This contraciis mads on Juine 2817 tioy i G5

i TriS SECHZTARY OF STATE FOR EDUCATION of Sanclua-y Builiings, 20 Creat
Smiiti: Atraet, Loadon SWHEP 30T ("DrE"); and

ro

CREATIVE EDUCATION LIMITED - registared in England and Wales tidar number
0162854 whose registerad ofiice is 238 Sandarstead Poad, Suuth Croyilon, Surray
CriZ 0Ad (the “Contractar”)

It is agrea ) that:
1. this contract, together with the attachzd schadutes and annexes, collectively furm tha
"Contract"; and

2. if there is a conlilict belween the provisions of the clauses of the Contrast and the
provisions of the schedules, the following order of precedence shall apply:

(a)  schedule 1 (Specilication);

(b}  schedule 2 (Terms and Conditions);
(c)  schedules 3 to 9; and schedule 10 (Contraclor’s Solution).

The Contract has been executed on the dale stated at the beginning of this pagea.

SIGMED by the CONTRACTOR acting b
Authorised Signatory ﬂ% T-}J[OMS H%OMDHAL@.’.
6/6/ 2017

In the presence of
Witness signature iﬂé(/k/ "ii)\/\*/\ @f—g '
66/ 21T -

Occupation
Address
Date
: NES
SIGNED by DFE acting by %——U oA o
6lb 2017
Position

in the presence of

Witness signature

J.Dares
Occupation - & / 6 (207
Address
Date
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Contract Schadhiles

Schedule 1 Specification

Schedule 2 Tenins and Conditions

Scheduie 3 Financiols

Schadule 4 KPls, Servico Levels and Service Credits
Schedule 5 Implementation Plan

Schedule 6 Change Contral Procedure

Schedule 7 iKey Personnel and ey Sub-Contraciors
Schedule 8 Data, Systems Handling and Security
Schedule 9 Commercially Sensitive [nformation

Schedule 10 Contractor’s Solution
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Detitied Raguiremnts (the servica)
1. Acclimatisation support for international teachors

1.1 The Contractor must work in consultalion with NCTL and any other speciii=d
organisations, including the Ministry of Education, Culiire and Sport in Spain, and third
party contractors.

1.2 The Contractor will undzrtake activities under three phases. Services will need to be
developed and ready for international tec:chars on th= Visiting Teacher Programme (VTP)
from Spain. This programme is for Spanish teachers sourced from Spain {o leach
Spainish as a foregin language in England, who may also have other language
specialisms.

1.3 The conlract will begin in June 2017, ready to acclimatise teachers to slart teaching in
September 2017 onwards. NCTL reserves the right to add to, or reduce, these services
for other cohorts of international teachers across a range of subjects, including, bul not
limited to, Maths and Physics, who may access them at different stages throughout the
duration of the contract.

1.4 The Contractor must work closely with DfE and the Ministry of Education, Culture and
Sport in Spain to ensure materials reflect current priorities and are fit for purpose.

1.5 The Contractor will {est the materials with schools to ensure it meets their needs.

2. Phase 1 - Pre-arrival

2.1 Develop a multi-lingual handbock for Spanish teachers on the VTP that can be easily
adapted for other international teachers re-locating to live in England. The handbook must
be in a format (Microsoft Word or Adobe PDF} easily accessible via worldwide internet-
based platforms including GOV.uk and will need to take account of regional and local
variances within the UK. The handbook will need to cover all essential practical and
logistical information, and complement the Ministry of Education, Culture and Sport in
Spain handbook. This will include, but not be limited to; information on placement region
and accommodation options; the NHS and registering with a GP; UK taxation; pensions;
UK culture; transport options; and the process for obtaining key documentation, including
NI number, Qualified Teacher Status (QTS) and Disclosure and Barring Service (DBS)
clearance. Some teachers may bring their dependants, so the contractor will need to be
mindful of this when developing the materials. The handbook will need to be compliant
with NCTL style guides and be suitable for publication on Departmental approved
platforms including GOV.uk.

2.2 Develop and produce a suite of training materials for mentor teachers in host schools who
will support international teachers whilst they are in post and deliver a series of face-to-
face training events for these mentor teachers. Training for mentor teachers will need to
take account of the fact that some host schools may already have highly qualified
mentors/mentoring programmes and may just need to access the elements of the training
that apply to providing mentoring to international teachers. Other host schools may
require more support with this element of the programme. The materials will need to be
compliant with NCTL style guides and suitable for publication on Departmental approved
platforms including GOV.uk.

2.3 Develop and produce a suite of multi-lingual training materials for Spanish teachers on



VTP, capab ol o slante o ciler it oo Lonal teashors This will cover key
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contant, such as the Ll Curjeulimm e Togiand, the exasbeadion ord accouniability
systom, lasson planning and mardag, schioo! oo msation, subjact speosific and
safaqunrding information, The Ministry ol Educaton, Gulinre and Sport in Spain will he
ruaning ain in-couniry induction event for all teachers on e VTP in dMadnicd in July 2017,
This even: will be compulsniy for all t2achers and will dzliver aspecis of the prodramn:
and information about re 'ocating to England. The contracter will need to ba able to linise
and worlo with contacts {detaiis of who will b2 providled by MCTL) and the Ministry of
Eclucation, Culture and Sport i Spain to ensure that all elamanis provided prier to arrvval
are aligned.

2.4 Devealop opportunities to Jacilitate the building of a ‘community” amongst inlernalionzl

teachers and mentor teachers/host schools, encouraging them o develop thair nalworks
botl regionally and nationatiy,

Phase 2 — On-arrival

Davelop, organise and deliver a single residential ‘'surnmer school’ of 5-10 days for
Spanish teachers on the VTP, which is capable ol being adapted to meet the
requirements/needs ol other international teachers, in August 2017, This will include, but
not be limited to; organising and managing the logistics/residential elements of the event,
including identilying a suitable localion, developing the programme of study for the event,
linking through to the training materials provided pre-arrival; and delivering the content ol
the event, including subject-specific inlormation, which will be inclusive of Modern Foreign
Languages (MFL), and have the flexibility to cover other subject specialisms, inclusive of
Maths and Physics. The content will provide adequate opportunities for practical sessions
in smaller groups, allowing teachers to develop model lessons and practice delivering
them, as well as receiving detailed feedback. The event will also need to include
opportunities for networking and social events, to allow teachers to get to know each
other and build a ‘community’ amongst themselves. These nelworking and social events
will be open for the Ministry of Education, Culture and Sport in Spain, DfE officials, and
schools to aflend.

3.2 The Contractor may also want to consider how to utilise international teachers,

particularly Spanish teachers, already teaching in England to provide advice and support
to international teachers in the acclimatisation process; DIE anticipate targeting teachers
who have ‘recent experience’ within the last two to three years. All teachers on the VTP
will be required to attend the summer school event; however, the Contractor must
consider how teachers who cannot attend the event for unforeseen reasons could access
the materials at a later date,

3.3 The summer school will need to take place in a location that is easily accessible for

international teachers arriving in England for the first time, with access to good transport
links. NCTL would anticipate that there would be a single one-off event covering all
aspects of the acclimatisation process. [t would also expect that the Contractor would
consider cost implications when deciding on a suitable location for the event, ideally the
Contractor would seek to host the teachers outside of London on a university campus or
school to minimise costs. It will be the individual responsibility of teachers to cover their
pre-arrival and on-arrival travel costs to and from the summer school; however the
Contractor will cover all residential elements of the event, including accommodation and
subsistence.

3.4 The Contractor will be expected to fully evaluate the event and provide assurance to

NCTL that the quality of provision is maintained and that there are mechanisms in place
to address any concerns/complaints, It is NCTL’s intention that an external provider will
be commissioned to evaluate the VTP as a whole, as well as a range of other
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Dzvetop and deliver a s2rias of national/rogional 1. 1o lace events as anpropriate
tinougeoni the cowse of the year for Spanish fea~ 2is on th2 VTP. Those evenls vwill
rced 2 flexibifity to be able to include and/or be dalives =i to other intarnational
leachers. The evenis will nend to bein a locaton viat ali tenuhars can aceess via puliic
transport. It may be the case that the conlractor considers whiether a series of regional
evenis is more pppropriate if teazhers ara too witloly dispersed across England. The

venis will need to include, but are net limited to, prolessional develonmeni sessions; the
Corntractor will bz responsible for developing any contenl, producing resources and
delivery, as weit as social and networking opportunities that allow tcachers to come
together to share experiences.

Undertake regular electronic communicalion, via Gorvernment Digital Service (GDS)
unless better value for money can be demonstraled wilh existing packages. Further
information on GDS can be found on the following link:
hitps:fwww.gov.uk/government/publications/govuk-nolify/govuk-nolify. Electronic
communicalion will be with all inlernalional teachers, mentor teachers and host schools to
ensure that they are receiving adequate support and training. This could include, bul is
not limited to, conducling termly online surveys to seek feedback and views, conducling a
series of ‘temperature check’ visits to teachers/host schools to understand how support is
being delivered on the ground and to provide feedback o NCTL on refinements to the
services for future years.

The Contraclor must as a minimum, provide a full acclimalisation package to teachers
and mentor teachers inclusive of, but not limited to the blueprint provided by NCTL,

L,
.

Document 10 -
Acclimatisation bluep

Management Information (M)

Qualitative and quantitative feedback on the services provided, in particular the products
and services delivered, the residential summer school and the professional
development/networking events — this should include development of a report reviewing
the delivery of the events in September 2017.

5.2 Uptake and attendance at all events, including information about teachers who have

missed events/training sessions and their availability to access other events.

5.3 Information about individual teachers where there are specific issues raised, for example

a teacher who suffers a serious health condition or personal tragedy and has to return
home and/or where there is a specific complaint raised about a teacher or a host school

5.4 Data from the termly surveys and visits conducted with international teachers and mentor

6.

teachers, including feedback on refinements and improvements for future years.

Volumes
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06 June 2017
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tzachers w June 2017,

The anticipated contract valus will he batween £46,805-E454,050 (nclusive of all
expanses and exclusive of VAT) in year one. VAT (whara applicable) vill be charged at
the prevaitng rale, whicl is curraatly 20%. The NCTL would articipate that if the contract
is extended, tha costs in year 2 would be lower as some ol the programme services
would have alieady been designed and developed, however lixed costs would remain the
same.
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COMTENTS

GEFRINITIONS Al EAPRETATION
TEZRN

Ti ERVICES

co n7lA

TRANSFER AMD SUS-CONTRACTING
PERSONMEL

TUPE

CHARGES

TAX AND VAT

PREVENTION OF CORRUPTION
DISCRIAHMATION

INTELLECTUAL PROPERTY

DATA, SYSTEMS HANDLING AND SECURITY
PUBLICITY AND PROMOTION
CONFIDENTIALITY

FREEDOM OF INFOAMATION

OFFICIAL SECRETS ACT AND FINANCE ACT
LIABILITY

WARRANTIES AND REPRESENTATIONS
FORCE MAJEURE

MONITORING AND REMEDIATION

STEP IMRIGHTS

TERMINATION

RETENDERING AND HANDOVER

EXIT MANAGEMENT

AUDIT

ENTIRE AGREEMENT

PARTNERSHIP

WAIVER

CHANGE CONTROL

COUNTERPARTS

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
CONFLICTS OF INTEREST

FURTHER ASSURANCE

NOTICES

DISPUTE RESOLUTION

GOVERNING LAW AND JURISDICTION



L. LicE SNS AN MNTERPRETATION

i In the Contret, tne folowing expressinons have the folowny neeanings, uniess
inconsistand with the conlear.

geogoaphical arce within England in respect of which 12 Gontraclor is
£

= e Soivices.

“aren” means e
anpointzcl to p

“Associated Company” means any company which is, in relation o anolher company, iis
holding company or its subsitliaiy or a subsidiary of its holding campany, "Helding company”

and “subsidiary” will have the meoanings altrihuted lo them in seclion 736 and 7384 of the
Companies Act 1985 and section 1159 of the Companies Act 2006.

“Business Days” means Mondays to Fridays {inclusiva) in each wech, excluding bank and
other public holidays in England.

“CCN” means a Change Control Note in the form sel out in schedule 6.

“Charges™ means the fees subject to clause 8 payable to the Conlraclor for the provision of
the Services calculaled in accordance wilh schedule 3.

“Commercially Sensitive Inforimation” means the information set out in schedula 1:

(a) which is provided by the Contractor to DFE in confidence for the period set out in
schedule 9; and/or

{b) that constitutes a tradz secret.

“Confidential Information” means any information which has been designated as 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 or trade secrets or [ntellectual
Property Righls of either Party and all personal data and sensitive personal data within the
meaning of the DPA. Confidential Information shall not include information which:

(a) was public knowledge at the time of disclosure;

{b) was in the possession of the receiving Party, without restriction as to its disclosure,
before receiving it from the disclosing Party;

{c) is received from a third party {who lawiully acquired it) without restriction as to its
disclosure; or

{d) is independently developed without access to the Confidential Information.

“Consortium” means an association of 2 or more persons acting together to deliver the
Services but excludes Sub-Contractors.

“Consortium Agreement” means, if the Contractor is a Consortium, an agreement:
{(a) signed by all the Consortium Members as at the Effective Date; and

(b adhered to by Consortiurn Members who join the Consortium after the Effective Date
by signing a Deed of Adherence

which sets out, amongst other things, how the Consortium Members will worlk together to deliver
the Setvices.

“Consortium Member” means a member of a Consortium (if any).

“Contractor” means Creative Education.
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“Dzed of Adherence” means a deed unclzr wilch a now Consortium Mamber shiall covenant
with the other Consortium Membeis to adhere o the tenns of the Consortium Agreement in
eithiar the forme set out in scheduie 10 or in any other form approved by DFE in writing.

“Defaull” means breach of the obligations of ihe ralevant Parly (including abandonment ¢f the
Contract in breach of its terms, repudictory braach or breach of a fundamental term) or any
other default, act, omission, negligence or stalement ol the relevant Party or the Personnal in
connection with the subjecl-malter of the Contract and in respac! of which such Parly is liable
to the olher.

“DFE Premises™ m=ans any premises owned by, leased or hired to or otherwise controlled by
DFE or which DFE nominates as such by notice in writing to the Contractor.

“DFE Security Standards” means the security standards as set out in schedule 8.

“DFE Trade Marks™ means proprietary trade mark rights of DFE including those notified to the
Contractor by DFE {rom time to time.

"Dispute” means any dispute between the Parlies in connection with the Contract.

“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promotor of
tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals within set time limits as contained
in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in
Part 7 of the Finance Act 2004 and as extended to national insurance contributions by the
National Insurance (Application of Part 7 of the Finance Act 2004) regulations 2012, S!
2012/1868 made under section 132A of the Social Security Administration Act 1992,

“Effective Date” means 20 April 2017.

“EIR” means the Environmental Information Regulations 2004 and any guidance and/or codes
of practice issued by the Information Commissioner or relevant government department in
relation to them.

“Employment Liabilities” means all actions, proceedings, costs (including reasonable legal
costs), losses, damages, fines, penalties, compensation, awards, demands, orders, expenses
and liabilities connected with or arising from all and any laws including, without limitation,
directives, statutes, secondary legislation, orders, codes of practice, contractual obligations and
other common law rights whether of the European Unicon, United Kingdom or any other relevant
authority relating to or connected with:

{a) the employment and dismissal of employees (including their health and safety at work);
and
{b) the engagement, use and termination of individuals other than employees who provide

services (including their health and safety at work),

and all wages, holiday pay and employment benefit costs due in respect of (a) or (b) above,
including claims for protective awards.

“External Evaluator” means CFF Research and The Behavioural Insights Team.

= e e e = e e
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“Force Rajsura” myans any evon! or occuirence which is outside th:o reasonable control

the Party concernet and which is not attributable to 2ny a~t or failure to lake reasonabie
preveniative aciion by that Paly, incliding Fre; oo, violen! storm; pastilnnce; explosion;
malicious damage; armod conllict; 20ts of teriotism; nuclear, bisiogical or chenneal warfare; or
any oliar dizasler, ratural or man-made, but excludhng:

(a) any industrial aciion occurring within the Gontraclor's or any of its Sub Conlraclor's
organisation, or olharwise involving lhe Personnel; or

{b) the failure by any Sub-Contracior ol the Contracior to parform its obhigations under any

sub-coniract. :
“Good Indusiry Practice” means the siandards, praclices, methods and procedures
conlonming to the law and the degree of skill and care, dilig=nce, prudence and foresight v hich
woulc reasonably and ordinarily be expected Irom a skilled ancl experienced person or body
engaged in a similar type of underaking under the same or similar circumstances.,

"Hiring Schools™ means the schools where the successlul candidate will be placed.
“HMRC" means FHer Majesty’s Revenue and Customns.
“[CT” means information and communications technology.

“Implementation Plan” means the plan and time schedule for the completion of the obligations
of the Contractor under the Contract as set out in schedule 5 as the same may be replaced by
any subsequent more detailed plan and time schedule as the Parties may agree in writing from
time to time.

“Initial Term” means the period from the 06 June 2017 to 31 July 2018.

“Intellectual Property Rights” means patents, inventions, trade-marks, service marks, logos,
design rights {(whether registrable or ctherwise), applications for any of the foregeing, copyright,
database rights, domain names, trade and/or business names, rights in confidential information
and know how, moral rights and other similar rights or obligations whether registrable or not in
any country (including but not limited to the United Kingdom) and the right to sue for passing
off.

“IP Materials” means any materials used or developed for the purposes of the Contract
including any programme malerials, guidance, papers and research data, results,
specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns,
models and designs.

“KPIs” means the key performance indicators in relation to the Services set out in schedule 4
which the Contractor shall comply with.

“Key Personnel” means any of the Personnel identified as such in schedule 7 or otherwise
identified as such by DFE pursuant to clause 6.

“Key Sub-Contractor” means any Sub-Contractor identified as such in schedule 7 or
otherwise identified as such by DFE.

“Material Breach” means a breach (including an anticipatory breach) that is serious in the
widest sense of having a serious effect on the benefit which the DFE would otherwise derive
from:

{(a) a substantial portion of the Contract; or

10
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) any Lt return of the Contracior submiit=d {o a Tialvant Tax Aothority on o aller 1
October 2012 which is found on or afier 1 April 20135 1o b incorrect as a rosut of:

5]

(i} o relavant Tax Authodily succasslully ehall~ing the Coniracios unds=r {12

Genzral And-Abuse Huia or the Halilax Abuse peinciple or undaer any tax rilos
orl=gisiation that have an ellect equivalent or sinilar 1o the Genaral Anti-Abuse
Hule or the Halifa: Abuse Principle;

(i) the failure ol an avoidance schame which the Coniraclor was invelvad in, and
whiclt was, or should have been, notified o the Helavant Tax Authoiity under
the DOTAS or any equivalent or similar regime; and/or

(b) any tax return of the Contractor submitted lu a Relevant Tax Authorily on or after 1
Oclober 2012 gives rise on or alter 1 April 2013 to a criminal conviclion in any
jurisdiction for tax relatad offences which is not spent at the Comimencement Date or
to a civil penalty for fraud or evasion.

“Personnel” means all persons employed by the Contractor to perform its obligations under
the Contract together with the Contractor's servants, agents, suppliers and Sub-Contractors
used in the perlormance of its obligations under the Contract.

“Prohibited Act” means:

(a) to directly or indirectly offer, promise or give any person working for or engaged by the
DFE 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;
(&) 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 the Contract;

{c) an offence:
(i) under the Bribery Act 2010 {or any legislation repealed or revoked by such Act;
(i} under legislation or common law concerning fraudulent acts; or
(iii) the defrauding, attempting to defraud or conspiring to defraud the DFE;

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

“Qualified Teacher Status” means a formal requirement of a teacher of children in England
and Wales,

“Quality Standards” means the quality standards published by BS| 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
Contractor would reasonably and ordinarity be expected to comply with, and as may be further
detailed in the Specification.

“Regulatory Body” means a government department and regulatory, statutory and other
entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations,
11
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“Relzvant Conviciion” moans a convistion {ar an ofizic 2 invelving volunce or dishonasty, of
a saxusl noturs or agains! avnurs, or for any other ofiZnce that is relevant to the nature of thie
Servicas.

“Relevant Requiremenls™ m nns aili anplicabic Law reizling Lo bribe:y, corruplion and lraud,
inctuding the Gribery Act 2010 and any guidance issuad by the Secretuiy of State for Justice
pursuant to section 9 of the Brif-ory Act 2010,

“Replacement Contractor™ means any third party supplier appointed by I DFE to supply

any services which are substanially similar to any ol the Seivicas in subshiution for the

Contracior lollowing the expiiy, termination or pariial termination of ihe Contract.

“Request for Information” means a request for information under ihe FOLA or the EIR.

“Returning Employees” means those persons agreed by the Parties to be employed by the

Contractor {and/or any Sub-Contractor) wholly or mainly in the supply of the Services

immediately before the end of the Term.

“Services” means the services described in the Specification.

"Sarvices Commencement Date” means 06 Juna 2017.

“Service Credits” means the service credils specified in schedule 4 which shall be payable to

the DFE by the Contractor in the event that the Service Levels are nol met in respect of

Services.

“Service Level” means the levels of Service deiined in schedule 4.

“Service Period” means the following:

(a) the first Service Period of the Contract shall begin on the Services Commencement
Date and shall expire at the end of the calendar month in which the Service
Commencement Date falls; and

(b) after the first Service Period of the Contract a Service Period shall be a calendar month
during the Conlract save that the final Service Period of the Contract shall commence
on the first day of the calendar month in which the Contract expires or terminates and
shall end on the expiry or termination of the Contract.

“Service Users” means those receiving the Services.

“Specification” means the description of the Services to be supplied under the Contract set
out in schedule 1.

“Sub-Contract” a contract between the Contraclor and a Sub-Contractor.

“Sub-Contractor” means a third party directly or indirectly contracted by the Contractor
(irrespective of whether such person is an Associated Company} whose services are used by
the Contractor (either directly or indirectly) in connection with the provision of the Services.

“Term” means the period from the Effective Date until the date the Contract ends for whatever
reason.

“TUPE"” means the Transfer of Undertakings (Protection of Employment) Regulations 2006.

“Variation” means any variation to the Contract requiring a Change Control Note to be
completed in accordance with schedule 6.

12



3.1

3.2

3.3

Mes Gl no }
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Hiney amended, meodified, extonded, re-enacted or cons=oiddatzd and all st
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of the Contract which arz in force prior to the date of tha Contract;

1.2.2  tho expression “perscn” means any individual, firm, borly corporate, unincorporatad
a~-ociaiion, parinership, governmant, stale or agency ol a slate or foinl venlure;

1.23  the words “include”, “includes”, “including” and “inciuded” will be construcd withou
limitation unless inconsistent with the context;

1.2.4 the masculine includes the feminine and the nauter, and tha singular includes the
plural and vice versa as the context shall admit or require;

1.25 any reference in the Contract to a clause or schedule is a reference o a clause or
schedule of the Contract and references in any schedule to paragraphs relate to the
paragraphs in that schedule;

1.2.6 the clause headings are included for convenicnce only and shall not affect the
interpretation of the Contract; and

1.2.7 the schedules and appendices form part of the Contract and shall havs effect as if
sel out in full in the body of the Contract and any reference to the Coniract includes
the schedules.

TERM
The Contract commences on the Effective Date and, subject to any provision of this

Contract for earlier termination, or extension set out in this clause 2, will terminate at
the end of the Initial Term.

THE SERVICES

The Contractor shall provide the Services in the Area in accordance with the
Specification and undertake and be responsible for all obligations of the Contractor in

respect of the Services.

The DFE may appoint other Contractors for the Services in the Area.

The Contractor shall, in performing its obligations under the Contract:

3.3.1 conform to the requirements of the Specification and the Contractor's Solution

or as otherwise agreed in writing between the Parties;

3.3.2 carry out and complete the Services in a proper professional manner (taking

account of the standards of a reasonably proficient practitioner) and in
conformity with all reasonable directions and requirements of the DFE
specified by the DFE from time to time;

3.3.3 comply with Good Industry Practice;

3.3.4 ensure that the Services are provided by competent and appropriately trained

personnel;

3.3.5 comply with the Quality Standards and where applicable, shall maintain

accreditation with the relevant Quality Standards authorisation body;

3.3.6 comply with the KPls, Service Levels and Service Credit requirements set out

e — S S . A T T S e
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3.4

3.5

3.6

3.7

4.1

4.2

4.3

4.4

i TR
3.3.7  comply witty the mglemeantaiion Plan;

3.3.8  insoiarasis reasonably practicablae, comply with any palicies and proceduras
a A by the DFE irom timie o Lme within 14 days of th2 sainz haing brougiit
to tho attention ol the Conlractor by the DFE;

3.3.9  comply with applicabie law, any appticablz coclas of praciize or governmeital
ulation, and monitor compliance with relevant legislation;

3.3.10 comply with all health and safety legislation, adopt and maintain safe operating
systems ol work and arproprinte salety policies in order to protect the healih
aril salety of Personnel, employces ol ths DFE, the Service Users and zll olhar
persons including members of lhe public; and

3.3.11 comply with all saiety, securily, acceptable use and other policies of the DFE
from time to time notified to it and procure that the Parsonnel also comply.

The DFE may provide data and materials to the Contractor and access to systems for
the purposes of providing the Services that the Contractor may use but only to the
extent necassary to enable the Contractor lo provide the Services.

All equipment and olher property brought onto DFE Premises shall be at the
Contractor's own risk and the DFE shall have no liability for any loss of or damage to
any such equipment and property unless the Contractor is able to demonstrate that
such loss or damage was caused by the negligence of the DFE.

Any land or DFE Premises made available from time to time to the Contractor by the
DFE in connection with the Contract shall be made available to the Contractor on a
non-exclusive licence basis free of charge and shall be used by the Contractor solely
for the purpose of performing its obligations under the Contract. The Contractor shall
have the use of such land or DFE Premises as a licensee and shall vacate the same
on completion, termination or abandonment of the Contract or the task in respect of
which such land or DFE Premises was made available.

The Contract does not create a tenancy of any nature whatsoever in favour of the
Contractor or any of the Personnel and no such tenancy has or shall come into being
and, notwithstanding any rights granted pursuant to the Contract, the DFE retains the
right at any time to use any DFE Premises in any manner.

CONSORTIA

If the Contractor is a Consortiumn it shall comply with the terms of this clause 4.

The Contractor may appoint additional or replacement Consortium Members to assist
it in carrying out its obligations under the Contract subject to compliance with clause
4.3.

No new person or entity may become a Consortium Member until:

4.3.1 the DFE has given its prior written consent to the new Consortium Member;
4.3.2 the new Consortium Member has signed a Deed of Adherence; and

4.3.3 acopy of the Deed of Adherence has been given to the DFE.

The Contractor shall promptly inform the DFE if and how any Consortium Member
breaches the terms of the Consortium Agreement,

TRANSFER AND SUB-CONTRACTING
14



5.7

6.1

6.2

6.3

6.4

6.5

6.6

6.7

Al i this © o Contastur may not seb-consiingl, assigs, rang! o,

(& el and 2 the buritan o the whol2 or aay pact of the Conteo
GI Ywit oot ! wiitten cons i of the D

Ii 4o DFE consents toa T iha Conbructor will evidence the Transfer in wriing
and puuvide a copy of the T dosimertd on raquesl.

The Contractor moy award Sub-Contracts willh a va'ue par annum not exceeding
£10,000 without the DFE's consent,

Wihierc the DFE has consented to a Sub-Contract, copigs of each Sub-Conlract shall,
al tiie request ol the DIFE, be sent by the Conlractor to the DFE as soon as reasonably
practicable.

The Contractor shall not terminate or materiatiy amend the terms ol any Sub-Contract
without thz DFE's prior writlen consent.

The DFE may require the Coniractor fo lerminate a Sub-Contract if the acts or
omissions ol the Sub-Contractor have given rise to the DFE's right of termination
pursuant to clause 23 unless the Sub-Coniractor can remedy the breach to the DFE's
satisfaction within 21 days of receipt by the Contractor of written notice from the DFE
requiring the Sub-Contract to be terminated.

The Contractor shall remain responsible for all acts and omissions of its Sub-
Contractors as if they were its own.

PERSONMNEL

The DFE may refuse admission to DFE Premises and/or direct the Contraclor to end
the involvement in the Services of any Personnel whom the DFE believes is & security
risk.

If the DFE require the removal of any Personnel pursuant to clause 8.1, any
Employment Liabilities and any other costs connected with that removal shall be at the
Contractor’s cost.

The Contractor shall use its reasonable endeavours to ensure continuity of Personnel
and to ensure that the turnover rate of Personnel is at least as good as the prevailing
industry norm for similar services, locations and environments.

The Contractor shall ensure that no person who discloses a Relevant Conviction or
who is found to have any Relevant Convictions (whether as a result of a police check
or through the Disclosure and Barring Service Procedures or otherwise), is employed
or engaged in providing the Services without the DFE's prior written consent.

For each of the Personnel who, in providing the Services, has, will have or is likely to
have access to children, vulnerable persons or other members of the public to whom
the DFE owes a special duty of care the Contractor shall (and shall procure that any
relevant Sub-Contractor shall} ensure a police check is completed and such other
checks as may be carried out through the Disclosure and Barring Service, and the
Contractor shall not (and shall ensure that any Sub-Contractor shall not) engage or
continue to employ in the provision of the Services any person who has a Relevant
Conviction or what would reasonably be regarded as an inappropriate record.

The Contractor acknowledges that Key Personnel and Key Sub-Contractors are
essential to the proper provision of the Services. The Parties have agreed to the
appointment of Key Personnel and Key Sub-Contractors listed in schedule 7 as at the
Effective Date.

Key Personnel shall not be released from supplying the Services without the DFE's
15



6.8

6.9

G.10

6.11

6.12

7.1

7.2

7.3

7.4

cersant excent by roouon ol long-d e sickir s, mac ity leave, paicrnity |2 i

teinaton of cinployment or ol sty rza
Any replusemoenis o Koy Personnel shalt be subsisct to DFRE consent aned shall bo ol at
ieast equal status, expouence and shills 1o Key Personnzl being replaced &.d be

stiiable for tho responcial s of that person in relation to the Services,

The DFE shaii not unreasonably withhiold consont undar clauses 6.7 or 6.8. Such
agieement shall be conditonal on appropriale arrangemenis being made by the
Coniractor to minimise oy acdverse clfect on Services wihich eould be causzd by a
change in Koy Personnel or Key Sub-Coniractors.

DFE may require the Contractor to remove any Key Personnel who the DFE consid=rs
in any respect unsatisfaciory.

The DFE shall not be liable for the cost of replacing any ey Personnzl and the
Contractor shall indemnify the DFE against all Employm=ant Liabilities that may arise in
this respect.

Except in respect ol any transfer of staif under TUPE, for the Term and for 12 months
alter the Term neither Party shall {except with the prior written consent of the other)
solicit the services ol any staff of the other Party who have been engaged in providing
the Services or the managems=nt of the Contract or any significant part thereof either
as principal, agent, employee, independent contraclor or in any olher form of
employment or engagement other than by means of an open national advertising
campaign and not specifically targeted at stalf of the other Party.

TUPE

No later than 6 Months prior to the end of the Term the Contractor shall fully and
accurately disclose to the DFE, within 30 days of the request, all information that the
DFE may reasonably request in relation to the Staff including the following:

7.1.1  the total number of Staif whose employment/engagement shall terminate at
the end of the Term;

7.1.2 the age, gender, salary or other remuneration, future pay settlements and
redundancy and pensions entitlement of the Staff referred to in clause 7.1.1;

7.1.3 the terms and conditions of employment/engagement of the Staff referred to in
clause 7.1.1, their job titles and qualifications;

7.1.4 details of any current disciplinary or grievance proceedings ongoing or

circumstances likely to give rise to such proceedings and details of any claims
current or threatened; and

7.1.5 details of all collective agreements with a brief summary of the current state of
negotiations with any such bedies and with details of any current industrial
disputes and claims for recognition by any trade union

{together the “TUPE Information”).

At intervals determined by the DFE (which shall not be more frequent than once every
30 days) the Contractor shall give the DFE updated TUPE Information.

Each time the Contractor supplies TUPE Information to the DFE it shall warrant its
completeness and accuracy and the DFE may assign the benefit of this warranty to
any Replacement Contractor.

The DFE may use TUPE Information for the purposes of any retendering process.

16
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7.7

7.8
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7.5.1  ibe provision of TUPE Inlormation;

7.56.2 any claim or demand by any Relurning Employes {whelher in contract, tort,
uader statute, pursuant to £U law or olherwise) in e ich case arising directly or
indircetly from any act, fault or omission of the Conlractor or any Sub-
Contractor in respect of any Peturning Employee on or before the end ol the
Term;

7.5.3 any failure by the Conlractor or any Sub-Contraclor to comply with itz
obligaiions under regulations 13 or 14 o TUPE or any av.ard of compensation
under regulation 15 of TUPE save where such lailure ariszs from the failure of
the DFE or & Replacemenl Contractor to comply with its duties un<lar regulation
13 of TUPE;

7.5.4 any Court or Employment Tribunal claims (including any individual employ e
entitiement under or consequent on such a claim) by any trade union or other
body or person representing any Returning Employees arising from or
connected with any failure by the Contraclor or any Sub-Contraclor to comply
with any legal obligation to such trade union, body or person; and

7.8.5 anyclaim by any person wha is translerred by the Contractor to the DFE and/or
a Replacement Contractor whose name is not included in the list of Returning
Employees.

If the Contractor becomes aware that TUPE Information it provided has become
inaccurate or misleading, it shall promptly notify the DFE and provide the DFE with up to
date TUPE Information.

This clause 7 applies during the Term and indefinitely thereafter.

The Contractor undertakes to the DFE that, during the 12 Months prior to the end of the
Term the Contractor shall not (and shall procure that any Sub-Contractor shall not)
without written approval of DFE (such approval not to be unreasonably withheld or
delayed):

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

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

7.8.3 transfer away, remove, reduce or vary the involvement of any other Personnel
from or in the provision of the Services (other than where such transfer or
removal: (i) was planned as part of the individual's career development; (ii)
takes place in the normal course of business; and (iii) will not have any adverse
effect on the delivery of the Services, (provided that any such transfer, removal,
reduction or variation is not in any way related to the transfer of the Services);
or

7.84 recruit or bring in any new or additional individuals to provide the Services who
17



8.3

8.4

8.5

8.6

8.7

8.8
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Except wicre etharwise cxpra sly stited in the Contract the only payments to ba paid
by tiie DI E {or the performance by the Contracter of its obligations under the Contrast
shall ba the Chargas which shall b inch -ive of all cosis and exjyenses incusrad by Lh=

Contraclor in thz perfarmance ol it obiiy. tions.

In considcration for thie provision of the Services the DFE shall pay the Chargas in
accordance vith the schedu'a 3 subject to the receipt of correct invoices pursuant to
clause 8.7 being issued by the Contractor.

Except wircie otherwise expressiy sliied in schedulz 3 the Contracior shall not be
entitled lo increase the Charges or any rates identified in schedule 3 (hroughout the
Term.

The Charges are exclusive of Value Added Tax (“VAT”) and all other taxes, dulies and
levies, but shall be inclusive of all charges, costs and expenses of whatever nature the
Contractor incurs in providing the Services, and parforming all other obligations of the
Contractor, under the Contracl {unless expressly stated otherwise in the Contract). The
Contractor should nolify the DFE of any direct VAT charges for the delivery of the
Contract. The Contractor shall identily VAT and other applicable taxes, duties and levies
separately on invoices, including identifying the elements of the Charges that are subject
to VAT at the standard rale or at any other rates and thal are zero rated or exempl from
VAT.

Payment of the Charges by the DFE shall be without prejudice to any rights the DFE may
have by reason of any Services, or any part thereof, failing to comply with any provision
of the Conlract and any breach by the Contractor of the Contract shall not be deemed to
be accepted or waived by the DFE by reason of such payment.

The DFE may deduct from or offset against any monies due or becoming due to the
Contractor under the Contract (including the Charges) any monies due from the
Contraclor under the Contract or otherwise under any other agreement or account
whatsoever,

Invoices shall be submitted to sscl.poinvoicepayments @ sscl.gse.gov.uk and/or sent,
within 30 days of the end of the relevant invoicing date, to SSCL Accounts Payable
Team, Room 6124, Tomlinson House, Norcross, Blackpool, FY5 3TA. An invoice is a
*Valid Invoice” if it is legible and includes:

8.7.1 the date of the invoice;

8.7.2 Contractor's full name and address;

8.7.3 Contract reference number;

8.74 the charging period;

8.7.5 a detailed breakdown of the appropriate Charges including deliverables or
milestones achieved (if applicable);

8.7.6 days and times worked (if applicable),
8.7.7 Service Credits (if applicable); and
8.7.8 VAT if applicable.
The DFE shall not pay an invoice which is not a Valid Invoice.
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8.10

8.1

8.12

8.13

8.14

8.15

9.1

9.2

9.3

9.4

9.5

9.6

Trhe DEE Lalands o pay Vadkd inv oo - vidin to deys of raeein Vb Hvoie 5 nnt paid
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vithin 7 yrar s st inlecst G, e of Frsat i s rate fom Hoe
b anis ol 1oy Bl This clawce B8 s a sele andig romeady or late pavmant of
ainy sum payoio treis) the Contraclin ascord ince with section 8(2) Late Payment ¢!

Commascial Debls (Inierast) Act 1948,

Thz D2 shali n2t ba responsivie fur any delay in payment caused by receipt of
mvoices which are nol Valdl Invoires and shall, within 10 Busingss Days of recaipt,
return to the Contractor lor corrzctivn invoices that are nol Valid Invoices togather with
an explanation of the need lor correction.

Atthe £nd of the Term the Conlrazior shall prompily draw-up a final invoice which shall
cover aii Services provided up to the end ol the Te:rmy which have not already been
invoiced to the DFE. The final invoice shail be submitted not lzter than 30 days afler
the end of the Tean.

The DFE shall not be obliged to pay the final invoice until the Contractor has carried
out all of the Service.

The Contractor shall ensure that a term is inciuded in ils Sub-Contracls which requires
the Contractor to pay any undisputed sums to Sub-Contractors within 30 days from the
date the Contractor receives the Sub-Contractor's invoice.

If the DFE disputes any amount specified in a Valid Inveice it shall pay such amount of
the invoice as is not in dispute and within 10 Business Days notify the Contraclor ol the
reasons for dispuling the invoice. The DFE may withhold the disputed amount pending
resolution of the dispute.

The Parties shall use all reasonable endeavours to resolve any dispute over invoices
within 10 Business Days of the dispute being raised, after which period either Party
may refer the matter for resolution in accordance with clause 386.

TAX and VAT

Where the Contraclor is liable to be taxed in the UK in respect of consideration received
under the Contract it shall at all times comply with the Income Tax (Earnings and
Pensions) Act 2003 and all other statutes and regulations relating to income tax in
respect of that consideration.

If the Services are liable for VAT the Contractor shali comply with HMRC rules and
regulations. The Contractor will be liable for paying to HMRC any identified VAT
including those which may fall due.

If the Contractor is liable to National Insurance Contributions (“NIC”) in respect of
consideration received under the Contract it shall comply with the Social Security
Contributions and Benefits Act 1992 and all other statutes and regulations relating to
NIC in respect of that consideration.

The DFE may ask the Contractor to provide information which demonstrates how the
Contractor complies with clauses 9.1 to 9.3 or why those clauses do not apply to it,

A request under clause 9.4 may specify the information which the Contractor must
provide and the period within which that information must be provided.

The DFE may terminate this Contract if:
9.6.1 inthe case of a request mentioned in clause 9.4 the Contractor:

{i) fails to provide information in response to the request within a
reasonable time; or

19

e

=



0.7

Yy
o

9.9

9.10

9.11

10.

10.1

10.2

.

{n) inio: which dats not damons ‘hior hor the
Cen i 128 with ol ges U6 9.3 or winy th claus s do

I | it

9.0.2  Hrecalvos informatyn which de nonstralos thad if clouses 2.1 10 9.3 apply, the
Contrasior is not complying with those claus s,

The DFE may supply any intormation which it raceives under clause S.4 1o HMRZ.

The Contractor bears sole respansibility for the payment of lax and nalional insurance
contriputions due fron: it in relation to any paymenis or anangements macde under the
Contract or in rziulion to any paymenis made by the Conliacior to its ofiicers or
ermployees in conneciion with the Coniract.

The Contraclor will account lo the appropriaie authorilies for any applicable income tax,
national insuranca, VAT and a'l othar taxes, liabilities, charges and duties relaling to any
payments made to the Conlrictor under the Contract or in relation lo any payments made
by the Contractor to its officers or employees in conneclion with the Contract. The
Contractor shall indemnify DFE against any liability, assessment or claim made by th=
HVIRC or any other relevant authority arising out of the performance by the Contractor
of its obligations under the Contract (other than in respect of employer's secondary
national insurance contributions) and any costs, expenses, penalty fine or interest
incurred or payable by DFE in connection with any such assessment or claim.

The Contractor authorises the DFE to provide HMRC and all other departmenls or
agencies of the Government with any inlormation which they may request as to fees
and/or expenses paid or due to be paid under the Contract whether or not DFE is obliged
as a matter of law to comply with such request.

If, during the Term, an Occasion of Tax Non-Compliance occurs, the Contractor shall:

2.11.1  notity the DFE in writing of such fact within 5 Business Days of its occurrence;
and

9.11.2  promptly give the DFE:
(i) details of the steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with any

mitigating factors it cansiders relevant; and

(ii) such other information in relation to the Occasion of Tax Non-
Compliance as the DFE may reasonably require.

PREVENTION OF CORRUPTION

The Contractor represents and warrants that neither it, nor to the best of its knowledge
any Personnel, have at any time prior to the Effective Date:

10.1.1 committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act; or

10.1.2 been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act.

The Contractor shall not:

10.2.1 commit a Prohibited Act; or

10.2.2 do or suffer anything to be done which would cause the DFE or any of its
20



10.3

10.4

10.5
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I he Coidractor shall:

10.3.1 and procure that its Sub-Contraciors shzll, establish, 1 ain and end
P olici ¢d proged which a2 adagaiz to ensure comnpliance wilh ¢
Folovant Requireimanis and preven! the cccurrenca of a Prohibited Act |

10.3.2 keep appropriate re-ords of its comuliance with its obligations under ¢l
10.8.2 2nd make suci records available o the DFE on request.

The Contractor shall immediately notify the DFC in writing if it becomes aware of any
breach of clauzes 10.1 and/or 10.2, or has raason to believe that it has or any of the
Personnel huave:

10.4.1 been subj~ct to an investigation or prosecution which relates to an alleged
Prohibited Act;

10.4.2 been listed by any government department or agency as being debarred,
susp=nded, proposed for suspension or debarment, or ciherwise ineligible for
participation in government procuremen! programmes or contracls on the
grounds of a Prohibited Act; or

10.4.3 received a request or demand for any undue financial or other advantage of
any kind in connection with the performance of the Contract or otherwise
suspects that any person directly or indirectly connected with the Conlract has
commitied or attempted to commit a Prohibited Act.

If the Contractor notifies the DFE pursuant to clause 10.4, the Contractor shall respond
promptly to the DFE's enquiries, co-operate with any investigation, and allow the DFE
to audit any books, records and any other relevant documentation.

if the Contractor is in Default under clauses 10.1 and/or 10.2, the DFE may by notice:

10.6.1 require the Contractor to remove from performance of the Contract any Staff
whose acts or omissions have caused the Default; or

10.6.2 immediately terminate the Contract.

Any notice served by the DFE under clause 10.6 shall specify the nature of the
Prohibited Act, the identity of the party who the DFE believes has commitied the
Prohibited Act and the action that the DFE has taken (including, where relevant, the
date on which the Contract shall terminate).

DISCRIMINATION

The Contractor shall perform its obligations under the Contract in accordance with all
applicable equality law.

The Contractor shall comply with DFE’s equality and diversity policy as given to the
Contractor from time to time and any other requirements and instructions which the
DFE reasonably imposes in connection with any equality obligations imposed on the
DFE at any time under equality law.

The Contractor indemnifies the DFE in full from and against all Employment Liabilities
that may arise as a result of any claims brought against the DFE by any of its
employees, agents, consultants and contractors (“DFE Personnel”) and/or any of the
Personnel where such claim arises from any act or omission of the Personnel in respect
of anti-discrimination legislation. The Contractor will also provide all reasonable
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IMTELLECTY pi ERTY
All Intcileclual Prroperty Highis in maierials:

12.1.1 furnished to or made available to the Contracior by or on behalf of lie DFE
{the “DF slaterials”) shali remain the projerty of the DFL; and

12.1.2 prepareil by or for the Conlractor on behalf of the DFE in connection with the
Conira. i {ths "Service Specific IP Materials") shall vest in the DIFE

(togethar tha “IP Materials”).

The Contractor shall not, and shall ensure that Personnel shall not, use or disclos= IP
Materials without the DFE's ap:proval save to lhe extent nacessary for the perlormance
by the Contractor of its obligalions undar the Contract.

The Contraclor hereby assigns to the DFE or undertakes lo procure the assignment to
the DFE of all Inlzlleclual Property Righis which may subsist in the Service Specific IP
Materials. This assignment shall be given with full title guarantee, shall take effect on
the Effeclive Dale or as a present assignment of future rights that will take eflect
immediately on the coming into existence ol the Inlellectual Property Rights in the
Service Specilic IP Materials and shall include, without limitation, an assignment to the
DFE of all rights arising in the United Kingdom and the world togelher with the right to
sue for damages and other remedies for infringement occurring prior to the date of
assignment. The Contractor shall execute all documents and do all other acts
requested by the DFE and necessary to execute and perfect this assignment and to
otherwise evidence the DFE's ownership of such rights.

The Contractor shall waive or procure a waiver on an irrevocable and unconditional
basis of any moral rights subsisting in copyright produced by or in connection with the
Cantract or the performance of the Contract.

The Contractor shall ensure that the third party owner of any Intellectual Property
Rights that are or which may be used to perform the Services grants to the DFE a non-
exclusive licence or, if itsell a licensee of those rights, shall grant to the DFE an
authorised sub-licence, to use, reproduce, modify, develop and maintain the
Intellectual Property Rights in the same. Such licence or sub-licence shall be non-
exclusive, perpetual, royalty-free, warldwide and irrevocable and shall include the right
for the DFE to sub-licence, transfer, novate or assign to a Replacement Contractor.
The Contractor shall notify the DFE of any third party Intellectual Property Rights to be
used in connection with the Contract prior to their use in connection with the Contract
or the creation or development of the Service Specific IP Materials.

The Contractor shall not infringe any Intellectual Property Rights of any third party in
performing its obligations under the Contract and the Contractor shall indemnify and
keep indemnified the DFE from and against all actions, suits, claims, demands, losses,
charges, damages, costs and expenses and other liabilities which the DFE may suffer
or incur as a result of or in connection with any breach of this clause 14, except to the
extent that any such claim arises from:

12.6.1 items or materials supplied by the DFE; or

12.6.2 the use of data supplied by the DFE which is not required to be verified by the
Contractor under any provision of the Contract.
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The Corivacior shril at its own expence conduct all negoliations and any litigation
ari=ng in connection with any claim {oi mfringnmant of Intelicctual Proporty Fighis i
materials supplied andror licensed by the Contractor to the DFE, provided alway

the: Coniructorn

12.8.1 shall consult the DFE on all subslantive issu=s which arise during the conduct
of such litigaiion and negoliations;

12.8.2 shull take due and prop=r account ol the inter2=ts and concerns of the DFE;
and

12.8.3 shall not seiile or comproiiise any claim without the DFE's prior written
consent (not to be unreasonably wilirheld or delayed).

Notwithstanding clause 12.8. the DFE may take any action it deems appropriate with
respect to any such claim and shall have exclusive control of such claim. If the DFE
takes action the Contractor shall at the request ol the DFE aiford 1o the Contractor all
reasonable assistance to the DFE for the purpose of contesling such claim.

The DFE shall at the request of the Contractor afford to the Contractor all reasonable
assistance for the purpose of contesting any claim or demand made or action brought
against the DFE or the Contraclor by a third party for iniringement or alleged
infringement of any third party Intellectual Property Rights in connection with the
performance of the Contraclor's cobligations under the Contract subject to the
Contractor indemnifying the DFE on demand and in full for all reasonable costs and
expenses (including, but not limited to, legal costs and disbursements) incurred in doing
0.

If a claim, demand or action for infringement or alleged infringement of any Intellectual
Property Right is made in connection with the Contract or in the reasonable opinion of
the Contractor is likely to be made, the Contractor shall notify the DFE and, at its own
expense and subject to the consent of the DFE (not to be unreasonably withheld or
delayed), use reasonable endeavours to:

12.11.1 modify any or all of the Service Specific IP Materials and, where relevant, the
Services without reducing the performance or functionality of the same, or
substitute alternative malerials or services of equivalent performance and
functionality, so as to avoid the infringement or the alleged infringement,
provided that the provisions of this clause 12 shall apply mutatis mutandis to
such modified materials or services or to the substitute materials or services;
or

12.11.2 procure a licence to use and supply the Service Specific I[P Materials, other
relevant Intellectual Property Rights and Services, which are the subject of the
alleged infringement, on terms which are acceptable to the DFE.

If the Contractor is unable to comply with clauses 12.11.1 and 12.11.2 within 20
Business Days of receipt of the Contractor’s notification the DFE may terminate the
Contract with immediate effect by notice in writing.

The Contractor grants to the DFE a royalty-free, perpetual, irrevocable and non-
exclusive licence (with a right to sub-licence) to use any Intellectual Property Rights the
Contractor owned or developed prior to the Effective Date or otherwise not in
connection with the Contract {(“Contractor IP”) and which the DFE reasonably requires
in order to exercise its rights and take the benefit of the Contract including the Services
provided and the use and further development of the IP Materials.
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12,151 procure that the third patly owner of any Intallzciual Propgerly Rights that ar
or lnat may be used to perfonn the Conlracl grants to the DFc a ticence on th
terms set out in claise 12.13; or

12.15.2if the Contractor is itsell a licensee of those rights and is abie to do so under
the terms of its licence, grant lo the DFE a sub-licence on the terms set oul in
clause 12.13.

The Contractor shall not knowingly do or permit to be done, or omit to do in conneetion
with its use of Intellectual Property Rights which are or are to be the DFE P Materials
any act or thing which:

12.16.1 would or might jeopardise or invalidate any trade mark application or
registration comprised within the same or give rise to an application to remove
or amend any such application or registration from the register maintained by
the relevant trade mark registry; or

12.16.2 would or might prejudice the right or title ol the DFE to any of the DFE P
Materials.

The Conlraclor shall comply with the DFE's branding guidelines and shall not use any
other branding, including ils own, other than as set out in the DFE's branding guidelines
or as otherwise agreed with the DFE.

When using DFE Trade Marks the Contractor shall cbserve all reasonable directions
given by the DFE from time to time as to colour and size and the manner and disposilion
thereof on any materials it provides to persons in connection with the Services. The
Contractor may not:

12.18.1 adopt or use any trade mark, symbol! or device which incorporates or is
confusingly similar to, or is a simulation or colourable imitation of, any DFE
Trade Mark, or unfairly competes with any DFE Trade Mark; or

12.18.2 apply anywhere in the world to register any trade marks identical to or so nearly
resembling any DFE Trade Mark as to be likely to deceive or cause confusion.

DATA, SYSTEMS HANDLING AND SECURITY
The Parties shall comply with the provisions of schedule 8.
PUBLICITY AND PROMOTION

Subject to clause 15.2, without prejudice to the DFE’s obligations under the FO!A, the
EIR, the Public Contracts Regulations 2015, or any policy requirements as to
transparency, neither Party shall make any press announcement or publicise the
Contract or any part thereof in any way, except with the written consent of the other
Party.

The Contractor shall use reasonable endeavours to ensure its Personnel comply with
clause 14.1

Without prejudice to the generality of clauses 12.18 and 14.1, the Contractor shall not
itself, and shall procure that Consortium Members shall not, use the DFE’s name, brand
or DFE Trade Marks or the Personal Data of the DFE to sell, promote, market or
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CONFIUENTIALITY

Ex o5t {o the extent set vutin this claues 15 or if dicclosure or pitblication is axprassly
pormiticd elsewhere in the Contract cash Pasty siyvill treat all Contfidential lnformation
belenging to th= olher Parly s condich ntial and shall not disclose any Confidential
informalion belonging to the other Pauly (o any other person without the other Party's
consaiit, excep! to such persons and 1o such extent as may be necessary for the
performance of ih2 Party's obligations under lhe Contraci.

The Contractor he.eby gives its consent for the DFE to publish the whole Contract
including rom time to time agreed changes to the Contract.

The Contractor may only disclose the DFE's Confidzntizl information to Personnel who
are direclly invalved in the provision of the Services and who need to know the
information, and shzll ensura that Personnel are aware of and shall comply with these
obligations as to confidentiality.

The Contractor shall nol, and shalt procure that Personnel do nol, use any of the DFE's
Confidential Information received otherwise than for the purposes of the Contract.

Clause 15.1 shall not apply to the extent that:

15.5.1 such disclosure is a requirement of law placed upon the Party making the
disclosure, including any requirements for disclosure under the FOIA or the
ElR;

15.5.2 such information was in the possession of the Party making the disclosure
without obligalion of confidentiality prior to its disclosure by the infermation
owner;

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

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

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

Nothing in clause 15 shall prevent the DFE disclosing any Confidential information
obtained from the Contractor:

15.6.1 for the purpose of the examination and certification of the DFE's accounts;

15.6.2 for the purpose of any examination pursuant to section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness with which the
DFE has used its resources;

15.6.3 to any other crown body and the Contractor hereby acknowledges that all
government departments receiving such Confidential information may further
disclose the Confidential Information to other government departments 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

15.6.4 to any consultant, contractor or other person engaged by the DFE provided
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The DrE shall endeavour to ensure that any government department, empoyee, third
parly or sub-contiactor to wlhom the DFE's Confidentia!l Information s disclosed
pursuarnt to cluuse 15.6 is made aware of the DFE's oblig=tions ol confiduntialty.

I the Contractor does not commiply with ¢lauses 15.1 to 15.5 the DFE may terminate the
Contract immediately on notice to the Contractor.

FREEDOM OF INFORMATION

The Contractor acknowledges that the DFE is subjec! to the requiremenis of lhe FOIA
and the EIR.

The Conlractor shall transler to the DFE all Requests for Information that it receives as
soon as practicable and in any event within 2 Business Days of receipt:

16.2.1 give the DFE a copy of all Information in ils possession or control in the form
that the DFE requires within 5 Business Days {(or such other period as the DFE
may specify) of the DFE's request;

16.2.2 provide all necessary assistance as reasonably requested by the DFE to
enable the DFE to comply with its obligations under the FOIA and EIR; and

16.2.3 not respond to directly to a Request for Information unless authorised to do so
in writing by the DFE.

The DFE shall determine in its absolute discretion and notwithstanding any other
provision in the Contract or any other agreement whether the Commaercially Sensitive
Information and any other information is exempt from disclosure in accordance with the
provisions of the FOIA and/or the EIR.

OFFICIAL SECRETS ACTS AND FINANCE ACT

The Contractor shall comply with the provisions of:

17.1.1 the Official Secrets Acts 1911 to 1989; and

17.1.2 section 182 of the Finance Act 1989.

LIABILITY

Neither Party excludes or limits its liability (if any) to the other:

18.1.1 for breach of any obligations arising under section 12 Sale of Goods Act 1979
or section 2 Supply of Goods and Services Act 1982;

18.1.2 for personal injury or death resulting from the its negligence;

18.1.3 under section 2(3) Consumer Protection Act 1987;
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Subjest to clauses 18,1 and 18.3, the Contragior shall indemnily the FE and keep the
DEE indemnifisd fully against all clabns, proce=3ings, demands, aharges, acions,
damnages, costs, braach of statutory duty, orpenacs andany olher izhilitias which may
aise oul of the supply, or the lale or purporiad supply, of the Ssarwices or the
paricimance of non-performance by the Coniiactor or any FPersonnel on the Premiso
including in respect ol dzath or personal injuy, loss of or damage to properiy, financiz
loss arising from any advice given or oniitied to be given by the Gontractor, or any other
loss which is caused dirccily by any act or omission of tha Contracior,

The Contracior does not excluda or limil its liability (il any) pursuant to any indemnities
givan by it in clauses 12 (Intellectual Property) and 9 (Tax).

Subject to clauses 18.1, 18.3 and 18.6, neither Party shall have any liabilily to the olher
under or in connection with the Contract, whether in contrac, tort {including negligencs}
or otherwise:

18.4.1 for any losses of an indirect or consequential naturc;

18.4.2 for any claims for loss of profits, revenue, business or opportunity (whether
direct, indirec! or consequential); or

18.4.3 tothe extentthat it is prevented from meeting any obligation under the Contract
as a resull of any breach or other defaull by the other Party.

Subject to clauses 18.1 and 18.3, the maximum liability of either Party to the other
under the Contract, whether in contract, tort (including negligence) or otherwise:

18.5.1 in respect of damage to property is limited to £5million in respect of any one
incident or series of connected incidents; and

18.5.2 inrespect of any claim not covered by clause 18.5.1, is limited in each calendar
year in aggregate to 150% of the sum of the Charges payable in that year.

The DFE may recover from the Contractor the following losses incurred by the DFE to
the extent they arise as a resuit of a Default by the Contractor:

18.6.1 any additional operational and/or administrative costs and expenses incurred
by the DFE, including costs relating to time spent by or on behalf of the DFE in
dealing with the consequences of the default;

18.68.2 any wasted expenditure or charges;

18.6.3 the additional costs of procuring a Replacement Contractor for the remainder
of the Contract and or replacement deliverables which shall include any
incremental costs associated with the Replacement Contractor andfor
replacement deliverables above those which would have been payable under
the Contract;

18.6.4 any compensation or interest paid to a third party by the DFE; and

18.6.5 any fine or penalty incurred by the DFE and any costs incurred by the DFE in
defending any proceedings which result in such a fine or penalty.

Except as otherwise expressly provided by the Contract, all remedies available to either
Party for breach of the Contract are cumulative and may be exercised concurrently or
separately, and the exercise of any one remedy shall not be deemed an election of
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DFE deems to be appropriate but net loss thain £5,000,000 for any o im, for
professional inden nity insurances for the sum ard range of cover as the DF - deems
to be appropriate but nol less than £21,000,000 for any one claim and insurance to cover
the liability of the Contraclor under the Conlract. Such insurances shall be mzintained
for the Term and for a minimum: of 6 years foilowing the end of the Term.

The Contraclor shall supply to the DFE on demand copies of the insurance polictes
mainicuned under clause 15.0.

The provisions of any insurance er the amount of covar shall not relieve the Contractor
of any liabilities under the Contract.

It shall be the responsibilily of the Contraclor to deterimine the amount of insurance
cover that will be adequaie to enable the Contraclor to satisly any liability it has under,
or in connection with, the Contract.

WARRANTIES AND REPRESENTATIONS
The Contractor warrants and represents that:

19.1.1 it has full capacity and authority and all necessary consenis (including where
its procedures so require, the consent of its parent company) to enter into and
perform its cbligations under the Conlract and that the Contract is executed by
a duly authorised representative of the Contractor;

19.1.2 in entering the Contract it has not committed any fraud;

19.1.3 as at the Effective Date, all information contained in the Contractor's Solution
remains true, accurate and not misleading, save as may have been specifically
disclosed in writing to the DFE prior to execution of the Contract;

19.1.4 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 any of its assets which will or might, and it
is not subject to any contractual obligation, compliance with which is likely to,
have a material adverse effect on its ability to perform its obligations under the
Contract;

19.1.5 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;

19.1.6 the Service Specific IP Materials will be its original work and will not have been
copied wholly or substantially from another party's work or materials provided
that this clause 19.1.6 shall not apply to any IP Materials used by the
Contractor under permission or licence from any other person or entity
{including, without limitation, any Sub-Contractor); and

19.1.7 the use by the DFE of any Intellectual Property Rights assigned or licensed to
it by the Contractor under the Contract will not infringe or conflict with the rights
of any third party;

19.1.8 in the 3 years (or actual period of existence if the Contractor has been in
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{1i) it has been in fuil compliance with alt appiicable scourties and tax laws

ancl regulations in the jurisdiclion in v.hich i is estabtizhed; and

(i) it has not done or omitted to do anything which could have a mataiial
adverse cfiect on ils assets, financial condition or position as an
ongoing lusiness concern or its ability 1o fulfll its obligations under the
Contract;

19.1.9 it has and will continue to hold all necessary regulatory aporovals from tha
Hegulatory Bodies necessary to perfurim ils obligations under the Contract; and

19.1.10 it has notified the DFE in writing of any Occasions of Tax Mon-Compliance and
any litigation in which it is involved that is in connection with any Occasion of
Tax Non-Compliance.

FORCE MAJEURE

if either Party is prevented or delayed in the performance of any of its obligations under
the Contract by Force Majeure, that Party shall immediately serve notice in writing on
the other Party specifying the nature and extent of the circumstances giving rise to
Force Majeure, and shall subject to service of such notice and to clause 20.3 have no
liability in respect of the performance of such of ils obligations as are prevented by the
Force Majeure events during the continuation of such events, and for such time after
they cease as is necessary for that Party, using all reasonable endeavours, 1o
recommence its affected operations in order for it to perform its obligations.

if either Party is prevented from performance of its obligations for a continuous period
in excess of 3 months, the other Party may terminate the Contract forthwith on service
of written notice upon the Party so prevented, in which case neither Party shall have
any liability to the other except that rights and liabilities which accrued prior to such
termination shall continue to subsist.

The Party claiming to be prevented or delayed in the performance of any of its
obligations under the Contract by reason of Force Majeure shall use reasonable
endeavours to end Force Majeure or to find solutions by which the Contract may be
performed despite the Force Majeure.

MONITORING AND REMEDIATION

The DFE or its authorised representatives may visit on reascnable notice to the
Contractor any premises of the Contractor, any Consortium Member or any other
premises at which the Services (or any part of them} are being or are to be performed
to ascertain that the Contractor is conforming in all respects with its obligations arising
under the Contract and otherwise to monitor and quality assure the provision of the
Services.

During such visits, the DFE may inspect and take copies of such of the records of the
Contractor and any Consortium Member as relate to the performance of their
obligations under the Contract.

if the DFE reasonably considers that any provision of the Contract is at risk of not being
complied with it may, notwithstanding and without prejudice to any other right or remedy
that it may have under the Contract or otherwise;
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of tha Services in accordancs with the provisions of the Contract and such failure is
capable of romedy, then the DIFE may inctrect the Contractor o remecly the failiire and
the Contractor shall at its own cost and expense remedy such failure (and any damage
resulling from such [aiure) v.7tHin 21 days or such other paiiod of time as the DFE may
direct.

The DFE may reviaw from time to time the progress ol the Contractor against the
Implementation Plan. The Conlractor shall cooperate with the DFE in this regard and
provide any information and evidence reasonably required by the DFE.

The DFE may instruct the Conlractor to take appropgriate remedial action where the
DFE reasonably consiclers thal the Implementation Plan is not being complied wilh or
is at risk of not being complied with and tha Contraclor shall take such remedlial action.
STEP IN RIGHTS

Without prejudice to DFE’s righis ol termination under clause 23 the DFE may exercise
one or more of the righls set out in this clause 22 (“Step In Rights”) if:

22.1.1 there is a Defaull by the Contractor which materially prevents or materially
delays performance of the Services or any part of the Services;

22.1.2 an event of Force Majeure occurs which materially prevents or materially
delays the performance of the Services or any part of the Services;

22.1.3 a Regulatory Body has advised the DFE that exercise by the DFE of its rights
under this clause 22 is necessary;

22.1.4 a serious risk exists to the health and safety of persons, property or the
environment;

22.1.5 itis necessary to discharge a statutory duty; or
22.1.6 the Contractor becomes insolvent,

If the DFE has a Step In Right it may serve notice on the Supplier (a “Step-In Notice")
that it will take action under this clause 22 either itself or with the assistance of a third

party.
The Step-In Notice shall set out:

22.3.1 the action the DFE wishes to take and in particular the Services that it wishes
to control {the “Required Action”);

22.3.2 the event triggering the Step In Rights and whether the DFE believes that the
Required Action is due to the Contractor's Default;

22.3.3 the date on which it wishes to commence the Required Action;

22.3.4 the time period which it believes will be necessary for the Required Action;
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22.4.1 1zke the Raquired Action set oul in tha Step-In Motice and any consequential
achitional action as it reasonzably believes is necessary to achieve th
Renuired Action;

22.4.2 keep records of the Required Action laken and provide information about the
Rcauired £clion to the Coniractor;

22.4.3 co-operale wherever reasonable with the Contractor in order to enable the
Contractor to continue 1o provide these Services of which the DFE is not
assuming control; and

22.4.5 act reasonably in miligating the cost that the Contractor will incur as a result
of the exercise of the Slep in Righis.

For as long as and to the extent that the Required Aclion continues:

22.5.1 the Conlractor shall not be obliged to provide the Services to the extent that
they are the subject of the Required Action; and

22.5.2 the DFE shall pay the Contractor the Charges alter subtracting any applicable
Service Credits and the DFE's costs of taking the Required Action.

If the Contractor demonstrates to the DFE’s reasonable satisfaclion that the Required
Action has resulted in the degradation of any Services nol subject to the Required
Action beyond that which would have been the case had the DFE not taken the
Required Aclion, the DFE may adjust the Charges.

Before ceasing to exercise its Step In Rights the DFE shall deliver a written notice to
the Contractor (a “Step-Out Notice”), specifying:

22.7.1 the Required Action it has taken; and

22.7.2 the date on which the DFE plans to end the Required Action subject to the DFE
being satisfied with the Contractor's ability to resume the provision of the
Services and the Contractor's plan developed in accordance with clause 22.8,

The Contractor shall, following receipt of a Step-Out Notice and not less than 20
Business Days prior to the date specified in clause 22.7.2, develop for the DFE's
approval a draft plan relating to the resumption by the Contractor of the Services,
including any action the Contractor proposes to take to ensure that the affected
Services satisfy the requirements of the Contract.

If the DFE does not approve the draft plan, it shall inform the Contractor of its reasons
for not approving it and the Contractor shall then revise the draft plan taking those
reasons into account and shall re-submit the revised plan to the DFE for approval. The
DFE shall not withhold or delay its approval of the draft plan unreasonably.

The Contractor shall bear its own costs in connection with any Step-In under this clause
22, provided that the DFE shall reimburse the Contractor's reasonable additional
expenses incurred directly as a result of any Step-In action taken by the DFE under
clauses 22.1.2 to 22.1.5 (insofar as the primary cause of the DFE serving the Step In
Notice is identified as not being the result of a Contractor's Default).
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23.1.2

23.1.3

23.1.4

23.1.5

23.1.6

23.1.7

23.1.8

a proposatis mats for a voluniary arangement within Part 1 of the Insolvency
Act 1905 o of any olhier comgosion scheme or arrangemant with, or
as=ignment for the benelit of, its cred tors;

a shareholders’ meeting is convenad for the purpese of considaring a
resolution that it be vound up or a resolution far its winding-up is passed (other
than as part of, and exclusively for the purjpose of, a bona fide reconstruction
or amalgamation);

a potition 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
Insclvency Act 1986;

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

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

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

being a “small company” within the meaning of section 247(3) of the
Companies Act 1985, a moratorium comes into force pursuant to Schedule A1
of the Insolvency Act 1986; or

any event similar to those listed in clauses 23.1.1 to 23.1.7 occurs under the
law of any other jurisdiclion.

The DFE may terminate the Contract with immediate effect by notice and without
compensation to the Contractor where the Contractor is an individual and:

23.2.1

23.2.2

23.2.3

23.2.4

23.2.5

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

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

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

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

a creditor or encumbrancer attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued
against, the whole or any part of the Contractor's assets and such attachment
or process is not discharged within 14 days;
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The Contracinr shall notily the DFE immediately in writing of any proposal or

negatiations which will or may resuit in a mergor, toke-over, charge of conbrol, changs
of name or sletus including if the Contractor undergoes a changz of control within the
maaning of secton 1124 of the Corporation Taxas Act 2010 (*Change of Control”).
The Di & may terminate the Conlract with immeadiate effect by notice and withad
compensation to the Contractor within 6 mon'hs of:

23.3.1 being nolified that a Change of Control has occurred; or

23.3.2 where no notification has been made, the date that the DFE becomes awarc
of the Change of Conirol

but shall not be permitted to terminata where approvatl was granted prior lo the Change
of Control.

The DFE may terminate the Contract wilh immediate effect and without compensation
to the Contractor where the Conlraclor is a partnership and:

23.4.1 aproposal is made for a voluntary arrangemenl within Article 4 of the Insolvent
Partnerships Order 1994 or a proposal is made for any other composition,
scheme or arrangement with, or assignment for the benefit of, its creditors;

23.4.2 itis for any reason dissolved;

23.4.3 a petition is presented for its winding up or for the making of any administration
order, or an application is made for the appointment of a provisional liquidator;

23.4.4 areceiver, or similar officer is appointed over the whole or any part of its assets;
23.4.5 the partnership is deemed unable to pay its debis within the meaning of
sections 222 or 223 of the Insolvency Act 1986 as applied and modified by the
Insolvent Partnerships Order 1994; or
23.4.6 any of the following occurs in relation to any of its partners:
23.4.6.1 an application for an interim order is made pursuant to
sections 252-253 of the Insolvency Act 1986 or a proposal is
made for any composition scheme or arrangement with, or
assignment for the benefit of, his creditors;
23.4.6.2 a petition is presented for his bankruptcy;

23.4.6.3 a receiver, or similar officer is appointed over the whole or any
part of his assets; or

23.4.6.4, any event similar to those listed in clauses 23.4.1 to 23.4.6
occurs under the law of any other jurisdiction.

The DFE may terminate the Contract with immediate effect and without compensation
to the Contractor where the Contractor is a limited liability partnership and:

23.5.1 a proposal is made for a voluntary arrangement within Part | of the Insolvency
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arpeint an administrator is givan within Part I of tha Insolvency Act 19%4;

ne

20.5.4 any slepis taken with a view to it being determined that it he wound up (other
than as part of, and exclusively for the pumose ol, a bona fide reconstruction
or amalgamation} williin Part IV of the Insolvency Act 1946,

23.5.5 apetition is presented Jor its winding up (whichi is not dismissad within 14 days
ol its service) or an application is mnade for the appointinenl ol a provisional
liuidator within Part IV ol the Insolvency Act 1936;

23.5.6 areceiver, or similarofficer is appointed over the whole or any part of its assels;
or

23.5.7 itis or bocecomes unable to pay its debts within the maaning o! section 123 of
the Insolvency Act 1986;

23.5.8 a moralorium comes into force pursuant to Schedule A1l of the Insolvency Act
1986; or

23.5.9 any event similar to those listed in clauses 23.5.1 to 23.5.8 occurs under the
law of any other jurisdiction.

References to the Insolvency Act 1986 in clause 23.5.1 shall be construed as being
references to that Act as applied under the Limited Liability Partnerships Act 2000
subordinate legislation.

The DFE may terminate with immediate effect if the Contractor commits a Default and:

23.7.1 the Contractor has not remedied the Default to the satisfaction of the DFE
within 21 Business Days or such other period as may be specified by the DFE,
after issue of a notice specifying the Default and requesting it to be remedied

23.7.2 the Default is not, in the opinion of the DFE, capable of remedy; or

23.7.3 the Default is a Material Breach.

If the DFE terminates the Contract under clause 23.7:

23.8.1 and makes other arrangements for the supply of the Services the DFE may
recover from the Contractor the cost reasonably incurred of making those other
arrangements; and

23.8.2 the DFE shall make no further payments to the Contractor (for Services
supplied by the Contractor prior to termination and in accordance with the
Contract but where the payment has yet to be made by the DFE), until the DFE
has established the final cost of making the other arrangements envisaged
under this clause 23.

Either Party may terminate the Contract (or any part of it) at any time by giving at least
[3]' months' prior written notice to the other Party.

If the DFE terminates the Contract under clause 23.9 the DFE shall make no further

! To be agreed at contract finalisation stage
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continve lha DFE may terminate this Contract (v any part of i#t) by serving

wrillen notice on ine Contragior.

I the DFE terminates the Contract under clause 23.11 the DFE shall pay o th

Conliactor lor Saivices suppliad prior to the termination and in accordance with the
Contract, and any disengagemant cost d other costs reasonably inc by the
Confractor as a dirccl consequence of such termination (excluding any | ol profit

ant any possible redundancy cosis), provided thal the Contracior shail use all
reascnable endeavolys to miligate the amount of such costs and has provided written
evidence of the reasonableness and unavoidzability of such cosls.

If, through any Befaull of the Contractor, dala transmilted or processed in connection
with the Contract is either lost or sufficiently degraded as to be unusable, the Contraclor
shall be liable for the cost of reconstilution of that data and shall reimburse the DFE in
respect ol any charge levied for ils transmission and any other costs chargad in
connectlion wilh such Defaull.

If the DFE fails to pay the Contractor undisputed sums of money when due the
Contractor shall give notice to the DFE of its failure to pay. If the DFE fails to pay such
undisputed sums within 90 Business Days of the dale of such notice, lhe Contractor
may terminate the Contract in wriling with immediate effect, save that such right of
termination shall not apply where the failure to pay is due to the DFE exercising its
rights under clause 8.6 or to Force Majeure.

Save as otherwise expressly provided in the Contract:

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

23.15.2 termination of the Contract shall not affect the continuing rights, remedies or
obligations of the DFE or the Contractor under clauses 8 (Payment), 9 {Tax
and VAT), 10 (Prevention of Fraud), 12 (Intellectual Property Rights), 13
(Data), 15 (Confidentiality), 16 (Freedom of Information), 17 (Official Secrets
Acts 1911 to 1989, Section 182 of the Finance Act 1989), 180 (Warranties and
Representations), 19 (Liability), 23 (Termination) 24 (Retendering and
Handover}, 25 (Exit Management), 26 (Audit), and 37 (Governing Law and
Jurisdiction).

RETENDERING AND HANDOVER

Within 30 days of being requested by the DFE, the Contractor shall provide, and
thereafter keep updated, in a fully indexed and catalogued format, all the information
reasonably necessary to enable the DFE to issue tender documents for the future
provision of replacement services.

The DFE shall take reasonable precautions to ensure that the information referred to
in clause 24.1 is given only to potential contractors who have qualified to tender for the
future provision of the replacement services.

The DFE shall require that all potential Contractors treat the information in confidence;

22To be agreed at contract finalisation stage
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If access is required to the Contractor's Diamises for the purposes of claise 26.4, the
DFE shali give the tactor 7 days’ notice of a propeced visit togother with the namas
of all persons who vill be visiting.

Thea Conliactor shall co-operate fully with the DFE duiing any handover 2! the end of
the Contract inciuding allowing full access to, and providing copies ol, all documenis,
reports, summarics and any ollwr infonmation necessary in order to achieve ar
elleclive transition vithout disruption to routine operational requirements.

Within 10 Business Days of being requested by the DFE, the Contractor shall transler
to the DFE, or any person designatec! by the DFE, free of chaige, all computerisad
filing, recording, documenlation, planning and drawing held on soltware and utilised in
the provision o} the Services. The transler shall be made in a fully indexed and
calalogued disk format, to operate on a proprietary software package identical to that
used by the DFE.

EXIT MANAGEMENT

If the DFE requires a continuation of all or any of the Services at the end of the Term,
either by performing them itself or by engaging a third party to perform them, the
Contractor shall co-operate fully with the DFE and any such third party and shall take
all reasonable steps to ensure the timely and effective transfer of the Services without
disruption to routine operalional requirements.

The Contractor will, within 3 months of the Efiective Date, deliver to the DFE, a plan
which sets out the Caontractor's proposals for achieving an orderly transition of Services
from the Contractor to the DFE and/or its Replacement Contractor at the end of the
Term {an “Exit Plan”).

Within 30 days of the submission of the Exit Plan, both Parties will use reasonable
endeavours to agree the Exit Plan .If the Parties are unable to agree the Exit Plan the
dispute shall be referred to the dispute resolution procedure in clause 36.

The Contractor will review and (if appropriate) update the Exit Plan in the first month of
each year of the Term to reflect changes to the Services. Following such update the
Contractor will submit the revised Exit Plan to the DFE for review. Within 30 days
following submission of the revised Exit Plan, the Parties shall meet and use
reasonable endeavours to agree the revised Exit Plan and the changes that have
occurred in the Services since the Exit Plan was last agreed. If the Parties are unable
to agree the revised Exit Plan within 30 days, such dispute shall be referred to the
dispute resolution procedure in clause 36.

If the Contractor:

25.5.1 does not have to use resources in addition to those normally used to deliver
the Services prior to termination or expiry, there shall be no change to the
Charges; or

25.5.2 reasonably incurs additional costs

the Parties shall agree a variation of the Charges.

36



25.8

26.

26.1
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Contrecctor shall provide [or the apyprroval of the DFE a plan ior licence transiar,
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Tha Contractor shall co-operale fully with the DFE in oider lo enablzs an cfficiont and
delalled navwledge transier from the Contractor to the DFE ai lhe end of the Te id
shioll provide the DrE Iree of churge with full access to Personnel, copies of all
documents, reparts, summaries and any other infermation requasted by the DFE. The
Contracior shall comply with the DFE's rcquest for informalion no later than 15
Business Days from the dale [hat that requ=sl was made,

AUDIT

The Contractor shall keep and maintain until 6 yzars alier the end of the Term, or as
long a pariod as may be agreed between the Parlies, full and accurale records of the
Contract including the Services supplied under it and all Charges.

The Conlraclor agrees to make available 1o the DFE, free of charge, whenever
requested, copies of audit reports obtained by the Contractor in relation to the Services

The Conlraclor shall permil duly authorised representatives of the DFE and/or the
National Audit Office to examine the Contractor's records and documents relating to
the Contract and to provide such copies and oral or written explanations as may
reasonably be required.

The Contractor (and its agents) shall permit the Comptroller and Audilor General {(and
his appointed representatives) access free of charge during normal business hours on
reasonable notice to all such documenis (including computerised documents and data)
and other information as the Comptroller and Auditor General may reasonably require
for the purposes of his financial audit of the DFE and for carrying out examinations into
the economy, efficiency and effectiveness with which the DFE has used its resources.
The Contractor shall provide such explanations as are reasonably required for these
purposes.

ENTIRE AGREEMENT

The Contract contains all the terms which the Parties have agreed in relation to the
subject matter of the Contract and supersedes any prior written or oral agreements,
representations or understandings between the Parties.

Nothing in this clause 27 shall exclude any liability which one Party would otherwise
have to the other Party in respect of any statements made fraudulently.

PARTNERSHIP

Nothing in the Contract is intended to or shall operate to create a legal partnership
between the Parties or to authorise either Party to act as an agent for the other, and
neither Party shall have authority to act in the name or on behalf of or otherwise to bind
the other in any way (including making any representation or warranty, the assumption
of any obligation or liability and the exercise of any right or power).

WAIVER

No failure or delay by any Party to exercise any right, power or remedy will operate as
a waiver of it nor will any partial exercise preclude any further exercise of the same, or
of some other right, power or remedy.
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COUNTERPARTS

The Contract roay be exaculzd in any number o couniciparis, each of which so
exe ulad ant d divosed shall constitute an criginal, but together shail constifuic one
and Lz same in-rument.

COMNTRACTS (RIGHTS OF THIRE PARTI-S) ACT 1599

The Parties do not intend that any term ol the Conlract will be enfarceable by virtue of
the Contracts (Righis ol Third Parties) Act 1999 by any person not a Party to it.

CONFLICTS OF INTEREST
Thez Conltractor shall:

33.1.1 not permit iis ohligations to its other clients and third parties (including other
governmenial bodies and organisations providing services to other
governmental bodies) to interfere or confiict in any material way with its duly
(which the Conlraclor hereby acknowledges) to comply with its obligations
under the Contract to the required standards; and

33.1.2 take appropriate steps to ensure that neither the Contracltor nor any of the
Personne! is placed in a position where, in the reasonable opinion of the DFE,
there is or may be an actual conflict, or a potential conilict, between the
pecuniary or personal interests of the Contractor or any of the Personnel and
the duties owed to the DFE under the provisions of the Contract in either case,
referred to in this clause 33 as a “Conflict of Interest”.

if the Contractor becomes aware of any Conflict of Interest {or potential Conflict of
Interest) or other situation which has arisen or may arise and which may cause a breach
of this clause 35 the Contractor shall forthwith provide {ull particulars to the DFE.

In performing its obligations under the Contract the Contractor shall conduct its
business, operations and activities in a politically neutral fashion.

Without prejudice to the foregoing provisions of this clause 33, if any Conflict of Interest
(or potential Conflict of Interest) arises or is likely to arise, the Contractor shail:

33.4.1 take all reasonable steps to remove or avoid the Conilict of Interest or to
prevent it oceurring in each case, or to manage the conlict to the satisiaction
of the DFE (acting reasonably); and

33.4.2 give the DFE a comprehensive and detailed written statement of the action it
had taken.

if the DFE is not satisfied with the Contractor’s actions, the Contractor shall, on request
by the DFE promptly end any relationship it may have with any third party, where that
relationship has given rise to the Conflict of Interest (or potential Conflict of Interest).

Without prejudice to any other right or remedy it may have, the DFE may terminate the
Contract with immediate effect by notice in writing and/or to take such other steps it
deems necessary where, in the reasonable opinion of the DFE, there is any continuing
breach by the Contractor of the provisions of this clause 33.
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36.
36.1

36.2

36.3

37.

37.1
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37.3
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gravded under b Contract and otherwisa to comply willi its terms.

MOTICES

Any notice, demand or communication in connaction with the Conliact sha!l be in
wriling and may be dalivered by hand, pre-paid first class post or (wliere being sen! lo
an address in a dilferent country to where posted) airmzil, facsimile or e-matl,
addressed to the recipient al Ils reg'stered off L2 or its addies . (or such olher address,
facsimile numiber or e-mail address as may be notitied in writing from time to time).

The nolice, demand or communicalion shal! be deemed to have been duly served:
35.2.1 if delivered by hand, when lell at 1ha proper address for service;

35.2.2 il given or made by prepaid first class post 48 hours after being posled or in
the case of airmail 14 days alter being posted;

35.2.3 if given or made by facsimile or e-mail, at the time of transmission, providad
that a confirming copy is sent by firsl class pre-paid post or (where being senl
to an address in a different counlry 1o where posted) airmail lo the other Party
within 24 hours alter transmission and that, in the case of transmission by e-
mail where the time of transmission is not between 9.00 am and 5.00 pm,
service shall be deemad to occur at 8.00 am on the nexl following Business
Day {such times being local time at the address of the recipient).

If proceedings to which the Civil Procedure Rules apply have been issued, the
provisions of Civil Procedure Rute 6 must be complied with in respect of the service of
documents in connection with those proceedings.

DISPUTE RESOLUTION
Any Dispute shall be dealt with in accordance with this clause 36.

In the first instance, a representative of each Party will each use their reasonable
endeavours to resolve the Dispute. If the Dispute cannot be resolved by such
representatives within 15 days of the Dispute arising, it will be referred to a senior
representative of each Party, who shall each use their reasonable endeavours to
resolve the Dispute.

If a Dispute cannot be resolved by negotiation as referred to in clause 36.2 within 30
days of the Dispute arising, either Party may refer the Dispute for determination in
accordance with the mediation procedure administered by the Centre for Effective
Dispute Resolution, the costs of the mediator being split equally between the Parties,
who shall otherwise bear their own costs.

GOVERNING LAW AND JURISDICTION

The Contract and any non-contractual obligations arising out of or connection with it
will be governed by and construed in accardance with English Law.

The courts of England shall have exclusive jurisdiction to settle any dispute which
arises out of or in connection with the Contract.

If any provision of the Contract is held by any court or other competent authority to be
void or unenforceable in whole or part, the other provisions of the Contract and the
remainder of the affected provisions shall continue to be valid.
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Financials

This Schacdiule sholl Ge finalic2d «t contract finalisation sia je

Tho DIFC shall pay the Contractor the Charges in accordance with the Goniract, suidjact to
sucressful delivery ol tho Servicos against lhe KPIs or Service Levals sel ocut in sehatlulz
4. The Chargas are inciusive of all expanses incurred by the Contraclor in relation 1o its
provision of the Sersices and unless agreed othorwize between the Contracior and the
DFE, the Conltractor shall not be entitled to claini any expeanses in addilion to the Charges.

The DFE may review the detailed costs sel qut in the Implementiation Plan to ensure that
the Conltract iz valuz for money.

Indexalion shall not apply to the Charges.

The Contractor shall he enlitled to invoice the Chargas following acceptance by the DFE
of salislactory complelion of the Services or, where performance of the Services will
continue, either monthly in arrears or on satisfaclory completion of milestones as set out
in the delivery milestones, outputs or outcomes (as set out in the tables below).

Funds allocated to a parlicular expenditure heading in Table 1 are available for that
expenditure heading only. Funds allocated to a particular accounting year are available
for that accounting year only,

Payment, and the contract value, will be dependant on the final demand for services under
this contract. On confirmation of the number of participants the Contractor will agree with
the DIE the contract value based on the costing information outlined in Table 1 and

paragrapgh 7 of Schedule 3.

Table 1

UNITS UNIT
PRICE

50|1001150|200]250

COST (Exc VAT)

50

100 150

200

250

1.1

Research and
review

Research 3[ 3] 3] 3] 3|£375
survey and
interviews

£1,125

£1,125

£1,125 | €1,125

£1,125

Review of 2 21 2| 2
available
malterials

"2

£375

£750

£750

£750 £750

£750

1.2

Develop copy
for guides

Cutline 2l 21 21 2
specifications
developed

"

£375

£750

£750

£750 | £750

£750

Guides 10 10| 10| 10| 10| £375
developed, inc
amends

£3,750

£3,750

£3,760 | £3,750

£3,750

QA review 21 2| 2| 2| 2|£375

£750

£750

£750 £750

£750
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313

2750

£1.313

a

Emmls
doveloped,
inciud g
armends

£a75

£2,250

£:2.250

£2,250

£2,250

£2,950

Further  shoil
Juiies
developed

£375

£2,250

£2,250

£2,250

£2,250

£2,250

Scripts and
powerpoints for
recorded vidsos

£375

£2,250

£2,250

£2,250

£2,250

£2,250

QA review

£375

£1,125

£1,125

£1,125

£1,125

£1,125

2.2

Finalise wrilten
form

Artwork

41 £250

£1,000

£1,000

£1,000

£1,000

£1,000

Translation

4| £438

£1,750

£1,750

£1,750

£1,750

£1,750

Filming

2| €438

£875

2875

£875

£875

£875

3.1

Create
comraunity
websile

Creale
commtnity
website

12

12

12

£375

£4,500

£4,500

£4,500

Initial testing

2| £250

-

£-

£500

£500

£500

OCngeing
moderation and
content creation

9] £375

e-

£

£3,375

£3,375

£3,375

4.1

Develop
materials

Qutline
specifications
developed

£375

£1,125

£1,125

£1,125

£1,125

£1,125

Materials
developed, inc
amends

15

15

15

15

15

£375

£5,625

£5,625

£5,625

£5,625

£5,625

¢ |QA review

£375

£1,125

£1,125

£1,125

£1,125

£1,125

d |Ariworking

£250

£1,000

£1,000

£1,000

£1,000

£1,000
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| a |V. e costs for 551 110] 165] 200 Eﬂ £416 | 31,965 £63,938) £95,655( £127.875 156,934
rasidenbal !' i ]
N R, S - A . | ]
hb_ttwrim:tiger.! 6'_. 6 _.GI_E. E{ £313 7_£LB7_5__E.1£5 £1,875 1875 £1,873
¢ (Additinnal 51 10| 15] 20; 25} €250 1£1,250 | £2,500 | £3,750 | £5,000 £6,250
waistance  for
residential
evenl
[d [Trainers  for] 8| 10} 10| 15| 15| £500 |£2,600 | £5,000 | £5,000 | £7.600 | £7.500 |
residential
event
[ e |Facilitators 10| 15| 20| 30| 30| £313 | £3.125 | £4,688 | 26250 | £9,375 £9,375
t [Trainers travel 40, 50] 50| 60} 60| £94 £3,750 | £4,688 | £4,688 | £5,625 £5,625
and
accommodation
g |Materials and 1| 2f 2| 3| 3|£1,250]£1,250 | £2,600 | £2,500 | £3,750 £3,750
freight
UNITS UNIT COST (Exc VAT)
PRICE
50(100|150{200]/250 50 100 150 200 250
5.1|Develop materials
(teacher evenis)
a [Materials 27| 27| 27| 27| 27| £375 £10,125 £10,125 |£10,125 |£10,125 |€10,125
developed, inc
amends
b |QA review 9l 9 9 9 9375 £3,375 £3,375 £3,375 £3,375 £3,375
¢ |Artworking 9] 9] 9 9] 9|£2s50 £2,250 £2,250 £2,250 £2,250 £2,250
5.2|Develop materials
{mentor events)
a |Malerials 6] 6] 6/ 6| 6]|£37s £2,250 £2,250 £2,250 £2,250 £2,250
devetoped, inc
amends
b |QA review 2l 2| 2 2| 2[£375 £750 £750 £750 £750 £750
¢ [Arnworking 2| 2| 2| 2| 2|e2s50 £500 £500 £500 £500 £500
5.3|Deliver courses
(teacher events)
a |Venue costs 15/309|465|618|774| £44 £6,825 £13,519 |£20,344 |£27,038 |£33,863
b |Trainers 6| 9| 15 18] 24| £500 £3,000 £4,500 £7,500 £9,000 £12,000
c |Trave! and| 6| 9| 15[ 18] 24| £94 £563 £844 £1,406 £1,688 £2,250
accommodation
d |Materials and| 6] 9] 15| 18] 24| £188 £1,125 £1,668 £2,813 £3,375 £4,500
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a [Vemiecosts | 20001400 5000500) €44 | £5,750 | £10.025 | £17,500 | 221,875 | €

0 i

b |frainers 8] 101 12} 14| 16! £500 £4,000 £5 £6,00 £7.0

¢ [Trauval and! 8] 10} 12| 14] 16} cias £1,500 £1,875 r2,250 £2,62 £3,
accommodation

d {Materials and] 8 10 12§ 1} 18] £250 £2.000 €250 £3,060 £3,500 £4,000
freight

e |3 Termlyl 3| 3] 3| 3] 3j£1,250 |£3,750 £3,750 £3,750 £3,750 £3,750
webinars

5.5{Additional supporl

a |1 frec place on CE| 50| 100]150]200|250| £44 £2,188 £4,375 £6,563 £8,750 £10,938
course for each
paricipant

b (Buddy mentors 13| 25 38{ 50} 60| £250 £3,250 £6,250 £9,500 £12,500 |£15,000

6.1{Quality

Assurance
a |Monthly  survey| 4] 4| 4| 4| 4]€375 £1,500 £1,500 £1,500 £1,500 £1,500
creation,  issue
and analysis

b [Content 9] 9] 9 9| 9750 £6,750 £6,750 £6,750 £6,750 £6,750
committee
meetings
¢ |Teaching 3] 3 3] 3] 3[£1,500 |£4,500 £4,500 £4,500 £4,500 £4,500
committee
meetings
d [Observation off 3| 5] 8| 9| 12| £438 £1,313 £2,188 £3,500 £3,938 £5,250
training delivery

7.1|Project Board

a |Project director | 15| 15| 20| 20| 20| £600 £9,000 £9,000 £12,000 |[£12,000 |[£12,000

b |International 15| 15[ 20| 20| 20] £600 £9,000 £9,000 £12,000 |£12,000 |[£12,000
director
¢ |Education director] 15| 15| 20| 20| 20| £600 £9,000 £9,000 £12,000 |[£12,000 |[£12,000

7.2|Administrative

team
a |Project co-| 30| 30| 40| 40| 40| €400 £12,000 £12,000 £16,000 £16,000 £16,000
ordinator
b |Project assistant | 30] 30| 40| 40| 40 £300 £9,000 £9,000 £12,000 £12,000 £12,000
TOTAL £193,544 | £254,363 | £338,031 | £399,975 | £454,050
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10.

fnadiuon 21002 1, shoutt o Faal nadicipant nuambers bncder fnie contrast not owceond
603, ln: following cosling brez’ down will be anphiedd;

7.1 4 0-15 poarticipanis: £45,045 bass sost + 1,700 per pardicipant

jory
n

~|

7.2 If 16-3C paiticipanta: £80,637 base cosi + £1,760 per pnrliciny

7.3 1 31-50 paiiicipants: £75,230 bazg cost + £1,760 par particisant

DI will provids finzi participant numbers at lhe easlies! possibie tung, The most appropriat2
and cost effective cost modal wili be adopiad by the Contractur for the partizipant number
confirmed by DIE, basad on the information in Table 1 and Paragraph 7 of Schadule 3. To
maximise value for money, DIiE will reserv: the right {o include pardicipants from other
prugrammeas, should the capacily aliow aind there be no addilional costs to DIE.

On confirration of the number of participants, and relative contract valuz, the Contrator will
invoice the DIE an amount equal to the agreed contract value, split into 12 monihly
instalments.

In the instance that there are any changes to demand throtghout the term of the contract
then the Contractor shali amend their invoiced amount to reflect the revised contract value.



Kris, Sorvice L 5

T chjeclives of the Seivic: Levels ara b

1.4 cnsure Hat thn Servicss are of a consistantly hign qu iy and m=ol the
requiremants of the DFE;

1.2 provide a mectininismn wheraby the DFE can allain meaningiul recoqnition of
inconvenience andfor loss resutiing from the Contractor's lailure to deliver the
Sarvicas; and

1.3 incentivise the Contractor lo maet the Service Levels and to remedy any failure
to meet the Service Levcls expeditiotisly.

SERVICE LEVELS

2

This schedule 4 sets out the KPIs and Service Levels against which the Contraclor shal
measure its performance. Table 1 sets out the KPls and Table 3 sets out tha Servica
Levels.

The Contractor shall monitor its performance against each of the Service Levels and
send the DFE a report detaiting the Service Levels which were achieved in accordance
with the provisions of this schedule 4.

If, during a Service Period, the Contractor:

4.1 achieves all KPls, there are no financial conseguences;

4.2 is below two or more KPls, the appropriate financial consequence will be
applied as set cut in Table 2 below.

SERVICE CREDITS

5

Accrual of Service Credits shall entitle the DFE to a reduction in the Charges. The
Contractor shall set-off the value of any Service Credits against the appropriate invoice
in accordance with schedule 3. The mechanism for recovery of any Service Credits will
be developed and agreed with the Contractor within the first 3 months of the Contract.

The Contractor confirms that it has modelled the Service Credits and has taken them into
account in calculating the Charges. Both Parties agree that the Service Credits are a
reasonable method of adjusting the Charges to reflect poor performance

Table 1 KPIs

KPI

Financial

Measure Monitoring method
9 Consequence

Delivery networking

Including training and Monthly maonitoring during the

professional contract cycle.
development and 4 Yes
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1T, I e !
school dubivery wil be rediowad

in Soptembar 2087,

80% of inloimational
leachiers stay in their
posis for 1 year and do
not leava their posts
early due to inadaquais
acclimatisation supnort.

Monthiy mondoring during tiie
contract cyclo,

The retention KP! will measure
withdrawals for reasons within
the coniractor’s control (e.qg.

Those leaving due to issues
with programme quality or
appropriateness of the
programme to their needs).

Note: the retention measure
does not include withdrawals
for health and other personal
reasons (caring responsibilities
or maternity/paternity}, those
leaving due to factors outside
the boundaries of the eligibility
criteria to be agreed wilh
NCTL, those taking up other
posts before the end of the
programme or those leaving
due to school restructuring or
other school instability.

Yes

Satisfaction

90% of international
teachers acclimatised
through the services
are satisfied and report
that the induction was

Termly surveys with teachers

Yes

46



90% of host
schocls/mantor
teachiars feal that
international te2chars
have received a high-
guality induction to the

o . English educalion Termly surveys with host
SEHECI system thal has schools and menlor teachers M
adequalcly prepared
them for teaching in the
classroom and can
demonstrate the
required levels ol
knowledge and skills.
100% returns of returns
for request
Mi management Monthly Meeting and reporis to Yes
information | injormation for the be produced by the supplier.
purposes of contract
management and audit.
Table 2 Financial Consequences
Cost at risk for 12 months contract | 12% of overall contract value |
1 x KPi missed No Financial penalty 0%
2 x KPls missed 3/5 (cost at risk) 60%
3 x KPIs missed 4/5 cost at risk 80%
4 or more x KPIs missed 5/5 costs at risk 100%




iabie 3 Service Leovels
{ Sorvice Lover | Maasure Comalisnce ]
nihly iep o tng: submil a2 monthiy mogramms report

Rapaoriing and
Mealings

iy e wmirdd Business Day of i
exceiion evanly within this repoil

month, nciuding any

Contrecior maatings — meithly

Doveloprmen! and cperations mmeetings — as reauired

Administration/
Communicalion

In dalivering tha Services offer a iesponsive and
supportive scrvice to particinants an< their facilitators.

Respond to 100% of queries and correspondence within
3 Businzss Days of recaipt.

Finan =2

Ensure thal invoices are submitted to DFE within 10
Business Days of the end of the relevant charging
prriodfcompletion of the activity

Commercial
Management

Ensure that Change Control Noles are signed by both
Parties prior to any additional work being undertaken
(DFE or Contraclor to ensure paparwork is issued in a
timely fashion when change required).

Complaints

Ensure that all administrative Personnel are aware of
and abide by relevant complaints procedures.

Main management contact to report all complaints orally
and in writing to DFFE within 3 Business Days.

Records and
Questionnaires

Ensure that all records are maintained and kept up to
dale throughout the Term. Records must be updated
within 5 Business Days of a request being made or an
event taking place (subject to system availability).

Support the DFE to ensure appropriate questiocnnaires
are completed throughout the Term.

100% - DFE
monitoring

Delivery

Supply appropriate equipment to support the delivery of
the Services at any face to face events.

100%-
Questionnaire
records

Suitability of venue: events take place in venues and
facilities which are relevant to the day.

Training shall take place in rooms which are suitable for
the size of groups and set up in the style appropriate to
the event

Workshop
Events

ICT should be adequate and meet the minimum
specification of the course.

Refreshments must be provided and where overnight
accommodation is required the facilities must comply
with the venue specification.

100%-Event
questionnaire
s

Evaluation

Contribute to the evaluation of the effects of its delivery
by reviewing Service User satisfaction, learning
outcomes, improvements in schools/school systems,
and the commissioning of impact studies.




ling talicn P
This Schizduie shioli be finnlised at contract iimalisation stage

The Contractor shall provid:: the Servicas in accordance with 2 Impleimeaniation FPlan

sat out beleve,

Thz Impiementation Plan shall be sufliciently dolailed as is necassary lo manage {he
Services and any praposed changes are subject 1o the Change Conirol Procedure,

The Contractor shafl be responsitye for implemeanting and managing the Services and
for taking all such steps as may be necessary so as to ensure lhat frem the Service
Commencement Date the Coniractor is able to provide the Servicas:

3.1 in accordance with the provisions o} the Contract; and

3.2 in a manner that maintains the continuity of Sarvices to the DFE.

The Contractor shall monitor its performance against the lmplementation Plan and report
to the DFE monthly (or more frequently if so required by the DFE) cn ils performance.

Implementation Plan to be finalised with the Contractor.

49




Szhodi!n g
Chinge Countrol Procedirs

Tihe Pastios acimoedadge that i ehinnges to the Contract may Le necussary o rellas!
operational and adminisiiative proccdures during tha Torm o d hal such minor changes
m2y b agreed in wnting betwesn the Parties' rospactiva cor ract managers,

The Contiactor shall u-e reasonabtle end=aveurs lo incorporate minor changes requosted
by tho DF L within the current Charges and shall net seive a Contraclor Molice of Change
unlers the changa involves a demonstrable material incicase to iis cosls or requires a
metteiial change to the Contiach.

Either Paity may request a Varialion provided that such Varittion dees not amount to a
maiciial change,

The DFE may raquest a Variaticn by commlating ihie Change Contiocl Note and giving tha
Contraclor suffwiient information to assess the extent of the Variation and considar whether
any change to the Charges arc required in order to implement the Variation within a
reasonable time limit specified by the DFE. If the Contraclor accepls the Variation it shall
confirm it in writing within 21 days of receiving the Change Control Note.

If the Contractor is un=ble to accept lhe Variation or where the Parties are unable to agree
a change to the Charges, the DFE may allow the Contractor lo fulfil its obligations under
the Contract without Variation or if the Parties cannot agree to the Variation the Dispute
will be determined in accordance with clause 36.

If the Contractor wishes to introduce a change to the Contract it may request a Variation
by serving the Change Control Note on DFE.

The DFE shall evaluate the Contractor's proposed Variation in good faith, taking into
account all relevant issues.

The DFE shall confirm in writing within 21 days of receiving the Change Control Note if it
accepts or rejects the Varialion.

The DFE may at its absolute discretion reject any request for a Variation proposed by the
Contractor.



Change Cenirol fsle
g

Coniroct Mumber

DFE Contract [

Nanagear

Programme

Contraclor

Original Contract Yalue (£)

Contract Start Date

Contract Expiry Date

Variation Requested

Originator of Variation

(tick as appropriate)

DFE O

Contractor O

Date

Reason for Variation

Summary of Variation

{e.g. specification, finances, contract
period)

Date of Variation commencement

Date of Variation expiry

(if applicable)

Total Value of Variation £

(if applicable)

Payment Profile (if applicable)

e.g. milestone payments

51




laiiv va* apyuiicabig)

{ icabie)

Sunnorting Information

{plzase  allnch all  suppoditing
documentation for this Change
Control)

Terms and Conditions

Save as herein amended all othor terms and conditions of
the Original Goniract shall remain in full force and efiect.

Variation Agreed
For the Conlractor;

Signature.......veemervniiininninicsienion

Full Name....cccoiviieriieniiriincinnsivanses

For the DFE:

=T e a2 (T

FUll Name. ..o eiiviivicsecennnnesnsanseas

Date.......... O OO O OO IO

Please note that no works/services described in this form should be undertaken, and no
invoices will be paid until both copies of the CCN are signed, returned and counter-

signed.

To be entered by the Commercial department:

Commercial Contact

Reference
Number

Date received

EC Reference




Kov Parsonnel IR
Tliz schedule sholy be finalised at coriract linalisation stage
ey Personnsol

The indivic rzals listed 1n the table below are IKey Personnal

Mame Rol= Pzriod of Invsolvemeant

Key Sub-Contractors

The Contractor may sub-contract its obligations under the Contract to the Sub-Contractors
listed in the table below.

Key Sub- | Registered | Related Sub-contract | Role in delivery
Contractor Name | Office and | Product/Servic | Price of the Services
and Address (if | Company | e Description expressed as
not the same as | Number a percentage
the registered of total
office) projected

Charges over

Term
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D.ta, Sysiems Handling and Seourity

Deiinilicns

"BRss

"Control"

“DFE Assets”

“DFE Data”

IlDPA!!

“Data Processor”, “Personal Data”,
“Sensitive Personal Data”, “Data
Subject”, “Process”, “Processing” and
“Data Controller

‘IEEA!,

mains the Govoermnn 's Gaselng Personnst
Security Slandard for Government employaes
avaiable ai.

www.gov.ui/government/uploads/syslam/upload
s/atiachmeni_data/file/200551/HMG Baseline P
ersonnat_Securily Standard_V3_2 Apr-
20i3.pai

is the United Kingdom government's national
technical authority for information assurance,
details of which can be found at:

hitp://vwww.cesg.gov.uk/Pages/homepage aspx

means that a person possesses, direclly or
indirectly, the power to direct or cause the
direction of the management and policies of the
other person (whether through the ownership of
voting shares, by contract or olherwise) and
"Conirols” and "Controlled" are interpreted
accordingly;

include bul are not limited to DFE premises, IT
systems and information with a classification up to
confidential;

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

(i} which are supplied to the Contractor by or on
behalf of the DFE; or

(it} which the Contractor is required to generate,
process, store or transmit pursuant to the
Contract; or

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

the Data Protection Act 1998 and successive
legislation;

shall have the meanings given in the DPA;

the European Economic Area;
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“Security Pian”

b
."}rj ' ..!“A‘! At 9 WA

Ciaialad Uiy, inoondty o awve of

inloaatan on th ¢ ralem:

aiy softwwic program or cods intended o
dzatroy,  interfers  wan, corrupl, of  cau
undnsir=d eifects on program fizs, data or o
inflorrnction, excsutable code or appiication

soitware macras, whoether or not its opaeetion is
immediale or detovad, and vhiather tha malicious

soflware is introduced willully, negiigontiy or
without Lnowlad ge of its existence;

the Contractor's sectrity plen.

1. The DFE is the Data Controllar and the Contraclor is the Data Processor.

2. Both Porties may handle Personal Data and shall comply with their legal obligations under

the DPA,

3. The Contractor shall notily the DFE as soon as it becomes aware of any actual or potential
data incident or breach of its obligations under the DPA in relation to any Personal Data
processed as a consequence of undertaking the Contract.

4. If the Contracior is processing Personal Data as a Data Processor for the DFE as a
consequence of undertaking the Contract the Conlractor shall:

41

4.2

4.3

4.4

4.5

4.6

4.7

4.8

Process the Personal Data only to the extent and in such manner as is
necessary for the provision of the Services or as is required by law or any
Regulatory Body;

Process the Personal Data only in accordance with instructions from the DFE
{(which may be specific instructions or instructions of a general nature as set
out in the Contract or as otherwise notified by the DFE to the Contractor during
the Term);

implement appropriate technical and organisational measures to protect the
Personal Data against unauthorised or unlawful processing and against
accidental loss, destruction, damage, alteration or disclosure. These measures
shall be appropriate to the harm which might result from any unauthorised or
unlawful Processing, accidental loss, destruction or damage to the Personal
Data and having regard to the nature of the Personal Data which is to be
protected;

take reasonable steps to ensure the reliability of any Personnel who have
access to the Personal Data;

obtain the DFE's prior written consent before transferring Personal Data to any
Sub-Contractors or Associated Companies for the provision of the Services;

ensure that all Personnel required to access the Personal Data are informed
of the confidential nature of the Personal Data and comply with the obligations
set out in this paragraph 4;

ensure that no Personnel publish or disclose any Personal Data to any third
party unless directed in writing to do so by the DFE;

notify the DFE within 2 Business Days if it receives:
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SN, OF
4.8.2  aconplaint or raquest reiating tu ihe BEE's ol jations un iny the DA,
4.9 provide e DRE win lall cooperation and assislance in relation to any

coaplain! or requ sl made, including by:
4.91  providing th DFE with full details of the complaint of renu st;

4.9.2  complying with a data access request within t.2 relevan! limesca's
set outin the DPA and in accordanca with the DFE's instructions;

4.93 providing the DFE with any Personal Data it holds in relation to a Data
Subject (within the timescales requirad by the DFE); and

4.9.4  pioviding the DFE with any information requested by the DFE;

410 permit the DFE or any duly authorised representative of the DFE (subject to
reasonable and appropriale confidentiality underiakings), to inspect and audit
the Contractor's data processing activities (andfor those of ils agenils,
subsidiaries and Sub-Contractors) and comply with all reasonable requests or
directions by the DFE to enable the DFE to verily and/or procure that the
Contractor is in full compliance with its data proteclion obligations under the
Contract;

4.11 provide a written description of the technical and organisational methods
employed by the Contraclor for processing Personal Data (within the
timescales required by the DFE); and

412 subject to paragraph 5, not Process or otherwise transfer any Personal Data
outside the EEA.

5. If, after the Effective Date, the Contractor (or any Sub-Contractor) wishes to Process
and/or transfer any Personal Data outside the EEA the Contractor shall:

5.1 submit a request for a Variation to the DFE which shall be dealt with in
accordance with the Change Control Procedure;

5.2 set out in its request for a Variation:

5.2.1 the Personal Data which will be Processed and/or transferred outside
the EEA;

5.2.2 the country or countries in which the Personal Data will be Processed
and/or to which the Personal Data will be transferred outside the EEA:

5.2.3 any Sub-Contractors or other third parties who will be Processing
and/or transferring Personal Data outside the EEA; and

5.24 how the Contractor will adequately protect (in accordance with the
DPA and in particular so as to ensure the DFE's compliance with the
DPA) Personal Data to be Processed and/or transferred outside the
EEA.

6. If evaluating the request for a Variation pursuant to paragraph 5:

6.1 the Parties shall consider current policies and guidance of the DFE,
Government and the Information Commissioner's Office and any approvals
processes in connection with, the Processing and/or transfers of Personal Data
outside the EEA and/or overseas generally; and
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9.

g2 .2 Contractar sholi co ety with any Distree ans vhich e Ly e neny otify in
Wi

Insciar as tha Coniractor processas Fersonial Da for its own administralive purposss,

whilst underialking the Contia Contractor shiail comply at all timas with Ihe DPA and

shadl not perform its obliyadions 1 ler tive Contracl in such a way as ta canse the DFE to

breach any of its abligaticns under the DPA.
The Centractor shall:

8.1 empioy appropriatae organisation o, opsrational and technological procosses
and pracedures to keep DFE Daia safe from unauthorised use oraccess, luss,
destruction, thelt or disclosure which comply with ISOAEC 27001 as
appropriate (o the Services;

8.2 nol deizte or remova any proprielary notices containad within or relating to DFE
Data;

8.3 preserve the integrity of DFE Data and prevent the corruption or loss of DFE
Data;

84 ensure that any files containing DFE Data are slored on the Coniractor's
secure servers and/or secured Contractor Equipment;

8.5 ensure that DFE Data relating to the Contract is segregated from other data on
its IT systems so that DFE Data can be securely deleted if required;

8.6 not keep DFE Data on any Contractor Equipment unless it is protected by
being fully encrypted and password protected and its use is necessary for the
provision of the Services;

8.7 ensure that any hard copy is destroyed by cross-cut shredding and secure re-
cycling of the resulting paper waste;

8.8 perform secure back-ups of all DFE Data and ensure that up-to-date back-ups
are stored off-site. The Contractor shall ensure that such back-ups are
available to the DFE at all times upon request;

8.9 not store or host DFE Dala outside the United Kingdom or perform any ICT
management or support without the DFE's prior written consent;

8.10  ensure that any DFE Data sent to any third party is:
8.10.1 sent by CD or DVD;

8.10.2 fully encrypted and password protected, with the password for files
sent separately from the data;

8.10.3 carried by a secure courier or registered postal service (special
delivery) and not by e-mail or on USB pens.

If DFE Data is held and/or processed by the Contractor, the Contractor shall supply DFE
Data to the DFE as requested and in the format specified by the DFE.

10. If DFE Datais corrupted, lost or sufficiently degraded as a result of the Contractor's Default

s0 as to be unusable, the DFE may:

10.1  require the Contractor at the Contractor's expense to restore or procure the
restoration of DFEs Data as soon as practicable; and/or
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13.

14.

15.

16.

17.

18.

19,

0.2 Cic OF procure b el oo of DT ta anld ay i o

Cotragtor fur any tean aabds o0 i o worred i divng 53,
Hoatany time e Contracter s1uacts or has reasz o b ligvs that DFE Data has or
im oy become coruptod, lost or sullic Wiy dograded in ooy way for any reowon, the

Contraclor shall natify the DFE immedialely and infors the DTE of Y12 rerm - 4 1 action
the Contractor propuses to takeo.

The Contrartor shalt comply, and shall procure that Parsonne! comply, with DFE’s
Security Standards as set cul in the annexe to this schadule & and the Security Plan.

The Contraclor shall ensure that the Sceurily Plan fully complios with tiie DFE Security
Slandards.

The DFE shall notify the Conlractor ol any changes to the DFE Security Standards.

If the Conlraclor believes that a change to the DFE Security Standards will have a
material and unavoidable effect on iis costs it may submit a request for a Varialion in
accordance with the Change Control Procedure. Any request must include evidence of
the cause of any increased costs and the steps it has taken to mitigale those costs.

Until a Variation is agreed pursuan! to paragraph 15 the Conlraclor shall continue to
perform the Services in accordance with ils existing obligations.

The Contractor shall use the lalest versions of anti-virus dafinitions available to check
for and delete Malicious Seftware from the Contractor's ICT.

Notwithstanding paragraph 17, if Malicious Software is found, the Parties shall co-
operate to reduce the effect of the Malicious Software and, particularly if Malicious
Software causes loss of operationat efficiency or loss or corruption DFE Data, assist
each other to mitigate any losses and to restore the Services to their maximum
operaling efficiency.

Any cost arising out of the actions of the Parties taken in compliance with paragraph
18 shall be borne:

19.1 by the Contractor if the Malicious Software originates from the Contractor's
software, any software owned by a third party or DFE Data whilst under the
control of the Contractor; and

19.2 by the DFE if the Malicious Software originates from the DFE's software or
DiE Data whilst under the control of the DFE.
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DFE SECURITY STAMDARDS

it

m

The Contractor shall comply with 1SCARZC/A27001 and ISOMEC270062 or equivaient
standaris.

Tt Contraclor shall apoly the Government's Protactive Maricing Schame ("GPMS") in
respect of any DFE Dara it handizs in the coirse of providing the Services. | e
Contractor hos an exislting protective marking schieme it may continue o use i but
must map lhe GPWS againsi it lo ensure ihe correct conliols are applied to DFE Data.

Any elecironic ransier mathods acioss public space or cyberspace must be prolecizd
via encryption which has bezen caitifizd to FIP5140-2 or cedlified under a CESG (e.g.
CAPS or CPA) or CESG-endorsed sclieme and the method shall be approvaed by the
DFE prior to being used to transiar any DFE Daia. If the transler, handling roimovable
media or handling ol portable ICT Equipment involves butk personal data the encryption
shall be certified under a CESG (e.g. CAPS or CPA) or CESG-endorsed schema.

Any portable removable media (inciuding but not limiled 1o pen drives, memory sticks,
CDs, DVDs, PDPs and USB devices) used to handle, store or process DFE Data,
Personal Dala and/or Sensitive Personal Dala in connection with the Service, shall be
under the configuration management of the Sub-Contractor providing that part of the
Service, shall be necessary to deliver the Service, and shall be full-disk encrypted using
a product certified to FIPS140-2 or under a CESG (e.g. CAPS or CPA} or CESG-
endorsed scheme. Should the transfer or handling of portable ICT involve bulk Personal
Data the encryption shall be certified under a CESG (e.g. CAPS or CPA) or CESG-
endorsed scheme.

All portable ICT (including but not limited to laptops, PDAs, smartphones) which handie,
store or process in any way DFE Data to deliver and support the service, shail be under
the configuration management of the Sub-Contracior providing that part of the Service,
shall be necessary to deliver the Service, and shall be full-disk encrypted using a product
which has been certified 1o FIPS140-2 or under a CESG (e.g. CAPS or CPA) or CESG-
endorsed scheme. If the transfer or handling of portable ICT involves bulk Personal Data
the encryption shall be certified under a CESG (e.g. CAPS or CPA) or CESG-endorsed
scheme.

All paper documents containing DFE Data shall be:

a. securely protected whilst in the Contactor's care and securely destroyed when
no longer required using a cross-cutting shredder and/or a professional secure
waste paper organisation; and

b. transmitted, both within and outside the Contractor's premises, in such a way
as to ensure that no unauthorised persen has access.

At the end of the Term or if ICT fails or becomes obsolete, all ICT holding DFE Data shall
be securely cleansed or destroyed using a CESG approved product or method. If this is
not possible for legal, regulatory or technical reasons the Contractor shall protect the ICT
until such time as it can be securely cleansed or destroyed.

Access by Personnel to DFE Data shall be confined to Personnel who need to know
because their access is essential for the delivery of the Service. All Personnel with direct
or indirect access to DFE Data must be subject to pre-employment checks equivalent to
or higher than the BPSS3.

Personnel who handie DFE Data must have annual awareness training in protecting
information.
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The Contractor shall ensure that any systems and hosling cnvironments that are used to
hold BFE Data being handled, slored or procesued in the couse ol praviding the
Seivices are subject i IT Seeurity Health Checks at l-ast annually, The Con'racior shall
inform the DFE i thore are any results of IT Secwity Health Chacks which are relevant
to the Seivice and shall promptly complete any necessary remedial wok which is
identified,

The Conlractor shall keep an audil Irait of where the DFE’s Data is held, including all
ICT. the DFE may audit the Contractor with 24 hours' notice in respect of the
Conlraclor's compliance with this schedule B.
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