause 10.2 (Termination on Default)
and then makes other arrangements for the supply of Services, the Authority may recover
from the Supplier the cost reasonably incurred of making those other arrangements and
any additional expenditure incurred by the Authority throughout the remainder of the
Contract Period. The Authority shall take all reasonable steps to mitigate such additional
expenditure. Where the Contract is terminated under Clause 10.2 (Termination on
Default), no further payments shall be payable by the Authority to the Supplier until the
Authority has established the final cost of making those other arrangements.

Where the Authority terminates the Contract under Clause 10.3 (Break), (subject to
Clause 9), the Authority shall indemnify the Supplier against any commitments, liabilities
or expenditure which would otherwise represent an unavoidable loss by the Supplier by
reason of the termination of the Contract, provided that the Supplier takes all reasonable
steps to mitigate such loss. Where the Supplier holds insurance, the Supplier shall
reduce its unavoidable costs by any insurance sums available. The Supplier shall submit
a fully itemised and costed list of such loss, with supporting evidence, of losses
reasonably and actually incurred by the Supplier as a result of termination under Clause
10.3 (Break).

The Authority shall not be liable under Clause 10.4.2 to pay any sum which:-

(a) was claimable under insurance held by the Supplier, and the Supplier has failed to
make a claim on its insurance, or has failed to make a claim in accordance with the
procedural requirements of the insurance policy; or

(b) when added to any sums paid or due to the Supplier under the Contract, exceeds
the total sum that would have been payable to the Supplier if the Contract had not
been terminated prior to the expiry of the Contract Period.

Save as otherwise expressly provided in the Contract:-

(a) termination or expiry of the Contract shall be without prejudice to any rights,
remedies or obligations accrued under the Contract prior to termination or expiration
and nothing in the Contract shall prejudice the right of either Party to recover any
amount outstanding at such termination or expiry; and

(b) termination of the Contract shall not affect the continuing rights, remedies or
obligations of the Authority or the Supplier under Clauses 5.2 (Payment and VAT),
5.3 (Recovery of Sums Due), 6.1 (Prevention of Corruption), 7.1 (Data Protection
Act), 7.2 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989),
7.3 (Confidential Information), 9.1 (Liability, Indemnity and Insurance), 9.2
(Professional Indemnity), 10.4 (Consequences of Termination), and 11.1 (Governing
Law).

10.5 Force Majeure

10.5.1

10.5.2

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

Any failure or delay by the Supplier in performing its obligations under the Contract which
results from any failure or delay by an agent, sub-contractor or supplier shall be regarded
as due to Force Majeure only if that agent, sub-contractor or supplier is itself impeded by
Force Majeure from complying with an obligation to the Supplier.
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If either Party becomes aware of a Force Majeure event or occurrence which gives rise
to or which is likely to give rise to any such failure or delay on its part as described in
Clause 10.5.1 it shall immediately notify the other by the most expeditious method then
available and shall inform the other of the period during which it is estimated that such
failure or delay shall continue.

11. DISPUTES AND LAW

11.1 Governing Law and Jurisdiction

11.2

Subiject to the provisions of Clause 11.2 the Contract shall be governed by and interpreted in
accordance with English law and the Parties submit to the jurisdiction of the English courts and
agree that the Call-Off Contract is to be governed exclusively by and construed according to
English law.

Dispute Resolution

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

The Parties shall attempt in good faith to negotiate a settlement to any dispute between
them arising out of or in connection with the Contract within twenty (20) Working Days of
either Party notifying the other of the dispute and such efforts shall involve the escalation
of the dispute to those persons named in Clause 2.3 (Notices).

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

If the dispute cannot be resolved by the Parties pursuant to Clause 11.2.1 the Parties
shall refer it to mediation pursuant to the procedure set out in Clause 11.2.5 unless (a)
the Authority considers that the dispute is not suitable for resolution by mediation; or (b)
the Supplier does not agree to mediation.

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

The procedure for mediation and consequential provisions relating to mediation are as
follows:

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

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

(c) Unless otherwise agreed, all negotiations connected with the dispute and any
settlement agreement relating to it shall be conducted in confidence and without
prejudice to the rights of the Parties in any future proceedings.

(d) If the Parties reach agreement on the resolution of the dispute, the agreement shall
be reduced to writing and shall be binding on the Parties once it is signed by their
duly authorised representatives.

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

If the Parties fail to reach agreement in the structured negotiations within sixty (60)
Working Days of the Mediator being appointed, or such longer period as may be
agreed by the Parties, then any dispute or difference between them may be referred
to the Courts.

Signed for and on behalf of the Authority:

REDACTED

Signed for and on behalf of the Supplier:

REDACTED
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Schedule One (1)
Evaluation Criteria

TOTAL WEIGHTINGS %
QNUUEﬁ;:EORN QUESTION SCORE
AVAILABLE
[1] . Information N/A
Company Information Only
[2] Tender Contact Information N/A
Only
[3] Mandatory Requirements Pass / Fall N/A
[4] Conflicts of Interest Pass / Fall N/A
[5] Price 100 100%
Total 100 100%
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Schedule Two (2)
Service Description

INTRODUCTION

The Authority; The Department for Education require the support and maintenance contract renewing
for ArcGIS licences and the payment of an annual subscription fee for ArcGIS online licenses.

PURPOSE

Crown Commercial Service are running this sourcing activity on behalf of The Authority to purchase
support and maintenance for the ArcGIS licences which are already operational within the Department
for Education.

BACKGROUND TO THE AUTHORITY

The Authority is responsible for issues affecting people in education within England up to the age of
19. The software provides a geographic information service to policy teams in the Department;
producing maps for ministers, special advisors and policy colleagues. The maps that are produced
are included in numerous internal and external publications and are integral in helping Ministers reach
decisions on academies and free schools.

BACKGROUND TO REQUIREMENT/OVERVIEW OF REQUIREMENT

The Authority currently has a requirement for an ArcGIS support and maintenance contract. This is to
support users in troubleshooting software, receiving software updates and bug fixes and exploiting
the capabilities of the software owned by the Department. In addition to the support and maintenance
contract, in order to host GIS products on the web and explore interactive GIS solutions the Authority
require the subscription for ArcGIS online renewing. This agreement is to cover a one year period.

SCOPE OF REQUIREMENT
The Authority requires a level of support and maintenance that meets the specification below

Quantity | Product description and Existing license No. & renewal

maintenance required dates/period (If renewal of an
existing maintenance/ support license)

1 ArcGIS for Desktop Basic (Single 12 months from 23 August 2015
Use with Extensions) Primary (Renewal date: 23 August 2015)
Maintenance

1 AGS Ent Std (2x2) Maintenance - 12 months from 23 August 2015
Migration from ArcSDE 2cpu & (Renewal date: 23 August 2015)
ArcIMS 1cpu v9.1

1 ArcGIS for Desktop Standard 12 months from 23 August 2015
(Concurrent Use) Primary (Renewal date: 23 August 2015)
Maintenance

1 ArcGIS Online Organisation Plan 12 months from 23 August 2015
Level 2 (50 Users; 10,000 Credits) | (Renewal date: 23 August 2015)
Subscription Renewal
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6.2

6.3

6.4

6.5

7.2

7.3

8.1

Under the support and maintenance agreement the authority require the following services:

OFFICIAL

Provision of Software upgrades when required

Access to the ESRI technical support team when required to support installation and operation of

ArcGIS products

DfE users of ArcGIS require free entry to the ESRI UK Annual Conference

ADDITIONAL REQUIREMENTS

Purchase order will be raised by the Authority in order to make payment to the successful supplier.

The Purchase Order number must be quoted on all Invoices.

Invoice to be sent to the following address;

REDACTED

LOCATION

REDACTED
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Schedule Three (3)
Service Delivery Proposal

N/A
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Schedule Four (4)
Contract Pricing Matrix
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