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SHORT FORM CONTRACT FOR THE SUPPLY OF GOODS AND/OR SERVICES

I Cover Letter

Supplier Name: BMG Research Ltd
Supplier Address: Spring Lodge, 172 Chester Road, Helsby, Cheshire, WA6 0AR

Attn:
By email to:

Date: 23rd August 2023

Your ref:

Our ref: PR2023 065
Disproportionality and Decision
Making

oear SN

Following your proposal for the supply of research services into disproportionality in our
charging decision making to the Crown Prosecution Service (CPS), we are pleased confirm
our intention to award this Contract to BMG Research Ltd.

The attached Order Form, contract Conditions and the annexes, set out the terms of the
Contract between the Crown Prosecution Service and BMG Research Ltd for the provision of
the Deliverables set out in the Order Form.

We thank you for your co-operation to date and look forward to forging a successful working
relationship resulting in a smooth and successful Delivery of the Deliverables. Please confirm

your acceptance of this Contract by signing and returning the Order Form tom
at the following email address#cps.gov.uk within 7 days from the date 0

e
Order Form. No other form of acknowledgement will be accepted. Please remember to
include the reference number(s) above in any future communications relating to this Contract.
You should arrange for the Order Form to be countersigned which will create a binding
contract between us.

Yours faithfully,

_, Commercial Manager, Strategic Sourcing
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Il. Order Form
1. Contract PR2023 065 — Prosecutor Code Decision Making
Reference
2. Buyer The Crown Prosecution Service
Commercial Team
Zone A, 10th Floor
The Crown Prosecution Service
102 Petty France
Westminster
London
SW1H 9EA
3. Supplier BMG Research Ltd

Spring Lodge

172 Chester Road
Helsby

Cheshire

WAG6 0AR

4. The Contract

This Contract between the Buyer and the Supplier is for the
supply of Deliverables set out in the Statement of Requirements
(Annex 2).

The Supplier shall supply the Deliverables described below on
the terms set out in this Order Form and the attached contract
conditions ("Conditions") and Annexes.

Unless the context otherwise requires, capitalised expressions
used in this Order Form have the same meanings as in the
Conditions.

In the event of any conflict between this Order Form and the
Conditions, this Order Form shall prevail.

Please do not attach any Supplier terms and conditions to
this Order Form as they will not be accepted by the Buyer
and may delay conclusion of the Contract.

5. Deliverables

Goods NONE
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Service | Description: as set out Annex 2 and in the Suppliers’
s tender as set out in Annex 4 — Supplier Tender

To be performed at the supplier’s premises.

Date(s) of Delivery: September 2023 — 31 March
2024

6. Specification

The specification of the Deliverables is as set out in Annex 2 —
Statement of Requirements and the Supplier’'s tender as set out
in Annex 4.

7. Start Date

4" September 2023

8. Expiry Date

315t March 2024

9. Extension

Not applicable

Period
10. Optional Clause 10 of the Conditions provides that each Party retains
Intellectual its Existing IPR, and New IPR belongs to the Buyer (with a

Property Rights
(“IPR”) Clauses

license granted to the Supplier for use).

11. Charges

The Charges for the Deliverables shall be as set out below in
Annex 3 charges and are also detailed in the supplier’s tender
in Annex 4.

CHARGES:
Total Contract value: £204,111.25

12. Payment

The Buyer requires all ordering and payment procedures to be
conducted via the current CPS purchase to pay system. The
Buyer will provide guidance for the registration and use of the
current CPS system. The Buyer will sponsor the Supplier to use
this system and no costs will be incurred by the Supplier.

Following the award of the contract a Purchase Order Number
will be issued via the CPS system to the Supplier. This will be
received by the Supplier as an attachment to an email and also
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directly into the Supplier portal. The Supplier shall submit
requests for payment via the CPS system as an e-invoice.

Payment of undisputed invoices will be made within 30 days of
receipt of invoice, which must be submitted promptly by the
Supplier.

Non-compliant invoices may be sent back to you, which may
lead to a delay in payment.

Payments will be made to the bank account nominated in writing
by the Supplier.

If you have a query regarding an outstanding payment, please
contact our Payments team either by email
Invoices@cps.gov.uk or by telephone 01924 205261 between
09:00-17:00 Monday to Friday.

13. Data Protection
Liability Cap

In accordance with clause 12.5 of the Conditions, the Supplier’s
total aggregate liability under clause 14.7(e) of the Conditions is
no more than the Data Protection Liability Cap, being
£3,000,000. (Three million pounds)

14. Progress

e The Supplier shall attend progress meetings with the Buyer

Meetings  and every fortnight.

Progress

Reports e The Supplier shall provide the Buyer with progress reports
every fortnight or as requested and agreed between the
two parties.

15. Buyer For general liaison your contact will continue to be

Authorised

Representative( | ||| Princival Research Officer

s)

or, in their absence,

-, Senior Research Officer.
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16. Supplier For general liaison your contact will continue to be
Authorised
Representative(
s) mgresearch.com
or, in their absence,
[Insert secondary name and contact details].
17. Address for | Buyer: Supplier:
notices
!ommercual l eam !pnlng !o!ge, 172 Chester
Zone A, 10th Floor Road, Helsby, Cheshire, WAG6
The Crown Prosecution 0AR
Service
102 Petty France Attention: [insert title]
Westminster
London Email:
SW1H 9EA B @omgresearch.co
m
Attention: Commercial
Manager, Strategic
Sourcing
Email:
I - oo
u
18. Key Staff Key Staff Role: Key Staff Name: Contact Details:
[List names of any Key Staff required to deliver the
Contract, and their contact details — see clause 8.6 of the
Conditions for further details]
19. Procedures and | For the purposes of the Contract the:
Policies
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The Buyer’s Staff Vetting Procedures are:

The Buyer requires the Supplier to ensure that any
person employed in the Delivery of the Deliverables has
undertaken a disclosure and barring service check.

The Buyer’s security / data security requirements are: [Insert
details/contained in [Insert link to relevant policy].

20. Special Terms

Special Term 1 -

[Special Term 2 -]

[Special Term 3 - ]

21.Incorporated
Iterms

The following documents are incorporated into the Contract. If
there is any conflict, the following order of precedence applies:

a) The cover letter from the Buyer to the Supplier
dated August 2023

b) This Order Form

c) Any Special Terms (see row 20 (Special
Terms) in this Order Form)

d) Conditions (as they may be amended by [Annex
5 — Optional IPR Clauses)

e) The following Annexes in equal order of
precedence:

i.  Annex 1 — Processing Personal Data

i.  Annex 2 — Specification/Statement of
Requirements

ii. Annex 3 — Charges

iv. Annex 4 — Supplier Tender
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Crown
o & Prosecution
CPS |Service

T 31082023

B 15092023

Signature:
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il Annex 1 — Schedule of Processing, Personal Data and Data Subjects

This Annex shall be completed by the Controller, who may take account of the view of the
Processor, however the final decision as to the content of this Annex shall be with the
Controller at its absolute discretion.

1. The contact details of the Controller's Data Protection Officer are: [Insert Contact details]

2. The contact details of the Processor’s Data Protection Officer are: [Insert Contact details]

3. The Processor shall comply with any further written instructions with respect to processing

by the Controller.

4. Any such further instructions shall be incorporated into this Annex.

Part A - Authorised Processing

Description

Details

Identity of the Controller
and Processor

The Parties acknowledge that for the purposes of Data
Protection Legislation, the Customer is the Controller and the
Contractor is the Processor in accordance with Clause 14.1.

Subject matter of the
processing

The processing is needed in order to ensure that the
Processor can effectively deliver the contract to provide
research services into Disproportionality and the Prosecutors
Code.

Duration of the processing

The contract will begin on the 4" September 2023 and end
by 31t March 2024, the processing will take place within this
period.

Nature and purposes of
the processing

The nature of the processing means any operation such as
collection, recording, organisation, structuring, storage,
adaptation or alteration, retrieval, consultation, use,
disclosure by transmission, dissemination or otherwise
making available, alignment or combination, restriction,
erasure or destruction of data (whether or not by automated
means) etc.

The purpose might include: employment processing,
statutory obligation, recruitment assessment etc]
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Type of Personal Data
being Processed

[Guidance: Examples here include: name, address, date of
birth, NI number, telephone number, pay images, biometric
data etc]

Categories of Data
Subject

[Guidance: Examples include: Staff (including volunteers,
agents, and temporary workers), customers/clients,
suppliers, patients, students/pupils, members of the public,
users of a particular website etc]

International transfers and
legal gateway

[Guidance: Explain where geographically personal data may
be stored or accessed from. Explain the legal gateway you
are relying on to export the data e.g. adequacy decision, EU
SCCs, UK IDTA. Annex any SCCs or IDTA to this contract]

Plan for return and
destruction of the data
once the processing is
complete

[Guidance: Describe how long the data will be retained for,
how it be returned or destroyed]
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Part B — Joint Controller Agreement — NOT USED

1.
1.1

1.2

1.3

Joint Controller Status and Allocation of Responsibilities

With respect to Personal Data for which the Parties are Joint Controllers, the Parties
envisage that they shall each be a Controller in respect of that Personal Data in
accordance with the terms of this Part B — Joint Controller Agreement of Annex 1 —
Processing Personal Data in replacement of Clauses 14.9(a) to 14.9(q) of the
Conditions of this Contract. Accordingly, the Parties each undertake to comply with
the applicable Data Protection Legislation in respect of their processing of such
Personal Data as Controllers.

The Parties agree that the [Supplier/Buyer]:

(a) is the exclusive point of contact for Data Subjects and is responsible for using all
reasonable endeavours to comply with the UK GDPR regarding the exercise by
Data Subjects of their rights under the UK GDPR,;

(b) shall direct Data Subjects to its Data Protection Officer or suitable alternative in
connection with the exercise of their rights as Data Subjects and for any
enquiries concerning their Personal Data or privacy;

(c) is solely responsible for the Parties’ compliance with all duties to provide
information to Data Subjects under Articles 13 and 14 of the UK GDPR;

(d) is responsible for obtaining the informed consent of Data Subjects, in
accordance with the UK GDPR, for processing in connection with the
Deliverables where consent is the relevant legal basis for that processing; and

(e) shall make available to Data Subjects the essence of this Part B — Joint
Controller Agreement of Annex 1 — Processing Personal Data (and notify them
of any changes to it) concerning the allocation of responsibilities as Joint
Controller and its role as exclusive point of contact, the Parties having used
their best endeavours to agree the terms of that essence. This must be outlined
in the [Supplier's/Buyer’s] privacy policy (which must be readily available by
hyperlink or otherwise on all of its public facing services and marketing).

Notwithstanding the terms of paragraph 1.2 of this Part B — Joint Controller
Agreement of Annex 1 — Processing Personal Data, the Parties acknowledge that a
Data Subject has the right to exercise their legal rights under the Data Protection
Legislation as against the relevant Party as Controller.

Undertakings of both Parties
The Supplier and the Buyer each undertake that they shall:
(a) report to the other Party every [x] months on:

(i) the volume of Data Subject Access Requests (or purported Data Subject
Access Requests) from Data Subjects (or third parties on their behalf);
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(i) the volume of requests from Data Subjects (or third parties on their behalf)
to rectify, block or erase any Personal Data;

(iii) any other requests, complaints or communications from Data Subjects (or
third parties on their behalf) relating to the other Party’s obligations under
applicable Data Protection Legislation;

(iv) any communications from the Information Commissioner or any other
regulatory authority in connection with Personal Data; and

(V) any requests from any third party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law,

that it has received in relation to the subject matter of the Contract during
that period;

(b) notify each other immediately if it receives any request, complaint or
communication made as referred to in Paragraphs 2.1(a)(i) to (v) of this Part B
— Joint Controller Agreement of Annex 1 — Processing Personal Data;

(c) provide the other Party with full cooperation and assistance in relation to any
request, complaint or communication made as referred to in
Paragraphs 2.1(a)(iii) to (v) of this Part B — Joint Controller Agreement of
Annex 1 — Processing Personal Data; to enable the other Party to comply with
the relevant timescales set out in the Data Protection Legislation;

(d) not disclose or transfer the Personal Data to any third party unless necessary for
the provision of the Deliverables and, for any disclosure or transfer of Personal
Data to any third party, (save where such disclosure or transfer is specifically
authorised under the Contract or is required by Law) that disclosure or transfer
of Personal Data is otherwise considered to be lawful processing of that
Personal Data in accordance with Article 6 of the UK GDPR or EU GDPR (as
the context requires). For the avoidance of doubt, the third party to which
Personal Data is transferred must be subject to equivalent obligations which
are no less onerous than those set out in this of this of this Part B — Joint
Controller Agreement of Annex 1 — Processing Personal Data;

(e) request from the Data Subject only the minimum information necessary to
provide the Deliverables and treat such extracted information as Confidential
Information;

(f) ensure that at all times it has in place appropriate Protective Measures to guard
against unauthorised or unlawful processing of the Personal Data and/or
accidental loss, destruction or damage to the Personal Data and unauthorised
or unlawful disclosure of or access to the Personal Data;

(g) use all reasonable endeavours to ensure the reliability and integrity of any
Processor Personnel who have access to the Personal Data and ensure that
Processor Personnel:
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are aware of and comply with their duties under this of this Part B — Joint
Controller Agreement of Annex 1 — Processing Personal Data; and those in
respect of Confidential Information

are informed of the confidential nature of the Personal Data, are subject to
appropriate obligations of confidentiality and do not publish, disclose or
divulge any of the Personal Data to any third party where the that Party
would not be permitted to do so;

have undergone adequate training in the use, care, protection and handling
of personal data as required by the applicable Data Protection Legislation;

(h) ensure that it has the capability (whether technological or otherwise), to the
extent required by Data Protection Legislation, to provide or correct or delete at
the request of a Data Subject all the Personal Data relating to that Data Subject
that the Supplier holds; and

(i) ensure that it notifies the other Party as soon as it becomes aware of a Personal
Data Breach;

(j) where the Personal Data is subject to UK GDPR, not transfer such Personal
Data outside of the UK unless the prior written consent of the non-transferring
Party has been obtained and the following conditions are fulfilled:

(i)

(ii)

(iif)
(iv)

(v)

the transfer is in accordance with Article 45 of the UK GDPR or DPA 2018
Section 73; or

the transferring Party has provided appropriate safeguards in relation to the
transfer (whether in accordance with Article 46 of the UK GDPR or DPA
2018 Section 75) as agreed with the non-transferring Party which could
include the relevant parties entering into International Data Transfer
Agreement (the “IDTA”), or International Data Transfer Agreement
Addendum to the European Commission’s SCCs (the “Addendum”), as
published by the Information Commissioner’s office from time to time, as
well as any additional measures;

the Data Subject has enforceable rights and effective legal remedies;

the transferring Party complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any Personal
Data that is transferred (or, if it is not so bound, uses its best endeavours to
assist the non-transferring Party in meeting its obligations); and

the transferring Party complies with any reasonable instructions notified to
it in advance by the non-transferring Party with respect to the processing of
the Personal Data; and

(k) where the Personal Data is subject to EU GDPR, not transfer such Personal
Data outside of the EU unless the prior written consent of the non-transferring
Party has been obtained and the following conditions are fulfilled:
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(i) the transfer is in accordance with Article 45 of the EU GDPR; or

(i) the transferring Party has provided appropriate safeguards in relation to the
transfer in accordance with Article 46 of the EU GDPR as determined by the
non-transferring Party which could include relevant parties entering into
Standard Contractual Clauses in the European Commission’s decision
2021/914/EU or such updated version of such Standard Contractual
Clauses as are published by the European Commission from time to time
as well as any additional measures;

(iii) the Data Subject has enforceable rights and effective legal remedies;

(iv)  the transferring Party complies with its obligations under the EU GDPR by
providing an adequate level of protection to any Personal Data that is
transferred (or, if it is not so bound, uses its best endeavours to assist the
non-transferring Party in meeting its obligations); and

(v) the transferring Party complies with any reasonable instructions notified to
it in advance by the non-transferring Party with respect to the Processing of
the Personal Data.

Each Joint Controller shall use its reasonable endeavours to assist the other
Controller to comply with any obligations under applicable Data Protection Legislation
and shall not perform its obligations under this Annex in such a way as to cause the
other Joint Controller to breach any of its obligations under applicable Data
Protection Legislation to the extent it is aware, or ought reasonably to have been
aware, that the same would be a breach of such obligations.

Data Protection Breach

Without prejudice to Paragraph 3.2 of this Part B — Joint Controller Agreement of
Annex 1 — Processing Personal Data, each Party shall notify the other Party promptly
and without undue delay, and in any event within 48 hours, upon becoming aware of
any Personal Data Breach or circumstances that are likely to give rise to a Personal
Data Breach, providing the other Party and its advisors with:

(a) sufficient information and in a timescale which allows the other Party to meet any
obligations to report a Personal Data Breach under the Data Protection
Legislation;

(b) all reasonable assistance, including:

(i) co-operation with the other Party and the Information Commissioner
investigating the Personal Data Breach and its cause, containing and
recovering the compromised Personal Data and compliance with the
applicable guidance;

(ii) co-operation with the other Party including using such reasonable
endeavours as are directed by the Buyer to assist in the investigation,
mitigation and remediation of a Personal Data Breach;




[Subject to Contract]

Crown Copyright 2022

3.2

The Short Form Contract

(iii) co-ordination with the other Party regarding the management of public
relations and public statements relating to the Personal Data Breach; and/or

(iv) providing the other Party and to the extent instructed by the other Party to
do so, and/or the Information Commissioner investigating the Personal Data
Breach, with complete information relating to the Personal Data Breach,
including, without limitation, the information set out in Paragraph 3.2 of this
Part B — Joint Controller Agreement of Annex 1 — Processing Personal
Data;.

Each Party shall use all reasonable endeavours to restore, re-constitute and/or
reconstruct any Personal Data where it has lost, damaged, destroyed, altered or
corrupted as a result of a Personal Data Breach as if it was that Party’s own data at
its own cost with all possible speed and shall provide the other Party with all
reasonable assistance in respect of any such Personal Data Breach, including
providing the other Party, as soon as possible and within 48 hours of the Personal
Data Breach relating to the Personal Data Breach, in particular:

(a) the nature of the Personal Data Breach;
(b) the nature of Personal Data affected;
(c) the categories and number of Data Subjects concerned;

(d) the name and contact details of the Party’s Data Protection Officer or other
relevant contact from whom more information may be obtained;

(e) measures taken or proposed to be taken to address the Personal Data Breach;
and

(f) a description of the likely consequences of the Personal Data Breach.
Audit
The Supplier shall permit:

(a) the Buyer, or a third-party auditor acting under the Buyer’s direction, to conduct,
at the Buyer’s cost, data privacy and security audits, assessments and
inspections concerning the Supplier’s data security and privacy procedures
relating to Personal Data, its compliance with this of this Part B — Joint
Controller Agreement of Annex 1 — Processing Personal Data; and the Data
Protection Legislation; and/or

(b) the Buyer, or a third-party auditor acting under the Buyer’s direction, access to
premises at which the Personal Data is accessible or at which it is able to
inspect any relevant records, including the record maintained under Article 30
UK GDPR by the Supplier so far as relevant to the Contract, and procedures,
including premises under the control of any third party appointed by the
Supplier to assist in the provision of the Deliverables.
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4.2 The Buyer may, in its sole discretion, require the Supplier to provide evidence of the
Supplier's compliance with Paragraph 4.1 of this Part B — Joint Controller Agreement
of Annex 1 — Processing Personal Data in lieu of conducting such an audit,
assessment or inspection.

5. Impact Assessments
The Parties shall:

5.1 provide all reasonable assistance to each other to prepare any Data Protection
Impact Assessment as may be required (including provision of detailed information
and assessments in relation to processing operations, risks and measures); and

5.2 maintain full and complete records of all processing carried out in respect of the
Personal Data in connection with the Contract, in accordance with the terms of Article
30 UK GDPR.

6. ICO Guidance

The Parties agree to take account of any non-mandatory guidance issued by the Information
Commissioner or any other regulatory authority. The Buyer may on not less than thirty (30)
Working Days’ notice to the Supplier amend the Contract to ensure that it complies with any
guidance issued by the Information Commissioner and/or any relevant Central Government
Body.

7. Liabilities for Data Protection Breach

[Guidance: This Paragraph represents a risk share, you may wish to reconsider the
apportionment of liability and whether recoverability of losses are likely to be
hindered by the contractual limitation of liability provisions]

7.1 If financial penalties are imposed by the Information Commissioner on either the
Buyer or the Supplier for a Personal Data Breach ("Financial Penalties") then the
following shall occur:

(a) if in the view of the Information Commissioner, the Buyer is responsible for the
Personal Data Breach, in that it is caused as a result of the actions or inaction
of the Buyer, its employees, agents, contractors (other than the Supplier) or
systems and procedures controlled by the Buyer, then the Buyer shall be
responsible for the payment of such Financial Penalties. In this case, the Buyer
will conduct an internal audit and engage at its reasonable cost when
necessary, an independent third party to conduct an audit of any such Personal
Data Breach. The Supplier shall provide to the Buyer and its third party
investigators and auditors, on request and at the Supplier's reasonable cost, full
cooperation and access to conduct a thorough audit of such Personal Data
Breach;

(b) if in the view of the Information Commissioner, the Supplier is responsible for the
Personal Data Breach, in that it is not a Personal Data Breach that the Buyer is
responsible for, then the Supplier shall be responsible for the payment of these
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Financial Penalties. The Supplier will provide to the Buyer and its auditors, on
request and at the Supplier’s sole cost, full cooperation and access to conduct
a thorough audit of such Personal Data Breach; or

(c) if no view as to responsibility is expressed by the Information Commissioner,
then the Buyer and the Supplier shall work together to investigate the relevant
Personal Data Breach and allocate responsibility for any Financial Penalties as
outlined above, or by agreement to split any Financial Penalties equally if no
responsibility for the Personal Data Breach can be apportioned. In the event
that the Parties do not agree such apportionment then such Dispute shall be
referred to the Dispute Resolution Procedure set out in clause 37 of the
Conditions (Resolving disputes).

If either the Buyer or the Supplier is the defendant in a legal claim brought before a
court of competent jurisdiction (“Court”) by a third party in respect of a Personal Data
Breach, then unless the Parties otherwise agree, the Party that is determined by the
final decision of the court to be responsible for the Personal Data Breach shall be
liable for the losses arising from such Personal Data Breach. Where both Parties are
liable, the liability will be apportioned between the Parties in accordance with the
decision of the Court.

In respect of any losses, cost claims or expenses incurred by either Party as a result
of a Personal Data Breach (the “Claim Losses”):

(a) if the Buyer is responsible for the relevant Personal Data Breach, then the Buyer
shall be responsible for the Claim Losses;

(b) if the Supplier is responsible for the relevant Personal Data Breach, then the
Supplier shall be responsible for the Claim Losses: and

(c) if responsibility for the relevant Personal Data Breach is unclear, then the Buyer
and the Supplier shall be responsible for the Claim Losses equally.

Nothing in either Paragraph 7.2 or Paragraph 7.3 of this Part B — Joint Controller
Agreement of Annex 1 — Processing Personal Data shall preclude the Buyer and the
Supplier reaching any other agreement, including by way of compromise with a third
party complainant or claimant, as to the apportionment of financial responsibility for
any Claim Losses as a result of a Personal Data Breach, having regard to all the
circumstances of the Personal Data Breach and the legal and financial obligations of
the Buyer.

Termination

If the Supplier is in material default under any of its obligations under this of this Part B —
Joint Controller Agreement of Annex 1 — Processing Personal Data;, the Buyer shall be
entitled to terminate the Contract by issuing a termination notice to the Supplier in
accordance with clause 11 of the Conditions (Ending the contract).
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9. Sub-Processing

In respect of any processing of Personal Data performed by a third party on behalf of a
Party, that Party shall:

9.1 carry out adequate due diligence on such third party to ensure that it is capable of
providing the level of protection for the Personal Data as is required by the Contract,
and provide evidence of such due diligence to the other Party where reasonably
requested; and

9.2 ensure that a suitable agreement is in place with the third party as required under
applicable Data Protection Legislation.

10. Data Retention

The Parties agree to erase Personal Data from any computers, storage devices and storage
media that are to be retained as soon as practicable after it has ceased to be necessary for
them to retain such Personal Data under applicable Data Protection Legislation and their
privacy policy (save to the extent (and for the limited period) that such information needs to
be retained by the Party for statutory compliance purposes or as otherwise required by the
Contract), and taking all further actions as may be necessary to ensure its compliance with
Data Protection Legislation and its privacy policy.
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Part C — Independent Controllers — NOT USED

1.
1.1

1.2

1.3

1.4

1.6

1.7

1.8

(c)

Independent Controller Provisions

With respect to Personal Data provided by one Party to another Party for which each
Party acts as Controller but which is not under the Joint Control of the Parties, each
Party undertakes to comply with the applicable Data Protection Legislation in respect
of their processing of such Personal Data as Controller.

Each Party shall process the Personal Data in compliance with its obligations under
the Data Protection Legislation and not do anything to cause the other Party to be in
breach of it.

Where a Party has provided Personal Data to the other Party in accordance with
Paragraph 1.1 of this Part C — Independent Controllers of Annex 1 — Processing
Personal Data above, the recipient of the Personal Data will provide all such relevant
documents and information relating to its data protection policies and procedures as
the other Party may reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and 14 UK
GDPR in respect of the processing of Personal Data for the purposes of the Contract.

The Parties shall only provide Personal Data to each other:
to the extent necessary to perform their respective obligations under the Contract;

in compliance with the Data Protection Legislation (including by ensuring all
required data privacy information has been given to affected Data Subjects to
meet the requirements of Articles 13 and 14 of the UK GDPR); and

where it has recorded it in Part A - Authorised Processing Template of Annex 1 —
Processing Personal Data.

Taking into account the state of the art, the costs of implementation and the nature,
scope, context and purposes of processing as well as the risk of varying likelihood
and severity for the rights and freedoms of natural persons, each Party shall, with
respect to its processing of Personal Data as Independent Controller, implement and
maintain appropriate technical and organisational measures to ensure a level of
security appropriate to that risk, including, as appropriate, the measures referred to in
Article 32(1)(a), (b), (c) and (d) of the UK GDPR, and the measures shall, at a
minimum, comply with the requirements of the Data Protection Legislation, including
Article 32 of the UK GDPR.

A Party processing Personal Data for the purposes of the Contract shall maintain a
record of its processing activities in accordance with Article 30 UK GDPR and shall
make the record available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their rights
under the Data Protection Legislation in relation to the Personal Data provided to it by
the other Party pursuant to the Contract (“Request Recipient”):
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(a) the other Party shall provide any information and/or assistance as reasonably
requested by the Request Recipient to help it respond to the request or
correspondence, at the cost of the Request Recipient; or

(b) where the request or correspondence is directed to the other Party and/or relates
to that other Party's processing of the Personal Data, the Request Recipient will:

(i) promptly, and in any event within five (5) Working Days of receipt of the
request or correspondence, inform the other Party that it has received the
same and shall forward such request or correspondence to the other Party;
and

(i) provide any information and/or assistance as reasonably requested by the
other Party to help it respond to the request or correspondence in the
timeframes specified by Data Protection Legislation.

1.9 Each Party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other Party pursuant
to the Contract and shall:

(a) do all such things as reasonably necessary to assist the other Party in mitigating
the effects of the Personal Data Breach:;

(b) implement any measures necessary to restore the security of any compromised
Personal Data;

(c) work with the other Party to make any required notifications to the Information
Commissioner’s office or any other regulatory authority and affected Data Subjects
in accordance with the Data Protection Legislation (including the timeframes set
out therein); and

(d) not do anything which may damage the reputation of the other Party or that Party's
relationship with the relevant Data Subjects, save as required by Law.

1.10 Personal Data provided by one Party to the other Party may be used exclusively to
exercise rights and obligations under the Contract as specified in Part A - Authorised
Processing Template of Annex 1 — Processing Personal Data.

1.11 Personal Data shall not be retained or processed for longer than is necessary to
perform each Party’s respective obligations under the Contract which is specified in
Part A - Authorised Processing Template of Annex 1 — Processing Personal Data.

1.12 Notwithstanding the general application of clauses 14.9(a) to 14.9(q) of the
Conditions to Personal Data, where the Supplier is required to exercise its regulatory
and/or legal obligations in respect of Personal Data, it shall act as an Independent
Controller of Personal Data in accordance with Paragraphs 1.1 to 1.12 of this Part C
— Independent Controllers of Annex 1 — Processing Personal Data.
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IV. Annex 2 - Specification Document
Title of Request: Prosecutor Code Decision Making
Duration of Engagement: August 2023 — end of March 2024 (8 months)
Required Commencement Date: August 2023

1. Introduction

Should give a brief introduction to the organisation, including the business that the organisation is in.

The Crown Prosecution Service is an independent non-ministerial government department which prosecutes criminal
cases that have been investigated by the police and other investigative organisations in England and Wales. The CPS
is independent and make decisions independently of the police and government. The CPS make these decisions for
hundreds of thousands of crimes every year; last year the CPS brought around 426,000 prosecutions. (Annual Report
and Accounts 2021-22 | The Crown Prosecution Service (cps.gov.uk))

When deciding whether to prosecute a criminal case, lawyers must follow the Code for Crown Prosecutors (known as
the Code). The decision on whether or not to charge a case against a suspect is based on the Full Code Test as outlined
in the Code. The Full Code Test has two stages:

e The first stage is the Evidential Stage which asks whether the evidence is sufficient to provide a realistic
prospect of conviction against the defendant on each charge. To make this determination, prosecutors will
examine evidence the police or other investigative agency have provided to assess whether it is credible and
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reliable and will consider whether there is evidence which undermines the prosecution case or would support
the suspect’s defence.

e If a case passes the first stage of the test the prosecutor will then consider the second stage, which asks
whether it is in the public interest to prosecute. The prosecutor will consider factors such as the seriousness
of the offence, harm caused to the victim and the suspect’s age and level of maturity. They must balance
factors for and against prosecution carefully and fairly. Some factors may increase the need to prosecute but
others may suggest that another course of action would be better. At this stage, prosecution will usually take
place unless the prosecutor is satisfied that the public interest factors against prosecution outweigh those in
favour.

If a case passes both stages of the Full Code Test then the CPS will charge the suspect with a criminal offence. If a

case doesn’t pass either part of the test, the suspect will not be charged and ‘no further action’ (NFA) taken. The case
may be sent back to the police for further investigation if there is a possibility that they could uncover more evidence to

strengthen the case.

More information about the Code can be found here: https://www.cps.gov.uk/publication/code-crown-prosecutors

Prosecutors must be fair, objective and independent when making their charging decisions to secure justice for victims,
witnesses, defendants and the public. Building public trust through delivering services that are fair is one of five strategic
approaches within the CPS 2025 strategy, and within this we aim to be a leading voice in ensuring defendants are
treated fairly by the criminal justice system. Therefore, we need to carefully examine our work to identify any

disproportionality within our charging decisions and act promptly to understand how and why this may occur.

This research is being commissioned by the Social Research team in the Strategy and Policy Directorate (SPD) situated
within CPS HQ.

2. Background to the Requirement
Provide background information to the project to help the Supplier understand how it fits in to the business objectives of the

procurement. Consider including issues such as:

any history relevant to the procurement

recent developments

a description of the business activities in the area relating to the procurement
business functions & processes
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e organisation & staffing
e roles & responsibilities

2.1 Background Literature

It has long been established that there is an over-representation of ethnic minorities within the criminal justice system.
The Lammy review (2017) calculated the ‘Relative Rate Index’ at regular intervals in the criminal justice process to
isolate the effect of decision-making at each stage, essentially asking whether there were specific stages or decision
points within the criminal justice system where disproportionality emerged or changed. This study found that CPS

decision-making had little to no effect on disproportionality within the wider criminal justice system.

Building on this work, in 2021 the CPS commissioned Leeds University to interrogate the outcomes of CPS charging
decisions for evidence of disparity. The study used regression analysis to allow for closer scrutiny of the outcomes of
decision-making. This allowed the researchers to control for different variables to isolate the impact other variables had
on the relative outcomes of charging decisions. For example, the researchers controlled for variables such as age, sex,
and crime type to isolate ethnicity as a variable in order to understand whether this produced any disparities in relation
to the outcomes of our charging decisions across almost 195,000 cases between January 2018 and December 2021.

The Leeds research found that there is evidence of disproportionality in the outcomes of CPS legal decision-making.
There were found to be statistically significant differences in the outcomes of charging decisions when ethnicity was
isolated as a variable. White British suspects had the lowest charge rate compared to all other ethnicities with 69.9% of
cases resulting in a charge. By contrast, Mixed heritage suspects had a charge rate of between 77.3% and 81.3%.

This means that defendants from ethnic minority backgrounds are significantly more likely to be charged for a
comparable offence than White British defendants when other characteristics are controlled for.

Fairness for all is a core tenet of the CPS strategic priorities, and therefore further work is required to explore the
potential causes of such disproportionality within the CPS.
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2.2 Wider research programme

A follow-on programme of mixed-methods research has been designed to further explore disproportionality in more
detail within the CPS. In particular, the research aims to go beyond understanding that there is disproportionality in the
CPS’ charging decisions and explore why and how this disproportionality occurs.

For the next stage of this research, the research team will analyse how charging decisions may be impacted by various
factors that have not yet been explored. These include previous offending history, the language and presentation of
evidence files to the CPS, and the processes that prosecutors follow when reviewing these files. The team will also
break the results down by CPS Areas and consider whether smaller or larger disparities can be linked with factors in

the Area, for example do local demographics have an impact, or can we see a relationship with training?

This will allow the CPS to take action on the basis of the findings to help eliminate disproportionality and, in doing so,
increase public trust and confidence in the fairness of the criminal justice system. This work is a core priority of SPD
and fits within the CPS 2025 strategic priorities of both Transparency and Fairness for All.

This follow-on work is being designed by the internal CPS Social Research team, involving a number of different
research strands. In addition, the CPS has set up a Disproportionality Advisory Group, comprising a number of
academics and Third Sector representatives, who are helping to refine the scope of the programme, assure the outputs,
and assist with consideration of actions.

As a large programme of work, some of this research will need to be contracted out to specialist researchers. This piece
of research is being commissioned as part of the follow-on research. This particular contract relates to decision making,
and specifically use of the Prosecutor Code.

3. Requirement
This is a statement of what is to be delivered and forms the main body of the specification. The ‘golden rule’ is that

specifications need to be Clear, Concise and Unambiguous. It also:

o details what will be expected of the Supplier under the contract
* how you see the contract operating to ensure aims and objectives are met
o details specific tasks, outputs and expectations
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* do not embed critical requirements in background information — Suppliers may miss them

o |[ist the important elements of the requirements first, and work through to least important
Specify requirements as:

* Mandatory -essential requirements that must be met
* Desirable — requirements that whilst bringing benefits are not essential
* [nformation — requirements that request supplementary detail that may be helpful to the overall picture

Note: As a general rule, no information should be provided about the proposed budget availability. The intention is to
ensure enough detail is provided about the scope of the project to enable the Supplier to gauge the size of the task
themselves given their detailed and specialist knowledge, without leading on price.

3.1 Purpose

A common rebuttal made by CPS prosecutors to the initial Leeds findings was that disproportionality was not possible,
because all decisions are made consistently in line with the Code. That is, prosecutors were of the view that the Code
ensures that everyone makes decisions in the same way, thus protecting from any deviations from process that might
result in differing decisions being made for defendants from different ethnicities, or backgrounds. Yet to non-prosecutors
the code seems quite open to differing interpretations.

This workstream will explore and provide greater understanding of the way that prosecutors enact the Code and
supporting guidance when determining whether to charge a suspect, and in particular the extent to which this facilitates

consistency in decision making.

As set out in section 1, the Prosecutor Code has two stages: the Evidential Stage and the Public Interest Stage. This
essentially forms the core standard operating procedure undertaken in the CPS. As with any such operating procedure
a balance has to be struck between ensuring that the way in which decisions are made are standardised so that —
whoever makes the decision - they comply with agreed legal (and sometimes other) processes; and allowing discretion
for expert judgement. A robust standard operating procedure can reduce inconsistencies and improve customer
confidence. However the more complex the task, the harder it is to create a standard operating procedure.

The Code is, in fact, supported by a number of guidance documents which are further intended to achieve as much

consistency and fairness as possible. These guidance documents pertain to specific offence types and / or evidence
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types (e.g. drill music). However it is not clear to what extent prosecutors actually access and apply these sets of
guidance. Anecdotally the Code itself is often cited as being enough, providing all the “rules” necessary to make
decisions consistently. But logically the recent research conducted by Leeds University showing that there is
disproportionality in the charging decision strongly suggests there must be some inconsistency in the process for there
to be different outcomes for different ethnic groups when the Code is applied. That is, absolutely consistent application

would not allow for disproportionality to occur.

The Code has changed several times over its lifetime. Originally drafted more to explain CPS decision making to the
public rather than necessarily to help prosecutors make decisions, over time it first became more detailed, and then
simpler. Arguably the 1994 Code is most detailed: it is one of the longest versions and lists 28 public interest factors
both for and against prosecution, and has two appendices providing further explanation on prosecution principles such
as the evidential and public interest stages.

Although there has been some some prior research into how prosecutors use the Code (e.g. Gelsthorpe and Giller,
(1990) Hoyano et. al., (1997) and Baldwin, (1997), these are dated, and the Code and the context in which it has used
have both changed. The most recent study is an unpublished PhD by an ex-CPS member of staff, (Widdicombe,
2021).

The latest Code (2018) states that “When making decisions, prosecutors must be fair and objective. They must not let
any personal views about the ethnic or national origin, gender, disability, age, religion or belief, sexual orientation or
gender identity of the suspect, defendant, victim or any witness influence their decisions. (s. 2.7). Prosecutors must be
even-handed in their approach to every case and have a duty to protect the rights of suspects and defendants, while
providing the best possible service to victims. (s. 2.8)”. How they achieve this is however up to them. Further, the Code
also requires prosecutors to make judgements about the “public interest” that include weighing up the cost and resource

needed, and the likelihood of conviction. All these are open to some personal judgement.

The question therefore arises as to whether and how the discretion that has been allowed with regard to the Code is
allowing disproportionality to occur. For example, is it the case that the discretion is allowing prosecutors’ unconscious

biases to form part of their decision making?

There is a need to explore the way in which prosecutors apply the Code and associated guidance, with a view to ensuring
that that CPS has taken all reasonable steps to reduce disproportionality in decision making, and is addressing its Public
Sector Equality Duty. The CPS understand that the reduction of disproportionality is likely to be best achieved by a

combination of interventions, likely including training, and that it is possible that further refinement of the Code and
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guidance may form part of a suite of actions necessary to ensure prosecutors are supported to make charging decisions

in a proportionate manner.

Overall the key research question is:

How are charging decisions made, and can that decision making process be enhanced to reduce disproportionality?
Key underpinning questions include, but aren’t limited to:

e What factors do prosecutors take into account when determining that
a) there is enough evidence to charge, and
b) that it is in the public interest to do so?

e To what extent does the Code and associated guidance facilitate standardised, consistent decision making?

e Where the application of the Code leads to different decisions, how does this occur? How could it be
prevented?

¢ What cognitive processes do prosecutors follow, and do these differ between prosecutors? Do they take
mental shortcuts (heuristics) that increase disproportionality, and if so can the reliance on these be reduced?
Are these entirely tacit or can they be surfaced? In particular, is it helpful to try to avoid heuristics such as
Confirmation bias (Nickerson), “Take the best” (Dhami), Satisficing (Simon), “Representativeness (Pachur and
Hertwig), Anchoring and Affect (Kahneman) and halo effect (Greenwald and Banaji).

e Conversely, are there positive decision making processes (perhaps that experienced prosecutors can
perform), that do not result in disproportionality, and others that are less helpful? For example, do prosecutors
rely on Naturalistic Decision Making, and pattern identification? If so, is this helpful? What helpful strategies
might be taught?

e To what extent does existing guidance support consistent decisions? Is any guidance especially helpful or
unhelpful? How might guidance be improved?

e What works by way of standard operating procedures and guidance to reduce disproportionality in decision
making?

Supplementary questions:

e Supplementary questions might include how heuristics relate to cognitive load, and whether that can be
reduced or ameliorated.

This work will have two main benefits:
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Firstly, by exposing the decision making process in detail it will help to uncover what factors are taken into account and
how. It will show whether there are differences in the ways prosecutors apply the Code, and whether some of these
ways lead to more / less proportionate decision making. This will enable the researchers and policy and legal teams to
work together to put in place mechanisms to support optimal and consistent decision making. These may include training
| awareness, but are also likely to include process descriptions that facilitate more standardised and less

disproportionate decision making.

Secondly, an additional benefit is this will help to draw out and explain the decision making process to non-prosecutors
and in particular to the public. This is necessary for openness and transparency, and to avoid accusations that the way

the CPS makes decisions is a “black box” that cannot be readily interrogated by the public served.

This will form part of an ongoing research programme that aims to explore disproportionality in CPS charging decisions.

3.2 Methodological and analytical approach

The key questions are broad in scope and are likely to require a multi-method approach. For example, likely methods
include ethnographic (observational) study; interviews; use of vignettes / scenarios to uncover how different prosecutors
make decisions about the same task, and whether they do this differently; drawing on cognitive decision making models
(eg Naturalistic Decision Making) to examine and explain processes; subject matter expert review of guidance and
comparison to best practice in other professions and / or legal approaches in other countries. It may be that for some
questions experimental approaches are needed: however bidders should be aware that prosecutors time and availability
is limited, and therefore proposals that achieve the aims while minimising the demand on prosecutor time will be

regarded favourably.

Further, it seems likely that the programme might be best delivered by a team of academics with complementary skill

sets, including cognition and decision making, and legal expertise.

Innovative approaches are welcomed and encouraged to deliver the requirements within the maximum budget, if (a)
they have benefit to answering the research questions, (b) robustness of approach is clearly demonstrated, and (c)

bidders can illustrate their previous experience of utilising the approach to positive effect.

As part of their response, bidders must provide:
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¢ MANDATORY:

o Evidence that they will comply with the Concordat to Support Research Integrity in Government
https://www.universitiesuk.ac.uk/topics/research-and-innovation/concordat-support-research-integrity

o A proposal for an appropriate methodological approach that details the proposed approach and how
the method(s) contribute(s) to the research aims.

o Description of quality assurance processes for analysis and approach to monitoring and assuring
robustness and rigour of analysis and findings.

o A plan to meet the demand to the timeframe outlined in the Timetable section of this document.

o Demonstrated track record of analysis of decision making.

e DESIRABLE:

o Demonstrate understanding of how the work aligns with and impacts on core CPS 2025 strategy,
situating within the wider context of the CPS and criminal justice system.

3.3 Reporting

The Supplier will provide all written outputs in plain English. All written outputs must be quality assured and proofread
by the Supplier before submission to the CPS. All outputs will be reviewed and cleared by the CPS. The Supplier will
be required to amend the final report to address all reasonable comments provided via peer review, prior to the final

report being agreed as the final output.

In accordance with Government Social Research (GSR) reporting protocol,

https://www.gov.uk/government/publications/government-social-research-publication-protocols

the CPS intend to publish report(s) from this project. The CPS holds the final decision on the appropriate dissemination

of findings. Findings must not be published or disseminated by the Supplier without prior permission from the CPS.

No material supplied to meet the objectives of the current study can be used by the Supplier for any other purposes
(e.g. newspaper, journal articles, interviews with or presentations to outside parties) unless express prior permission is
granted by the CPS.
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As part of their response, bidders must provide:

MANDATORY:
o Set out the approach to writing the report and presentations to disseminate findings.
o Address the final dataset that is expected to be shared with CPS.
o Interim presentation of findings.
o Afull technical report, in sufficient detail regarding method that it could be replicated.
o A shorter customer report, summarising key findings in 5-6 pages.

e DESIRABLE:
o Welsh translation of final report
o Infographic, if appropriate

3.4 Ethical considerations

The research should meet the requirements of the Government Social Research (GSR) Professional Guidance: Ethical

Assurance for Social Research in Government.

As part of their response, bidders must provide:

e MANDATORY:

o Details of their broad approach to ethical issues within this project
o How any ethical issues will be addressed.

e DESIRABLE: N/A

3.5 Data security
As part of their response, bidders must provide:

¢ MANDATORY:

o Details of their approach to data security, transport, and management, and retention schedules

o Arrisk register which demonstrates their consideration of the expected key risks and challenges and
how these will be mitigated wherever possible

o Details pertaining to the use and storage of data through any third-party software (e.g. analysis
software)

e DESIRABLE: N/A
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3.6 Proposed project plan
A detailed project plan is required prior to the commencement of the work and this needs to be signed off by the CPS.
As part of their response, bidders must provide:

e MANDATORY:

o A draft project plan as part of their bid, detailing how they propose to deliver.

o A breakdown of the key questions they intend to answer, and how each will be addressed, including
research design, methodology, and sample sizes where appropriate.

o Work strands and timescales for each.

o Specify the project management techniques that will be used, and nomination of a project manager
with sufficient experience, seniority and time allocated to manage the project effectively.

o Anoutline of how the contract will be delivered in the event of staff changes during the project.

o Proposed timeline and an outline of how they will keep the CPS updated on the progress of the
project.

o Reference to the risk register and potential impact on the project plan.

o Evidence of expertise in completing research using the proposed methods, including details of
previous similar research where appropriate.

o Bidders should present the people working on the project, outlining their seniority, number of days on
the project, skills, experience, and nature of their involvement in the research.

e DESIRABLE:

o Evidence of expertise in the field of criminal justice and/or racial disparities

4. Aims

Should provide details of the main aims and reasons of the tender exercise

As mentioned earlier in the requirement, this research is part of a wider programme on ethnic disproportionality in CPS

charging decisions. This specific contract relates to prosecutors’ decision making.
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It is expected that any aspect of decision making that relates to disproportionality will be implicit and is likely difficult to
uncover. The supplier should therefore be able to demonstrate a track record of use of methods that draw out implicit
models used in decision making, and in particular the use of heuristics. This may involve ethnographic techniques and

/ or the use of vignettes.

The key questions have been listed at section 3.1. The research is not limited to these questions, and if the bidder

wishes to add to these then the CPS will consider all reasonable suggestions.

The key questions relate to:

the processes behind decision making;

the use of heuristics or other recognised ways of making decisions such as NDM;

the relationship between heuristics and disproportionality;

the relationship between a prescriptive approach when describing an organisational process, and a
discretional one, and the extent to which these approaches allow disproportionality;

e what works in the design of operating procedures and guidance to reduce disproportionality?

as these apply to the CPS Code and guidance.

We recognise that these questions are broad and therefore that a range of skills may be required. For example:

e expertise in cognitive decision making, and specifically a track record of using novel methods to uncover tacit
decision making processes

e expertise in research design

e understanding of the processes that lead to disparity / disproportionality, and equality issues

e understanding of what works in organisational contexts to reduce disparity in decision making regarding
clients / system users and stakeholders: in this case defendants (eg how training, guidance, and processes
can be shaped to minimise disparities)

¢ understanding of the legal context and Criminal Justice System, and the role of prosecutors

e the ability to undertake rapid evidence reviews / literature searches

Given the breadth of the questions and the timescales available we anticipate that the work may need to be delivered
by multi-disciplinary teams, possibly from a number of institutions. The CPS are open to joint bids from multiple

institutions and consortium bids, where appropriate.
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5. Target Participant Group

Detail of the audience or population to be targeted by the research. This information will help suppliers determine an
appropriate methodology for sampling and data collection. The target required needs to be unambiguous. Make sure you

include:

* Any data you have on target population size
e Current insight, including segmentations, focus group work etc.
e Sample size of named stakeholders or influencers and whether you have contact details for them, if relevant

This research will focus on the decision making undertaken by CPS prosecutors. There are approximately 3,000
prosecutors. They work in 14 CPS regional Areas. Additionally, the CPSD is a centralised team usually responsible for
making charging decisions where there is a particular time limitation (eg within the Police and Criminal Evidence Act

(PACE) custody time limits). Most charges are made within 1-3 days, with many made on the day of receipt.

While we anticipate that this work will require access to prosecutors, we welcome proposals where the bidder is able to

consider ways to minimise the disruption to prosecutors’ core activities.

Additionally we anticipate that in the delivery of this work bidders will wish to access core CPS documentation including
guidance and Code materials. The bidder will therefore need to be DBS cleared, or willing to become cleared.

6. Objectives (Measurable Outputs)

Any specific objectives should be detailed here

What is the aim of the Research?

Break down to include specific measurable outputs and expectations

Be specific on how and when you expect the outputs to be delivered and how these outputs will be measured
during the life of the contract?
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This should be clear-cut, detailing the overall policy or communications objective plus a bullet point list of specific
objectives. If you already have SMART objectives you should include these here.

The main aim of this research is to determine how prosecutors make charging decisions; what factors they take into
account; whether they deploy heuristics; how the decision making processes they undertake relate to disproportionality;
how the CPS’s existing Code and guidance contribute positively and negatively to the decision making process; what
works with regard to reducing disproportionality; what measures might be taken to address any scope for
disproportionality that occurs in the use of existing organisational measures (e.g. training, standard operating

procedures, guidance) and reduce such disproportionality.

The objective is to set out clearly what currently happens within the CPS regarding decision making, and what works
both within and outside the CPS to reduce disproportionality, and draw lessons from these to enhance CPS decision
making and reduce the potential for disproportionality.

It is expected that this will both enhance transparency of CPS decision making, and provide a clear action plan as to
how training, processes and guidance can be enhanced.
This will help the CPS to ensure it meets its Public Sector Equality Duty with regard to defendants.

7. Suggested Approach and Analysis

Use this section to explain your proposed approach (if you have one). If you do have an existing approach
you should be very clear where/if you are seeking new ideas. The project specification should encourage
suppliers to problem solve rather than being prescriptive in its strategy. You should be clear in this case that
you wish the supplier to develop the approach and what it needs to consider in doing so. Make a clear
statement of the type and complexity of analysis needed. For quantitative data, stipulate what kind of cross-
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tabulation headings and statistics will be needed. The researcher will need these details to formulate the
research design (sample size and type) and determine the resources that will be required. Be sure to specify

requirements for sub-contracting if you have any.

To fully explore the decision-making process may require a mixed-methods approach. A range of disciplines may be
relevant, including (but not limited to) cognitive psychology, sociology, and criminology. Methodologies may include
ethnographic approaches and / or experimental design.

We welcome innovative approaches to this work, and encourage bidders to set out in detail what methods they believe
will best address each of our questions.

Bidders should identify a clear list of the techniques and approaches they suggest and how each of these will address
the research questions and add to the findings, with appropriate literature and references where relevant. The limitations

of each approach should also be noted for transparency.

Additionally, potential Suppliers must list any information they anticipate needing from the CPS (eg guidance
documents). They should set out whether they will require access to prosecutors, and if so for what purpose; what their
sample size would be; and for how long / under what circumstances they need access (e.g. to take part in interviews,
discussion groups, etc). They should also set out whether they are willing to conduct interviews remotely by Teams
(which may be preferred) or in person. Should the supplier anticipate needing access to any materials such as case
files then this must be clear in the bid.

Different and innovative approaches are welcomed and encouraged to deliver the requirements within the maximum
budget, if (a) they have benefit to answering the research questions, (b) robustness of approach is clearly demonstrated,
and (c) bidders can illustrate their previous experience of utilising the approach to positive effect.

Given the scope of the research questions and the methods that may be needed to address these, the CPS are open
to bids where teams are drawn from multiple institutions, and consortium bids.




Subject to Contract

S0 ] Crown

Crown Copyright 2022 Prosecution
Service

The Short Form Contract C PS

8. Outputs

The deliverables required — such as data tables, reports, summaries and presentations of the research

findings. Detail if interim reports are necessary.

Over the period of the contract the Supplier must deliver:

e An inception meeting to discuss and clarify the requirements and scope of the project
30 minute monthly progress updates (verbal, via Teams) and short monthly written (email) updates to
decision and risk log and project plan. Note: frequency may be adjusted subject to agreement between the
Supplier and CPS
A detailed research plan that details the proposed approach
Final data set and/or analytic outputs

e Up to 2 verbal updates at the wider Disproportionality Advisory Group (DAG) meetings, assuming the project
runs across several such meetings (TBA subject to projected timescales) with 1 of these to be on findings, to
be given at the project conclusion

* Presentation of key findings to the internal CPS research team, prior to drafting full report (remote or in-
person)

e Up to 2 further presentations to CPS audiences (TBC)

e Interim reports at the 3 and 6 month on contract points) (likely Oct 2023 and Jan 2024) of not more than 3
pages, outlining progress, preliminary findings where available, and

e Afinal technical report of a publishable standard (maximum 30 pages main body unless agreed otherwise)
covering the methodology, analysis, and findings, with technical appendix as needed

e A6 page summary report written in suitable language for lay person understanding

MILESTONES

The following are formal milestones:

e Interim reports at the 3 and 6 month on contract points) (likely Oct 2023 and Jan 2024) of not more than 3
pages, outlining progress, preliminary findings where available, and

* Afinal technical report of a publishable standard (maximum 30 pages main body unless agreed otherwise)
covering the methodology, analysis, and findings, with technical appendix as needed (March 2024)

e A 6 page summary report written in suitable language for lay person understanding (March 2024)
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A payment schedule will be agreed based on these.

The Supplier will provide all written outputs in plain English.All outputs shall be accurately drafted and proof-read by the
supplier before submission to the CPS. Poor quality outputs will be rejected by the CPS. The Supplier must commit to
undertaking quality assurance of all deliverables and provide details of the quality assurance procedures they have in
place. The Supplier will guarantee the accuracy of all outputs, and detail what quality assurance processes have been
undertaken. All outputs will be reviewed and cleared by the CPS. The Supplier will be required to amend the final report
to address all reasonable comments provided via peer (CPS research team) review, prior to the final report being agreed

as the final output.

In accordance with Government Social Research (GSR) reporting protocol, the CPS intend to publish report(s) from
this project. The CPS holds the final decision on the appropriate dissemination of findings. Findings must not be
published or disseminated by the Supplier without prior permission from the CPS.

No material supplied to meet the objectives of the current study can be used by the Supplier for any other purposes
(e.g. newspaper, journal articles, interviews with or presentations to outside parties) unless express prior permission is
granted by the CPS.

9. In Scope, Out of Scope

e be specific on what is to be included
o what is excluded
e what is optional

The following tasks are within the scope of requirement and the Supplier will:

Design the research methodology and approach to analysis

Attend regular project meetings with the CPS research team

Report any emerging risks/issues so the CPS and the Supplier can take steps to address these
Conduct the required analysis on data generated by the methods proposed
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e Use the data to address the research objectives
e Feedback findings to the CPS and DAG
e Produce a final report of publishable standard.

10. Liaison Arrangements
The requirements for contact and liaison throughout the research project

Is there a team or advisory group the researcher will need to meet?

Give address where services are to be carried out (Businesses, Suppliers or both)
Can any or all of the requirement be delivered remotely

What are the envisaged frequency, type and reporting details required?

The CPS and Supplier will nominate project managers. Throughout the contract, the Supplier will be expected to meet

as a minimum monthly with the internal CPS Research lead.

In addition the Supplier may be requested to attend meetings of the independent Disproportionality Advisory Group
(DAG). This group meets every two months and comprises academics and third sector organisations with significant
expertise and interest in this area. The group help to advise the CPS on the appropriateness of the research and some
members will also play a role in quality assuring the work of the internal research team. The Supplier may be asked to
attend DAG meetings on occasion, particularly for presenting findings. The number of times the supplier will be

expected to present at these meetings is set out in the outputs.

Additionally, it would be preferable for the CPS research team to be able to observe some of the data gathering,
especially if this is via interviews and / or discussion groups. As a minimum the lead CPS researcher and a Senior

researcher will expect to be able to obverse at least one of each type of data gathering method used.
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This is a highly sensitive research project for the CPS and there is a requirement for full transparency so that the CPS
are able to quality assure any analysis and outputs from this work.

Most of the requirements can be delivered remotely, utilising video conferencing platforms to communicate regularly.
Although it may be preferable to have some meetings in-person, this is not a requirement. That said, at least one

presentation to the CPS and / or DAG is likely to be in-person, during a meeting in central London.

11. Regulatory requirements

Are there any regulatory requirements the need to be considered? Please list.

Suppliers should as a minimum be able to comply with:

e The Concordat to Support Research Integrity in Government
https:/Awww.universitiesuk.ac.uk/topics/research-and-innovation/concordat-support-research-integrity

e The Government’s Social Research Code and publications protocol:
https://www.gov.uk/government/publications/the-goverment-social-research-code-people-and-products

o FEthical Assurance for Social Research in Government: https://www.gov.uk/government/publications/ethical-
assurance-quidance-for-social-research-in-government

e Publishing Research and Analysis in Government
All data must also be stored in accordance with the Data Protection Act 2018, Freedom of Information Act 2000, the

General Data Protection Regulation (Regulation (EU) 2016/679) and Government Economic and Social Research
Team guidelines. All published output from the research will be anonymous. The successful Supplier must comply
throughout the project with the CPS data protection policy.
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The successful Supplier must ensure that all staff working on the project have had a Baseline Personnel Security
Standard (BPSS) check.

12.Service Levels
e What levels of service do you require
o How will these be measured over the life of the contract

12.1Supplier Obligations

This is a short-term contract with the following key deliverables:

A detailed research plan that details the proposed approach
Final data set and analytic outputs

Presentation of key findings to the internal CPS team
Presentation of findings to the DAG

A final report of a publishable standard

Once the contract is live the CPS research team will work with the Supplier to confirm the delivery dates for each stage

of the project. Initial dates have been provided in the proposed timeline (section 15).

The CPS and Supplier will also nominate project managers. The project manager nominated by the Supplier must
have sufficient experience, seniority, and time allocated to manage the project effectively. As part of their proposal,
bidders must provide details of their project team (with short CVs, detailing relevant experience) and delivery plans.

The CPS research team will hold regular meetings with the Supplier to review progress, to ensure that milestones are
met and to quality assure the final product to ensure it is of a high standard, meets the specification and is publishable.

12.2 Quality assurance
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The bidder must commit to undertaking quality assurance of all deliverables and for the Supplier to guarantee the
accuracy of all outputs to CPS. Bidders must provide details of the quality assurance procedures they have in place.

12.3 Risks

A risk is any factor that may delay, disrupt, or prevent the full achievement of a project objective. All risks should be
identified. For each risk, the register should assess its likelihood (high, medium, or low) and specify its possible impact
on the project objectives (again rated high, medium, or low). A risk register should include appropriate actions that

would reduce or eliminate each risk or its impact.

As part of their proposal, bidders must provide a risk register.

13.KPI's

¢ What KPI's will be used to measure supplier performance and deliverables

Please note it is a mandatory requirement that at least 1 KPI must refer to the Social Value element as asked

inthe ITT
KPI Measurement of KPI| Below standard Starr:izrrc\ilargz:‘;vnh Standard fully met
1. Clear and Ongoing CPS being updated [Limited Ad-hoc Bidder
active updates |communication in line with the ommunication communication, |communicates
and across all stages oflagreed frequency, with the CPS, ome meetings  |with the CPS as
|communication [the project to keep |including fortnightly jchanges to the ay have been [agreed, and the

he CPS updated

meetings and interim
updates

esearch are made [cancelled at short
without discussion |notice or changes
ot previously
greed

CPS is routinely
keep updated with
any changes
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. Timely Research plan, Proposals, reports  JReport/output Report / output  [Meets
completion of [analytic plan and jand outputs elivered > 5 elivered up to 5 [expectations,
deliverables all project reports [delivered within the Jworking days after working days after [reports / outputs
and outputs required timescales [the agreed he deadline date |are delivered on
delivered in a at the agreed eadline date and fand without a time
imely manner frequency ithout a robust  Jrobust explanation
xplanation ccepted by the
ccepted by the PS
PS
3. Quality of Research plan, All deliverables are [Deliverables are [Deliverables are  [Deliverables are
|deliverables analytic plan and [signed off by the ot delivered to theldelivered to the  [delivered to the

all project reports
and outputs are of

content is as
expected (including
recommendations
regarding how to
enhance the
measures CPS
akes to reduce

limited to operating
processes,
aining, and the
guidance) and to
hat extent these

allowing discretion

ominated project
anager, as well as

a high quality, and [the level of edits

equired by the CPS

greed standard or
equire significant
ewriting or
evisions to be

ade by the CPS

agreed standard
but require
moderate revisions
by the CPS

agreed standard
and require only
minor revisions
and edits by the
CPS

14. Security arrangements for Consultants

L
in any Research contract.

Baseline Personnel Security Standards (of which Disclosure Scotland is a part) are a default requirement
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https://www.gov.uk/government/publications/government-baseline-personnel-security-standard

o Please note if you require any additional/higher level security requirements

The successful Supplier must ensure that all staff working on the project have had a Baseline Personnel Security
Standard (BPSS) check.

Baseline Personnel Security Standards (of which Disclosure Scotland is a part) are a default requirement in any
Research contract: hitps://www.gov.uk/government/publications/government-baseline-personnel-security-standard

15. Timetable

Lists key targets and/or milestones expected to be achieved

can act as a performance indicator to enable stage or interim payments to be made against
measurable deliverables.

be specific on when you expect the outputs to be delivered

if the completion date is fundamental to the success of the project, then say so

o Give dates for awarding the contract, completion of the research — and any interim deadlines. This
will help in the planning of what is feasible. e.g.
o the successful agency will be notified by [date].
o A project set-up meeting is scheduled at [department] for [date].
o We require the research to be complete and reported by [date].
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Always caveat with dates and times subject to change

The below is a proposed timeframe. If the milestones presented in the project specification below are not feasible, the
Supplier should provide their views of what can be delivered and when. However, any deviations from the overall

timeframe should be clearly justified.

The Supplier should clearly identify any risks or contingencies and how these will be managed. As part of their proposal,

bidders must provide a risk register.

The CPS aims to receive findings by the end of March 2024

DATE STAGE

12/06/2023 Issue tender pack to Open market

21/06/2023 Deadline for receiving clarification questions
28/06/2023 Response to clarification questions

17/07/2023 Deadline for Submission of Tenders

28/07/2023 Completion of tender evaluation

04/08/2023 Notification to successful and unsuccessful tenderers
05/08/2023 10 day Standstill period begins

15/08/2022 End of 10 day standstill period

16/08/2023 Contract start date
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16. Budget

The maximum budget for this project, including expenses and any respondent incentive payments is a maximum of
R A cetailed breakdown of costs is required in Appendix E within this tender. This is working
under the assumption that VAT will be reclaimable under the COS 74 provision.

(All pricing is to be kept separate from the technical bid)

The maximum budget for this project, including expenses is — A detailed breakdown of costs

is required from all bidders.

Bidders must submit clear costings for the project, including a breakdown for each phase of fieldwork, each output and
project management. This must include a detailed breakdown of what activities each member of the research team
will conduct with a specification of the time allocated and their daily rate; and any assumptions associated with the
costs. Any additional costs such as travel, accommodation, subsistence, postage & printing, equipment costs must
also be detailed. Bidders must demonstrate how their bid provides additional value in meeting the research aims while

containing costs.

This cost breakdown must be kept separate from the bid that will be sent to the research team for review.
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17. Form of proposal

A clear statement of how the proposal should be presented. This might include a list of headings for the proposal, the

order of the headings and the detail required. e.g.

e a proposal of a maximum of 15 pages, 6,000 words — font Aerial 11pt

The proposal should contain the following:

o Details of the approach and external data sources to be used in support of this work, including your rationale
for choosing this approach

e A demonstrable understanding of [research approach and sector]

e Your organization’s experience of similar projects and [relevant] research capability

o Details of the personnel to be involved including their role for this project and their relevant experience

* Arrangements for managing this work and quality assuring outputs, including how you would like to work
with BSI during the project

The overall proposal should be no more than 15 pages.

The proposal must include:

o A brief review of the literature and wider context which is of relevance to this work. This should show a clear
understanding of the importance and scope of this work in relation to the core strategic priorities within CPS
2025.
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Clear research aims/questions.

A discussion of the research methodology and how this will ensure answers to the research questions.

An outline of research design for each key question, including data gathering methods; numbers and
breakdown of characteristics of participants; statistics anticipated.

An outline of the information and resources that the bidder will require to be furnished by the CPS. (Eg,
guidance documents; participants; etc, and when in the project timelines these will be required.

An overview of the quality assurance procedures in place, to ensure accurate and robust analysis. This
should include both the Suppliers’ processes, and proposed opportunities for the CPS research team to also
quality assure the analysis (i.e. data outputs, analysis meetings etc.)

Ethics statement to indicate the Supplier has carefully considered any ethical issues. This may include
highlighting any ethical codes individuals subscribe to through registered organisations (i.e British
Psychological Society, Market Research Society etc.), and consideration of the need for clearance through a
University Ethics Committee or similar

Data security protocol: Suppliers must detail the potential data security concerns and proposed data
protection. Whilst the files will be redacted and unidentifiable, these are highly sensitive and must be kept
securely in accordance with relevant data security protocols. Any suggestions will be subject to approval
from the CPS Data Protection and Compliance Team.

Proposed timeframe: This should clearly link in with the proposed timeframe from the CPS and confirm
whether this is feasible. If the Supplier’s timeframe differs, please explain why.

Risk register identifying any potential risks, delays, or dependencies within the project. If any risks are
deemed to be medium-high, appropriate actions should be described to reduce or mitigate the likelihood or
impact of the risk.
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* Proposed costings: Bidders must submit clear costings for the project, including a breakdown for the
research, outputs and project management. This must include a detailed breakdown of what activities each
member of the research team will conduct with a specification of the time allocated and their daily rate; and
any assumptions associated with the costs. Bidders must demonstrate how their bid provides additional
value in meeting the research aims while containing costs.

e Details of the proposed project team. This should include their background and qualifications so that the
CPS are assured of their experience and ability to complete this work. Please also detail their individual
roles and responsibilities in the team, (i.e., project manager, analysis, quality assurance).

18. Any other Key features

Please note down any other key features that need to be considered. Such as:

COVID-19 Considerations
 Dependencies - bidders should indicate if they are reliant on any third party with any information, data or
undertaking any of the work specified.
Data Collection
Consent Arrangements

18.1 Dependencies

We understand that bidders are likely to seek access to CPS resource including prosecutors. The bidder should outline
when they anticipate access being needed and how many prosecutors they will require access to. The bidder should

outline any other information / resource they will need.
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18.2 Data collection/analysis

The Supplier will be expected to clear any third-party software that may be used to store or otherwise manage the
data. This will be subject to approval from the CPS Data Protection and Compliance Team and/or Cyber Security.

19. Outcome

e What do you want / expect the outcome of this contract to be?
e Do you have a robust escalation process

19.1 Outcomes

The final outcome of this project will be analytic research which has been conducted and written into a report, ready
for publication through government channels. The CPS will retain the rights to this work. The objectives are set out in
section 6 and outputs in section 8. The Supplier should deliver on these outputs within the specified time frame. There
is also a requirement for a Welsh translation of the final report, which may be organised by either the Supplier or the

CPS, but this should be agreed upon at contracting.
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Whilst the CPS will own the intellectual property and copyright for this work, the CPS are open to discussions with the
supplier about future publication. We understand that particularly for academics, it is common practice to publish within
academic or professional journals, with rigorous peer-review processes. Once the CPS has published the work
externally, suppliers may request to publish the work in a relevant journal. However, the CPS must be consulted on

this process including proposed journal, reviewing drafts, and approving the final publication.
19.2 Escalation process

The CPS will agree more precise milestones with the Supplier for each stage of the project. The project will have an
identified CPS project manager who will be responsible for liaising with the Supplier and managing the project
according to project management e.g., monitoring progress, managing risks, and escalating issues. The Supplier will
actively manage risks, seek to mitigate them, and develop contingency plans if necessary. The Supplier will be
expected to nominate a lead person with overall responsibility for delivery with the same responsibilities for project
and risk management.

If any difficulties arise, it is anticipated that the respective CPS and Supplier project managers should attempt to resolve
them. If concerns persist or become more serious, the CPS will escalate concerns to the relevant Deputy Director to

seek guidance on the next steps, and may be further escalated with Commercial and/or Directors if deemed necessary.

20. Exit Strategy

* What is your exit strategy for this contract;

e How do you want the Supplier to deliver skills & knowledge transfer to your permanent staff throughout
and at the end of the contract.
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This is a time limited piece of work. Findings will be communicated at several points throughout the research, and this
will culminate in a final report. Findings will be published according to Government Social Research Standards and

must be produced to a publishable standard to consider publication on gov.uk.

There is currently no expectation of a follow-up contract or ongoing research with the CPS. As with this contract, any

further work in this area will be subject to the standard tender exercise.
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V. Annex 3 — Charges

Prices quoted here will form the contract prices.

Add lines within each section as required, the below are suggested starting points

We are mindful that our proposed cost is some way under your maximum budget. We believe our design responds to your research questions in a way
that is robust and proportionate, without overburdening prosecutors and CPS staff.
Project Management

Research Methods and Analysis

Reporting Methods

Ad hoc costs

Overall Project Cost/Grand Total Total
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VL. Annex 4 — Supplier Tender

Please note this is the Research Proposal as provided by BMG. Not the commercial/pricing
detail.
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VIl.  Annex 5 - Optional IPR Clauses - NOT USED
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VIIl.  Short form Terms (“Conditions”)
1. Definitions used in the Contract

In this Contract, unless the context otherwise requires, the following words shall have the
following meanings:

“Affiliates” in relation to a body corporate, any other entity which
directly or indirectly Controls (in either of the senses
defined in sections 450 and 1124 of the Corporation Tax
Act 2010 and "Controlled" shall be construed
accordingly), is Controlled by, or is under direct or indirect
common Control of that body corporate from time to time;

“Agreement” this contract;
“Audit” the Buyer’s right to:

(a) verify the accuracy of the Charges and any other
amounts payable by the Buyer under the Contract
(including proposed or actual variations to them in
accordance with the Contract);

(b) verify the costs of the Supplier (including the costs
of all Subcontractors and any third party suppliers)
in connection with the provision of the Deliverables;

(c) verify the Suppliers and each Subcontractor’s
compliance with the applicable Law;

(d) identify or investigate actual or suspected breach of
clauses 4 to 35, impropriety or accounting mistakes
or any breach or threatened breach of security and
in these circumstances the Buyer shall have no
obligation to inform the Supplier of the purpose or
objective of its investigations;

(e) identify or investigate any circumstances which may
impact upon the financial stability of the Supplier
and/or any Subcontractors or their ability to provide
the Deliverables;

(f)  obtain such information as is necessary to fulfil the
Buyer's obligations to supply information for
parliamentary, ministerial, judicial or administrative
purposes including the supply of information to the
Comptroller and Auditor General;
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(9) review any books of account and the internal
contract management accounts kept by the Supplier
in connection with the Contract;

(h) carry out the Buyer’s internal and statutory audits
and to prepare, examine and/or certify the Buyer's
annual and interim reports and accounts;

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

"Buyer"

the person named as Buyer in the Order Form. Where the
Buyer is a Crown Body the Supplier shall be treated as
contracting with the Crown as a whole;

"Buyer Cause"

any breach of the obligations of the Buyer or any other
default, act, omission, negligence or statement of the Buyer,
of its employees, servants, agents in connection with or in
relation to the subject-matter of the Contract and in respect
of which the Buyer is liable to the Supplier;

"Central Government
Body"

a body listed in one of the following sub-categories of
the Central Government classification of the Public
Sector Classification Guide, as published and
amended from time to time by the Office for National
Statistics:

(a) Government Department;

(b) Non-Departmental Public Body or Assembly Sponsored
Public Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;

"Charges" the charges for the Deliverables as specified in the Order
Form;
“Claim” any claim which it appears that the Buyer is, or may

become, entitled to indemnification under this Contract;

"Compliance Officer"

the person(s) appointed by the Supplier who is responsible
for ensuring that the Supplier complies with its legal
obligations;

“Conditions”

means these short form terms and conditions of contract;
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"Confidential
Information”

all information, whether written or oral (however recorded),
provided by the disclosing Party to the receiving Party and
which (i) is known by the receiving Party to be confidential;
(i) is marked as or stated to be confidential; or (iii) ought
reasonably to be considered by the receiving Party to be
confidential;

"Conflict of Interest"

a conflict between the financial or personal duties of the
Supplier or the Supplier Staff and the duties owed to the
Buyer under the Contract, in the reasonable opinion of the
Buyer;

"Contract" the contract between (i) the Buyer and (ii) the Supplier
which is created by the Supplier’s counter signing the Order
Form and includes the cover letter (if used), Order Form,
these Conditions and the Annexes;

"Controller" has the meaning given to it in the UK GDPR,;

“Crown Body” the government of the United Kingdom (including the

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

"Data Loss Event"”

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

"Data Protection
Impact Assessment"”

an assessment by the Controller carried out in accordance
with Section 3 of the UK GDPR and sections 64 and 65 of
the DPA 2018.

"Data Protection
Legislation"

(i) all applicable UK law relating to the processing of
personal data and privacy, including but not limited to the
UK GDPR, and the Data Protection Act 2018 to the extent
that it relates to processing of personal data and privacy;
and (ii) (to the extent that it may be applicable) the EU
GDPR). The UK GDPR and EU GDPR are defined in
section 3 of the Data Protection Act 2018.

"Data Protection
Liability Cap"

has the meaning given to it in row 13 of the Order Form;
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"Data Protection
Officer"

has the meaning given to it in the UK GDPR;

"Data Subject"

has the meaning given to it in the UK GDPR,;

"Data Subject

Request”

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

"Date of Delivery"

that date by which the Deliverables must be Delivered to the
Buyer, as specified in the Order Form;

"Deliver”

hand over of the Deliverables to the Buyer at the address
and on the date specified in the Order Form, which shall
include unloading and any other specific arrangements
agreed in accordance with clause 4.2. "Delivered" and
"Delivery" shall be construed accordingly;

“Deliverables”

means the Goods and/or Services to be supplied under the
Contract as set out in the Order Form;

"DPA 2018"

the Data Protection Act 2018;

IIEUII

the European Union;

"EU GDPR"

Regulation (EU) 2016/679 of the European Parliament and
of the Council of 27 April 2016 on the protection of natural
persons with regard to the processing of personal data and
on the free movement of such data (General Data
Protection Regulation) as it has effect in EU law;

"Existing IPR"

any and all intellectual property rights that are owned by or
licensed to either Party and which have been developed
independently of the Contract (whether prior to the date of
the Contract or otherwise);

"Expiry Date"

the date for expiry of the Contract as set out in the Order
Form;

"FOIA"

the Freedom of Information Act 2000 together with any
guidance and/or codes of practice issued by the Information
Commissioner or relevant Government department in
relation to such legislation;

"Force Majeure Event”

any event, circumstance, matter or cause affecting the
performance by either the Buyer or the Supplier of its
obligations arising from:
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(a) acts, events, omissions, happenings or non-
happenings beyond the reasonable control of the
Party seeking to claim relief in respect of a Force
Majeure Event (the “Affected Party”) which prevent
or materially delay the Affected Party from
performing its obligations under the Contract;

(b) riots, civil commotion, war or armed conflict, acts of
terrorism, nuclear, biological or chemical warfare;

(c) acts of a Crown Body, local government or
regulatory bodies;

(d) fire, flood or any disaster; or

(e) anindustrial dispute affecting a third party for which
a substitute third party is not reasonably available

but excluding:

(i) any industrial dispute relating to the
Supplier, the Supplier Staff (including any
subsets of them) or any other failure in the
Supplier or the Subcontractor's supply chain;

(i) any event, occurrence, circumstance, matter
or cause which is attributable to the wilful
act, neglect or failure to take reasonable
precautions against it by the Party
concerned; and

(iii) any failure of delay caused by a lack of
funds,

and which is not attributable to any wilful act,
neglect or failure to take reasonable preventative
action by that Party;

"Goods"

the goods to be supplied by the Supplier to the Buyer under
the Contract;

"Good Industry
Practice"

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

"Government Data"

(a) the data, text, drawings, diagrams, images or sounds
(together with any database made up of any of these) which
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are embodied in any electronic, magnetic, optical or
tangible media, including any of the Buyer's confidential
information, and which: (i) are supplied to the Supplier by or
on behalf of the Buyer; or (ii) the Supplier is required to
generate, process, store or transmit pursuant to the
Contract; or (b) any Personal Data for which the Buyer is
the Controller;

Commissioner”

“Independent a party which is Controller of the same Personal Data as the

Controller” other Party and there is no element of joint control with
regards to that Personal Data;

"Information™ has the meaning given under section 84 of the FOIA,

"Information the UK’s independent authority which deals with ensuring

information relating to rights in the public interest and data
privacy for individuals is met, whilst promoting openness by
public bodies;

"Insolvency Event"

in respect of a person:
(a) if that person is insolvent;

(b) where that person is a company, LLP or a
partnership, if an order is made or a resolution is
passed for the winding up of the person (other than
voluntarily for the purpose of solvent amalgamation
or reconstruction);

(c) if an administrator or administrative receiver is
appointed in respect of the whole or any part of the
person’s assets or business;

(d) if the person makes any composition with its
creditors; or

(e) takes or suffers any similar or analogous action to
any of the actions detailed in this definition as a
result of debt in any jurisdiction;

"IP Completion Day'

has the meaning given to it in the European Union
(Withdrawal Agreement) Act 2020;

“Joint Controller
Agreement”

the agreement (if any) entered into between the Buyer and
the Supplier substantially in the form set out in Part B — Joint
Controller Agreement of Annex 1 — Processing Personal
Data;
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“Joint Controllers”

takes the meaning given in Article 26 of the UK GDPR;

"Key Staff" any persons specified as such in the Order Form or
otherwise notified as such by the Buyer to the Supplier in
writing, following agreement to the same by the Supplier;

"Law" means any law, subordinate legislation within the meaning

of Section 21(1) of the Interpretation Act 1978, bye-law,
regulation, order, regulatory policy, mandatory guidance or
code of practice, judgement of a relevant court of law, or
directives or requirements with which the Processor and/or
supplier is bound to comply;

“Law Enforcement
Processing”

processing under Part 3 of the DPA 2018;

"Month"

a calendar month and "Monthly" shall be interpreted
accordingly;

"National Insurance'

contributions required by the Social Security Contributions
and Benefits Act 1992 and made in accordance with the
Social Security (Contributions) Regulations 2001 (Sl
2001/1004);

"New IPR"

all and intellectual property rights in any materials created
or developed by or on behalf of the Supplier pursuant to the
Contract but shall not include the Supplier's Existing IPR;

“New IPR Items”

means a deliverable, document, product or other item within
which New IPR subsists;

“Open Licence”

means any material that is published for use, with rights to
access and modify, by any person for free, under a
generally recognised open licence including Open
Government Licence as set out at
http://www.nationalarchives.gov.uk/doc/open-government-
licence/version/3/ and the Open Standards Principles
documented at
https://www.gov.uk/government/publications/open-
standards-principles/open-standards-principles;

"Order Form" the order form signed by the Buyer and the Supplier printed
above these Conditions;
"Party" the Supplier or the Buyer (as appropriate) and "Parties"

shall mean both of them:;

"Personal Data

has the meaning given to it in the UK GDPR ;

"Personal Data

has the meaning given to it in the UK GDPR,;
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Breach"

"Prescribed Person"

a legal adviser, an MP or an appropriate body which a
whistle-blower may make a disclosure to as detailed in
‘Whistleblowing: list of prescribed people and bodies’, 24
November 2016, available online at:
https://www.gov.uk/government/publications/blowing-the-
whistle-list-of-prescribed-people-and-bodies--
2/whistleblowing-list-of-prescribed-people-and-bodies  as
updated from time to time;

"Processor" has the meaning given to it in the UK GDPR,;
“Processor all directors, officers, employees, agents, consultants and
Personnel” suppliers of the Processor and/or of any Subprocessor

engaged in the performance of its obligations under the
Contract;

“Protective Measures”

appropriate technical and organisational measures designed to
ensure compliance with obligations of the Parties arising under
Data Protection Legislation and this Agreement, which may
include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems
and services, ensuring that availability of and access to Personal
Data can be restored in a timely manner after an incident, and
regularly assessing and evaluating the effectiveness of the such
measures adopted by it including those outlined in Annex 1
(Processing Personal Data).

"Purchase Order
Number” or “PO
Number”

the Buyer's unique number relating to the order for
Deliverables to be supplied by the Supplier to the Buyer in
accordance with the Contract;

“Rectification Plan”

the Supplier’s plan (or revised plan) to rectify its material
default which shall include:

(a) full details of the material default that has occurred,
including a root cause analysis;

(b) the actual or anticipated effect of the material
default; and

(c) the steps which the Supplier proposes to take to
rectify the material default (if applicable) and to
prevent such material default from recurring,
including timescales for such steps and for the
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rectification of the material default (where
applicable);

"Regulations™

the Public Contracts Regulations 2015 and/or the Public
Contracts (Scotland) Regulations 2015 (as the context
requires) as amended from time to time;

"Request For

has the meaning set out in the FOIA or the Environmental

Information” Information Regulations 2004 as relevant (where the
meaning set out for the term "request" shall apply);
"Services" the services to be supplied by the Supplier to the Buyer

under the Contract;

“Specification”

the specification for the Deliverables to be supplied by the
Supplier to the Buyer (including as to quantity, description
and quality) as specified in the Order Form;

"Staff Vetting

vetting procedures that accord with Good Industry Practice

Procedures” or, where applicable, the Buyer’'s procedures or policies for
the vetting of personnel as specified in the Order Form or
provided to the Supplier in writing following agreement to
the same by the Supplier from time to time;

"Start Date" the start date of the Contract set out in the Order Form;

“Sub-Contract”

any contract or agreement (or proposed contract or
agreement), other than the Contract, pursuant to which a
third party:

(a) provides the Deliverables (or any part of them);

(b) provides facilities or services necessary for the
provision of the Deliverables (or any part of them);
and/or

(c) is responsible for the management, direction or
control of the provision of the Deliverables (or any

part of them);
"Subcontractor” any person other than the Supplier, who is a party to a Sub-
Contract and the servants or agents of that person;
"Subprocessor™ any third party appointed to process Personal Data on

behalf of the Processor related to the Contract;

"Supplier”

the person named as Supplier in the Order Form;
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"Supplier Staff"

all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any Subcontractor of
the Supplier engaged in the performance of the Supplier’s
obligations under the Contract;

“Transparency
Information”

In relation to Contracts with a value above the relevant
threshold set out in Part 2 of the Regulations only, the
content of the Contract, including any changes to this
Contract agreed from time to time, as well as any
information relating to the Deliverables and performance
pursuant to the Contract required to be published by the
Buyer to comply with its transparency obligations, including
those set out in Public Procurement Policy Note 09/21
(update to legal and policy requirements to publish
procurement  information on  Contracts  Finder)
(https://www.gov.uk/government/publications/ppn-0921-
requirements-to-publish-on-contracts-finder) and Public
Procurement Policy Note 01/17 (update to transparency
principles) where applicable
(https://www.gov.uk/government/publications/procurement-
policy-note-0117-update-to-transparency-principles)
except for:

(@) any information which is exempt from disclosure in
accordance with the provisions of the FOIA, which
shall be determined by the Buyer; and

(b) Confidential Information;

"Term"

the period from the Start Date to the Expiry Date as such
period may be extended in accordance with clause 11.2 or
terminated in accordance with the Contract;

“Third Party IPR”

intellectual property rights owned by a third party which is
or will be used by the Supplier for the purpose of providing
the Deliverables;

"UK GDPR" the UK General Data Protection Regulation;

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

"Worker" any one of the Supplier Staff which the Buyer, in its

reasonable opinion, considers is an individual to which
Procurement Policy Note 08/15 (Tax Arrangements of
Public Appointees)
(https://www.gov.uk/government/publications/procurement-
policynote-0815-tax-arrangements-of-appointees) applies
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in respect of the Deliverables; and

"Working Day" a day (other than a Saturday or Sunday) on which banks

are open for business in the City of London.

2.1

2.2

23

24

2.5

2.6

2.7

2.8

3.
3.1

(b)

Understanding the Contract
In the Contract, unless the context otherwise requires:

references to numbered clauses are references to the relevant clause in these
Conditions;

any obligation on any Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitted to be done;

the headings in this Contract are for information only and do not affect the
interpretation of the Contract;

references to "writing" include printing, display on a screen and electronic
transmission and other modes of representing or reproducing words in a visible form;

the singular includes the plural and vice versa;

a reference to any Law includes a reference to that Law as amended, extended,
consolidated or re-enacted from time to time and to any legislation or byelaw made
under that Law;

the word "including", "for example" and similar words shall be understood as if they
were immediately followed by the words "without limitation";

any reference which, immediately before IP Completion Day (or such later date when
relevant EU law ceases to have effect pursuant to section 1A of the European Union
(Withdrawal) Act 2018), is a reference to (as it has effect from time to time):

any EU regulation, EU decision, EU tertiary legislation or provision of the EEA
agreement (“EU References”) which is to form part of domestic law by application
of section 3 of the European Union (Withdrawal) Act 2018 and which shall be read
on and after IP Completion Day as a reference to the EU References as they form
part of domestic law by virtue of section 3 of the European Union (Withdrawal) Act
2018 as modified by domestic law from time to time; and

any EU institution or EU authority or other such EU body shall be read on and after
IP Completion Day as a reference to the UK institution, authority or body to which
its functions were transferred.

How the Contract works

The Order Form is an offer by the Buyer to purchase the Deliverables subject to and
in accordance with the terms and conditions of the Contract.
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The Supplier is deemed to accept the offer in the Order Form when the Buyer
receives a copy of the Order Form signed by the Supplier.

The Supplier warrants and represents that its tender (if any) and all statements made
and documents submitted as part of the procurement of Deliverables are and remain
true and accurate.

What needs to be delivered
All Deliverables

(a) The Supplier must provide Deliverables: (i) in accordance with the Specification,
the tender in Annex 4 — Supplier Tender (where applicable) and the Contract;
(ii) using reasonable skill and care; (iii) using Good Industry Practice; (iv) using
its own policies, processes and internal quality control measures as long as
they don’t conflict with the Contract; (v) on the dates agreed; and (vi) that
comply with all Law.

(b) The Supplier must provide Deliverables with a warranty of at least 90 days (or
longer where the Supplier offers a longer warranty period to its Buyers) from
Delivery against all obvious defects.

Goods clauses

(a) All Goods delivered must be new, or as new if recycled, unused and of recent
origin.

(b) All manufacturer warranties covering the Goods must be assignable to the Buyer
on request and for free.

(c) The Supplier transfers ownership of the Goods on completion of Delivery
(including off-loading and stacking) or payment for those Goods, whichever is
earlier.

(d) Risk in the Goods transfers to the Buyer on Delivery, but remains with the
Supplier if the Buyer notices damage following Delivery and lets the Supplier
know within 3 Working Days of Delivery.

(e) The Supplier warrants that it has full and unrestricted ownership of the Goods at
the time of transfer of ownership.

(f) The Supplier must Deliver the Goods on the date and to the location specified in
the Order Form, during the Buyer's working hours (unless otherwise specified
in the Order Form).

(g) The Supplier must provide sufficient packaging for the Goods to reach the point
of Delivery safely and undamaged.

(h) All deliveries must have a delivery note attached that specifies the order number,
type and quantity of Goods.
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(i) The Supplier must provide all tools, information and instructions the Buyer needs
to make use of the Goods.

(i) The Supplier will notify the Buyer of any request that Goods are returned to it or
the manufacturer after the discovery of safety issues or defects that might
endanger health or hinder performance and shall indemnify the Buyer against
the costs arising as a result of any such request.

(k) The Buyer can cancel any order or part order of Goods which has not been
Delivered. If the Buyer gives less than 14 days' notice then it will pay the
Supplier's reasonable and proven costs already incurred on the cancelled order
as long as the Supplier takes all reasonable endeavours to minimise these
costs.

() The Supplier must at its own cost repair, replace, refund or substitute (at the
Buyer's option and request) any Goods that the Buyer rejects because they
don't conform with clause 4.2. If the Supplier doesn't do this it will pay the
Buyer's costs including repair or re-supply by a third party.

(m) The Buyer will not be liable for any actions, claims, costs and expenses incurred
by the Supplier or any third party during Delivery of the Goods unless and to
the extent that it is caused by negligence or other wrongful act of the Buyer or
its servant or agent. If the Buyer suffers or incurs any damage or injury
(whether fatal or otherwise) occurring in the course of Delivery or installation
then the Supplier shall indemnify the Buyer from any losses, charges, costs or
expenses which arise as a result of or in connection with such damage or injury
where it is attributable to any act or omission of the Supplier or any of its
Subcontractors or Supplier Staff.

Services clauses
(a) Late Delivery of the Services will be a default of the Contract.

(b) The Supplier must co-operate with the Buyer and third party suppliers on all
aspects connected with the delivery of the Services and ensure that Supplier
Staff comply with any reasonable instructions including the security
requirements (where any such requirements have been provided).

(c) The Buyer must provide the Supplier with reasonable access to its premises at
reasonable times for the purpose of supplying the Services

(d) The Supplier must at its own risk and expense provide all equipment required to
deliver the Services. Any equipment provided by the Buyer to the Supplier for
supplying the Services remains the property of the Buyer and is to be returned
to the Buyer on expiry or termination of the Contract.

(e) The Supplier must allocate sufficient resources and appropriate expertise to the
Contract.
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(f) The Supplier must take all reasonable care to ensure performance does not
disrupt the Buyer's operations, employees or other contractors.

(g) On completion of the Services, the Supplier is responsible for leaving the Buyer's
premises in a clean, safe and tidy condition and making good any damage that
it has caused to the Buyer's premises or property, other than fair wear and tear.

(h) The Supplier must ensure all Services, and anything used to deliver the
Services, are of good quality and free from defects.

(i) The Buyer is entitled to withhold payment for partially or undelivered Services,
but doing so does not stop it from using its other rights under the Contract.

Pricing and payments

In exchange for the Deliverables, the Supplier must invoice the Buyer for the
charges in the Order Form.

All Charges:
(a) exclude VAT, which is payable on provision of a valid VAT invoice; and
(b) include all costs and expenses connected with the supply of Deliverables.

The Buyer must pay the Supplier the charges within 30 days of receipt by the Buyer
of a valid, undisputed invoice, in cleared funds to the Supplier's account stated in the
invoice or in the Order Form.

A Supplier invoice is only valid if it:

(a) includes all appropriate references including the Purchase Order Number and
other details reasonably requested by the Buyer; and

(b) includes a detailed breakdown of Deliverables which have been delivered.

If there is a dispute between the Parties as to the amount invoiced, the Buyer shall
pay the undisputed amount. The Supplier shall not suspend the provision of the
Deliverables unless the Supplier is entitled to terminate the Contract for a failure to
pay undisputed sums in accordance with clause 11.6. Any disputed amounts shall
be resolved through the dispute resolution procedure detailed in clause 37.

The Buyer may retain or set-off payment of any amount owed to it by the Supplier
under this Contract or any other agreement between the Supplier and the Buyer if
notice and reasons are provided.

The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of
receipt of a valid, undisputed invoice. If this doesn't happen, the Buyer can publish
the details of the late payment or non-payment.

The Buyer's obligations to the Supplier
If Supplier fails to comply with the Contract as a result of a Buyer Cause:

(a) the Buyer cannot terminate the Contract under clause 11;
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(b) the Supplier is entitled to reasonable and proven additional expenses and to
relief from liability under this Contract;

(c) the Supplier is entitled to additional time needed to deliver the Deliverables; and
(d) the Supplier cannot suspend the ongoing supply of Deliverables.

Clause 6.1 only applies if the Supplier:

(a) gives notice to the Buyer within 10 Working Days of becoming aware;

(b) demonstrates that the failure only happened because of the Buyer Cause; and
(c) mitigated the impact of the Buyer Cause.

Record keeping and reporting

The Supplier must ensure that suitably qualified representatives attend progress
meetings with the Buyer and provide progress reports when specified in the Order
Form.

The Supplier must keep and maintain full and accurate records and accounts on
everything to do with the Contract for 7 years after the date of expiry or termination of
the Contract and in accordance with the UK GDPR or the EU GDPR as the context
requires.

The Supplier must allow any auditor appointed by the Buyer access to its premises to
verify all contract accounts and records of everything to do with the Contract and
provide copies for the Audit.

During an Audit, the Supplier must provide information to the auditor and reasonable
co-operation at their request.

The Parties will bear their own costs when an Audit is undertaken unless the Audit
identifies a material default by the Supplier, in which case the Supplier will repay the
Buyer's reasonable costs in connection with the Audit.

If the Supplier is not providing any of the Deliverables, or is unable to provide them, it
must immediately:

(a) tell the Buyer and give reasons;
(b) propose corrective action; and
(c) provide a deadline for completing the corrective action.

If the Buyer, acting reasonably, is concerned as to the financial stability of the
Supplier such that it may impact on the continued performance of the Contract then
the Buyer may:

(a) require that the Supplier provide to the Buyer (for its approval) a plan setting out
how the Supplier will ensure continued performance of the Contract and the
Supplier will make changes to such plan as reasonably required by the Buyer




[Subject to Contract]

Crown Copyright 2022

7.8

8.2

8.3

8.4

8.5

8.6

The Short Form Contract

and once it is agreed then the Supplier shall act in accordance with such plan
and report to the Buyer on demand; and

(b) if the Supplier fails to provide a plan or fails to agree any changes which are
requested by the Buyer or fails to implement or provide updates on progress
with the plan, terminate the Contract immediately for material breach (or on
such date as the Buyer notifies).

If there is a material default, the Supplier must notify the Buyer within 3 Working Days
of the Supplier becoming aware of the material default. The Buyer may request that
the Supplier provide a Rectification Plan within 10 Working Days of the Buyer’s
request alongside any additional documentation that the Buyer requires. Once such
Rectification Plan is agreed between the Parties (without the Buyer limiting its rights)
the Supplier must immediately start work on the actions in the Rectification Plan at its
own cost.

Supplier Staff

The Supplier Staff involved in the performance of the Contract must:

(a) be appropriately trained and qualified;

(b) be vetted in accordance with the Staff Vetting Procedures; and

(c) comply with all conduct requirements when on the Buyer's premises.

Where the Buyer decides one of the Supplier's Staff isn’t suitable to work on the
Contract, the Supplier must replace them with a suitably qualified alternative.

If requested, the Supplier must replace any person whose acts or omissions have
caused the Supplier to breach clause 29.1 t0 29.3 .

The Supplier must provide a list of Supplier Staff needing to access the Buyer's
premises and say why access is required.

The Supplier indemnifies the Buyer against all claims brought by any person
employed or engaged by the Supplier caused by an act or omission of the Supplier or
any Supplier Staff.

The Supplier shall use those persons nominated (if any) as Key Staff in the Order
Form or otherwise notified as such by the Buyer to the Supplier in writing, following
agreement to the same by the Supplier to provide the Deliverables and shall not
remove or replace any of them unless:

(a) requested to do so by the Buyer or the Buyer approves such removal or
replacement (not to be unreasonably withheld or delayed);

(b) the person concerned resigns, retires or dies or is on parental or long-term sick
leave; or

(c) the person's employment or contractual arrangement with the Supplier or any
Subcontractor is terminated for material breach of contract by the employee.
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The Supplier shall ensure that no person who discloses that he/she has a conviction
that is relevant to the nature of the Contract, relevant to the work of the Buyer, or is of
a type otherwise advised by the Buyer (each such conviction a "Relevant
Conviction"), or is found by the Supplier to have a Relevant Conviction (whether as
a result of a police check, a disclosure and barring service check or otherwise) is
employed or engaged in the provision of any part of the Deliverables.

Rights and protection

The Supplier warrants and represents that:

(a) it has full capacity and authority to enter into and to perform the Contract;
(b) the Contract is executed by its authorised representative;

(c) itis alegally valid and existing organisation incorporated in the place it was
formed;

(d) there are no known legal or regulatory actions or investigations before any court,
administrative body or arbitration tribunal pending or threatened against it or its
affiliates that might affect its ability to perform the Contract;

(e) all necessary rights, authorisations, licences and consents (including in relation
to IPRs) are in place to enable the Supplier to perform its obligations under the
Contract and the Buyer to receive the Deliverables;

(f) it doesn't have any contractual obligations which are likely to have a material
adverse effect on its ability to perform the Contract; and

(g) itis not impacted by an Insolvency Event.

The warranties and representations in clause 3.3 and clause 9.1 are repeated each
time the Supplier provides Deliverables under the Contract.

The Supplier indemnifies the Buyer against each of the following:

(a) wilful misconduct of the Supplier, any of its Subcontractor and/or Supplier Staff
that impacts the Contract; and

(b) non-payment by the Supplier of any tax or National Insurance.

If the Supplier becomes aware of a representation or warranty made in relation to the
Contract that becomes untrue or misleading, it must immediately notify the Buyer.

All third party warranties and indemnities covering the Deliverables must be assigned
for the Buyer's benefit by the Supplier.

Intellectual Property Rights (IPRs)

Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer
a non-exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence to
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use, change and sub-license the Supplier's Existing IPR to enable the Buyer and its
sub-licensees to both:

(a) receive and use the Deliverables; and
(b) use the New IPR.

Any New IPR created under the Contract is owned by the Buyer. The Buyer gives
the Supplier a licence to use any Existing IPRs and the New IPR which the Supplier
reasonably requires for the purpose of fulfilling its obligations during the Term or
using or exploiting the New IPR developed under the Contract.

Where a Party acquires ownership of intellectual property rights incorrectly under this
Contract it must do everything reasonably necessary to complete a transfer assigning
them in writing to the other Party on request and at its own cost.

Neither Party has the right to use the other Party's intellectual property rights,
including any use of the other Party's names, logos or trademarks, except as
provided in clause 10 or otherwise agreed in writing.

If any claim is made against the Buyer for actual or alleged infringement of a third
party’s intellectual property arising out of, or in connection with, the supply or use of
the Deliverables (an "IPR Claim"), then the Supplier indemnifies the Buyer against all
losses, damages, costs or expenses (including professional fees and fines) incurred
as a result of the IPR Claim.

If an IPR Claim is made or anticipated the Supplier must at its own expense and the
Buyer's sole option, either:

(a) obtain for the Buyer the rights in clauses 10.1 and 10.2 without infringing any
third party intellectual property rights; and

(b) replace or modify the relevant item with substitutes that don’t infringe intellectual
property rights without adversely affecting the functionality or performance of
the Deliverables.

The Supplier shall not use in the Delivery of the Deliverables any Third Party IPR
unless it has notified the Buyer that the owner or an authorised licensor of the
relevant Third Party IPR will grant a direct licence to the Buyer for the Third Party IPR
and that licence has been granted. The Buyer, in its absolute discretion, shall have
10 Working Days following the Supplier’s notification to reject the grant of the licence.
If the Supplier cannot obtain for the Buyer a licence in respect of any Third Party IPR,
for whatever reason, the Supplier shall:

(a) notify the Buyer in writing; and

(b) use the relevant Third Party IPR only if the Buyer has provided authorisation in
writing, with reference to the acts authorised and the specific intellectual
property rights involved.
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In spite of any other provisions of the Contract and for the avoidance of doubt, award
of this Contract by the Buyer and the ordering of any Deliverable under it does not
constitute an authorisation by the Crown under Sections 55 and 56 of the Patents Act
1977, Section 12 of the Registered Designs Act 1949 or Sections 240 — 243 of the
Copyright, Designs and Patents Act 1988.

Ending the contract

The Contract takes effect on the Start Date and ends on the earlier of the Expiry Date
or termination of the Contract, or earlier if required by Law.

The Buyer can extend the Contract where set out in the Order Form in accordance
with the terms in the Order Form.

Ending the Contract without a reason

The Buyer has the right to terminate the Contract at any time without reason or
liability by giving the Supplier not less than 90 days' written notice, and if it's
terminated clause 11.5(a)(ii) to 11.5(a)(viii) applies.

When the Buyer can end the Contract

(a) If any of the following events happen, the Buyer has the right to immediately
terminate its Contract by issuing a termination notice in writing to the Supplier:

(i) there's a Supplier Insolvency Event;

(ii) if the Supplier repeatedly breaches the Contract in a way to reasonably
justify the opinion that its conduct is inconsistent with it having the
intention or ability to give effect to the terms and conditions of the
Contract;

(iii)the Supplier is in material breach of any obligation which is capable of
remedy, and that breach is not remedied within 30 days of the Supplier
receiving notice specifying the breach and requiring it to be remedied;

(iv)there's a change of control (within the meaning of section 450 of the
Corporation Tax Act 2010) of the Supplier which isn't pre-approved by
the Buyer in writing;

(v) the Buyer discovers that the Supplier was in one of the situations in 57 (1)
or 57(2) of the Regulations at the time the Contract was awarded;

(vi)the Supplier or its affiliates embarrass or bring the Buyer into disrepute or
diminish the public trust in them; or

(vii) the Supplier fails to comply with its legal obligations in the fields of
environmental, social, equality or employment Law when providing the
Deliverables.
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(b) The Buyer also has the right to terminate the Contract in accordance with
clauses 7.7(b), 21.3, 29.4(b), 34.3 and Paragraph 8 of Part B — Joint Controller
Agreement of Annex 1 — Processing Personal Data (if used).

(c) If any of the events in 73(1) (a) or (b) of the Regulations happen, the Buyer has
the right to immediately terminate the Contract and clause 11.5(a)(ii) to
11.5(a)(viii) applies.

11.5 What happens if the Contract ends (Buyer termination)

(a) Where the Buyer terminates the Contract under clause 11.4(a), 7.7(b), 29.4(b),
or Paragraph 8 of Part B — Joint Controller Agreement of Annex 1 — Processing
Personal Data (if used), all of the following apply:

(i) the Supplier is responsible for the Buyer's reasonable costs of procuring
replacement Deliverables for the rest of the term of the Contract;

(i) the Buyer's payment obligations under the terminated Contract stop
immediately;

(iii) accumulated rights of the Parties are not affected;

(iv) the Supplier must promptly delete or return the Government Data except
where required to retain copies by Law;

(v) the Supplier must promptly return any of the Buyer's property provided
under the Contract;

(vi) the Supplier must, at no cost to the Buyer, give all reasonable assistance to
the Buyer and any incoming supplier and co-operate fully in the handover
and re-procurement;

(vii)  the Supplier must repay to the Buyer all the Charges that it has been paid
in advance for Deliverables that it has not provided as at the date of
termination or expiry; and

(viii)  the following clauses survive the termination of the Contract: 4.2(j), 7, 8.5,
10, 12, 14, 15, 16, 19, 20, 37 and 38 and any clauses which are expressly
or by implication intended to continue.

11.6  When the Supplier can end the Contract and what happens when the contract
ends (Buyer and Supplier termination)

(a) The Supplier can issue a reminder notice if the Buyer does not pay an
undisputed invoice on time. The Supplier can terminate the Contract if the
Buyer fails to pay an undisputed invoiced sum due and worth over 10% of the
total Contract value or £1,000, whichever is the lower, within 30 days of the
date of the reminder notice.
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(b) Where the Buyer terminates the Contract in accordance with clause 11.3 or the
Supplier terminates the Contract under clause 11.6(a) or 24.4:

(i) the Buyer must promptly pay all outstanding charges incurred by the
Supplier;

(ii) the Buyer must pay the Supplier reasonable committed and unavoidable
losses as long as the Supplier provides a fully itemised and costed
schedule with evidence - the maximum value of this payment is limited
to the total sum payable to the Supplier if the Contract had not been
terminated; and

(iii) clauses 11.5(a)(ii) to 11.5(a)(viii) apply.

(c) The Supplier also has the right to terminate the Contract in accordance with
Clauses 21.3 and 24 .4.

Partially ending and suspending the Contract

(a) Where the Buyer has the right to terminate the Contract it can terminate or
suspend (for any period), all or part of it. If the Buyer suspends the Contract it
can provide the Deliverables itself or buy them from a third party.

(b) The Buyer can only partially terminate or suspend the Contract if the remaining
parts of it can still be used to effectively deliver the intended purpose.

(c) The Parties must agree (in accordance with clause 26) any necessary variation
required by clause 11.7, but the Supplier may not either:

(i) reject the variation; or

(ii) increase the Charges, except where the right to partial termination is under
clause 11.3.

(d) The Buyer can still use other rights available, or subsequently available to it if it
acts on its rights under clause 11.7.

How much you can be held responsible for

Each Party's total aggregate liability under or in connection with the Contract
(whether in tort, contract or otherwise) is no more than 125% of the Charges paid or
payable to the Supplier.

No Party is liable to the other for:
(a) any indirect losses; and/or

(b) loss of profits, turnover, savings, business opportunities or damage to goodwill
(in each case whether direct or indirect).

In spite of clause 12.1, neither Party limits or excludes any of the following:

(a) its liability for death or personal injury caused by its negligence, or that of its
employees, agents or Subcontractors;




[Subject to Contract]

Crown Copyright 2022

12.4

12.5

12.6

12.7

13.
13.1

13.2

13.3

The Short Form Contract

(b) its liability for bribery or fraud or fraudulent misrepresentation by it or its
employees; or

(c) any liability that cannot be excluded or limited by Law.

In spite of clause 12.1, the Supplier does not limit or exclude its liability for any
indemnity given under clauses 8.5, 9.3(b), 10.5, or 33.2(b).

Notwithstanding clause 12.1, but subject to clauses 12.1 and 12.3, the Supplier’s
total aggregate liability under clause 14.7(e) shall not exceed the Data Protection
Liability Cap.

Each Party must use all reasonable endeavours to mitigate any loss or damage
which it suffers under or in connection with the Contract, including any indemnities.

If more than one Supplier is party to the Contract, each Supplier Party is fully
responsible for both their own liabilities and the liabilities of the other Suppliers.

Obeying the Law
The Supplier must, in connection with provision of the Deliverables:

(a) comply and procure that its Subcontractors comply with the Supplier Code of
Conduct:
(https://assets.publishing.service.gov.uk/government/uploads/system/uploads/a
ttachment data/file/779660/20190220-Supplier Code of Conduct.pdf) as such
Code of Conduct may be updated from time to time, and such other
sustainability requirements as set out in the Order Form;

(b) comply with the provisions of the Official Secrets Acts 1911 to 1989 and section
182 of the Finance Act 1989;

(c) support the Buyer in fulfilling its Public Sector Equality duty under section 149 of
the Equality Act 2010;

(d) comply with the model contract terms contained in Example 1 of Annex C of the
guidance to PPN 05/19 (Tackling Modern Slavery in Government Supply
Chains) shall apply to the Contract, as such clauses may be amended or
updated from time to time; and

(e) meet the applicable Government Buying Standards applicable to Deliverables
which can be found online at:
https://www.gov.uk/government/collections/sustainable-procurement-the-
government-buying-standards-gbs.

The Supplier indemnifies the Buyer against any costs resulting from any default by
the Supplier relating to any applicable Law to do with the Contract.

The Supplier must appoint a Compliance Officer who must be responsible for
ensuring that the Supplier complies with Law, clause 13.1 and clauses 28 to 35.
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DATA PROTECTION

The Parties acknowledge that for the purposes of Data Protection Legislation, the
Customer is the Controller and the Contractor is the Processor. The only processing
that the Processor is authorised to do is listed in Annex 1 by the Controller and may

not be determined by the Processor. The term “processing” and any associated
terms are to be read in accordance with Article 4 of the UK GDPR.

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

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

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

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

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

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

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

process that Personal Data only in accordance with Annex 1 unless the Processor
is required to do otherwise by Law. If it is so required the Processor shall promptly
notify the Controller before processing the Personal Data unless prohibited by
Law;

ensure that it has in place Protective Measures, which are appropriate to protect
against a Data Loss Event, which the Controller may reasonably reject. In the
event of the Controller reasonably rejecting Protective Measures put in place by
the Processor, the Processor must propose alternative Protective Measures to the
satisfaction of the Controller. Failure to reject shall not amount to approval by the
Controller of the adequacy of the Protective Measures. Protective Measures must
take account of the:

(i) nature of the data to be protected,;

(i) harm that might result from a Data Loss Event;
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state of technological development; and

cost of implementing any measures;

(c) ensure that:

(i)

(ii)

the Processor Personnel do not process Personal Data except in
accordance with this Agreement (and in particular Annex 1);

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

(A) are aware of and comply with the Processor’s duties under this
clause;

(B) are subject to appropriate confidentiality undertakings with the
Processor or any Sub-processor;

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

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

(d) not transfer Personal Data outside of the UK unless the prior written consent of
the Controller has been obtained and the following conditions are fulfilled:

(i)

(ii)

(iii)
(iv)

the destination country has been recognised as adequate by the UK
government in accordance with Article 45 UK GDPR or section 74 of the
DPA 2018;

the Controller or the Processor has provided appropriate safeguards in
relation to the transfer (whether in accordance with UK GDPR Atrticle 46 or
section 75 DPA 2018) as determined by the Controller;

the Data Subject has enforceable rights and effective legal remedies;

the Processor complies with its obligations under Data Protection
Legislation by providing an appropriate level of protection to any Personal
Data that is transferred (or, if it is not so bound, uses its best endeavours to
assist the Controller in meeting its obligations); and
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(v) the Processor complies with any reasonable instructions notified to it in
advance by the Controller with respect to the processing of the Personal
Data;

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

14.5 Subject to clause 14.6, the Processor shall notify the Controller immediately if it:

(a)

(f)

receives a Data Subject Request (or purported Data Subject Request);
receives a request to rectify, block or erase any Personal Data;

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

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

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

becomes aware of a Data Loss Event.

14.6 The Processor s obligation to notify under clause 14.5 shall include the provision of

14.7

(b)

(c)

(d)

further information to the Controller, as details become available.

Taking into account the nature of the processing, the Processor shall provide the
Controller with full assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made under
clause 14.5 (and insofar as possible within the timescales reasonably required by the
Controller) including but not limited to promptly providing:

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

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

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

assistance as requested by the Controller following any Data Loss Event;
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(e) assistance as requested by the Controller with respect to any request from the
Information Commissioner’s Office, or any consultation by the Controller with the
Information Commissioner's Office.

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

(a) the Controller determines that the processing is not occasional;
(b) the Controller determines the processing includes special categories of data as

referred to in Article 9(1) of the UK GDPR or Personal Data relating to criminal
convictions and offences referred to in Article 10 of the UK GDPR; or

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

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

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

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

(a) notify the Controller in writing of the intended Sub-processor and processing;
(b) obtain the written consent of the Controller;

(c) enter into a written agreement with the Sub-processor which give effect to the
terms set out in this clause 14 such that they apply to the Sub-processor; and

(d) provide the Controller with such information regarding the Sub-processor as the
Controller may reasonably require.

14.12 The Processor shall remain fully liable for all acts or omissions of any of its Sub-
processors.

14.13 The Parties agree to take account of any guidance issued by the Information
Commissioner s Office. The Controller may upon giving the Processor not less than

30 working days notice to the Processor amend this agreement to ensure that it

complies with any guidance issued by the Information Commissioner s Office.
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What you must keep confidential
Each Party must:
(a) keep all Confidential Information it receives confidential and secure;

(b) not disclose, use or exploit the disclosing Party's Confidential Information without
the disclosing Party's prior written consent, except for the purposes anticipated
under the Contract; and

(c) immediately notify the disclosing Party if it suspects unauthorised access,
copying, use or disclosure of the Confidential Information.

In spite of clause 15.1, a Party may disclose Confidential Information which it
receives from the disclosing Party in any of the following instances:

(a) where disclosure is required by applicable Law, a regulatory body or a court with
the relevant jurisdiction if the recipient Party notifies the disclosing Party of the
full circumstances, the affected Confidential Information and extent of the
disclosure;

(b) if the recipient Party already had the information without obligation of
confidentiality before it was disclosed by the disclosing Party;

(c) if the information was given to it by a third party without obligation of
confidentiality;

(d) if the information was in the public domain at the time of the disclosure;

(e) if the information was independently developed without access to the disclosing
Party's Confidential Information;

(f) on a confidential basis, to its auditors or for the purposes of regulatory
requirements;

(g) on a confidential basis, to its professional advisers on a need-to-know basis; and

(h) to the Serious Fraud Office where the recipient Party has reasonable grounds to
believe that the disclosing Party is involved in activity that may be a criminal
offence under the Bribery Act 2010.

The Supplier may disclose Confidential Information on a confidential basis to Supplier
Staff on a need-to-know basis to allow the Supplier to meet its obligations under the
Contract. The Supplier shall remain responsible at all times for compliance with the
confidentiality obligations set out in this Contract by the persons to whom disclosure
has been made.

The Buyer may disclose Confidential Information in any of the following cases:

(a) on a confidential basis to the employees, agents, consultants and contractors of
the Buyer;
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(b) on a confidential basis to any other Central Government Body, any successor
body to a Central Government Body or any company that the Buyer transfers or
proposes to transfer all or any part of its business to;

(c) if the Buyer (acting reasonably) considers disclosure necessary or appropriate to
carry out its public functions;

(d) where requested by Parliament; and
(e) under clauses 5.7 and 16.

For the purposes of clauses 15.2 to 15.4 references to disclosure on a confidential
basis means disclosure under a confidentiality agreement or arrangement including
terms as strict as those required in clause 15.

Transparency Information, and Information which is exempt from disclosure by
clause 16 is not Confidential Information.

The Supplier must not make any press announcement or publicise the Contract or
any part of it in any way, without the prior written consent of the Buyer and must take
all reasonable endeavours to ensure that Supplier Staff do not either.

When you can share information

The Supplier must tell the Buyer within 48 hours if it receives a Request For
Information.

In accordance with a reasonable timetable and in any event within 5 Working Days of
a request from the Buyer, the Supplier must give the Buyer full co-operation and
information needed so the Buyer can:

(a) comply with any FOIA request;
(b) comply with any Environmental Information Regulations (“EIR”) request;

(c) if the Contract has a value over the relevant threshold in Part 2 of the
Regulations, comply with any of its obligations in relation to publishing
Transparency Information.

To the extent that it is allowed and practical to do so, the Buyer will use reasonable
endeavours to notify the Supplier of a Request For Information and may talk to the
Supplier to help it decide whether to publish information under clause 16. However,
the extent, content and format of the disclosure is the Buyer’s decision in its absolute
discretion.

Insurance
The Supplier shall ensure it has adequate insurance cover for this Contract.
Invalid parts of the contract

If any part of the Contract is prohibited by Law or judged by a court to be unlawful,
void or unenforceable, it must be read as if it was removed from the Contract as
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much as required and rendered ineffective as far as possible without affecting the
rest of the Contract, whether it’s valid or enforceable.

19. No other terms apply

The provisions incorporated into the Contract are the entire agreement between the
Parties. The Contract replaces all previous statements, or agreements whether
written or oral. No other provisions apply.

20. Other people's rights in the contract

No third parties may use the Contracts (Rights of Third Parties) Act (‘CRTPA”) to
enforce any term of the Contract unless stated (referring to CRTPA) in the Contract.
This does not affect third party rights and remedies that exist independently from
CRTPA.

21. Circumstances beyond your control

21.1  Any Party affected by a Force Majeure Event is excused from performing its
obligations under the Contract while the inability to perform continues, if it both:

(a) provides written notice to the other Party; and

(b) uses all reasonable measures practical to reduce the impact of the Force
Majeure Event.

21.2  Any failure or delay by the Supplier to perform its obligations under the Contract that
is due to a failure or delay by an agent, Subcontractor and/or Supplier Staff will only
be considered a Force Majeure Event if that third party is itself prevented from
complying with an obligation to the Supplier due to a Force Majeure Event.

21.3  Either Party can partially or fully terminate the Contract if the provision of the
Deliverables is materially affected by a Force Majeure Event which lasts for 90 days
continuously.

21.4 Where a Party terminates under clause 21.3:
(a) each Party must cover its own losses; and
(b) clause 11.5(a)(ii) to 11.5(a)(viii) applies.
22. Relationships created by the contract

The Contract does not create a partnership, joint venture or employment relationship.
The Supplier must represent themselves accordingly and ensure others do so.

23. Giving up contract rights

A partial or full waiver or relaxation of the terms of the Contract is only valid if it is
stated to be a waiver in writing to the other Party.
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Transferring responsibilities

The Supplier cannot assign, novate or in any other way dispose of the Contract or
any part of it without the Buyer's written consent.

The Buyer can assign, novate or transfer its Contract or any part of it to any Crown
Body, public or private sector body which performs the functions of the Buyer.

When the Buyer uses its rights under clause 24.2 the Supplier must enter into a
novation agreement in the form that the Buyer specifies.

The Supplier can terminate the Contract novated under clause 24.2 to a private
sector body that is experiencing an Insolvency Event.

The Supplier remains responsible for all acts and omissions of the Supplier Staff as if
they were its own.

Supply Chain

The Supplier cannot sub-contract the Contract or any part of it without the Buyer’s
prior written consent. The Supplier shall provide the Buyer with the name of any
Subcontractor the Supplier proposes to engage for the purposes of the Contract.
The decision of the Buyer to consent or not will not be unreasonably withheld or
delayed. If the Buyer does not communicate a decision to the Supplier within 10
Working Days of the request for consent then its consent will be deemed to have
been given. The Buyer may reasonably withhold its consent to the appointment of a
Subcontractor if it considers that:

(a) the appointment of a proposed Subcontractor may prejudice the provision of the
Deliverables or may be contrary to its interests;

(b) the proposed Subcontractor is unreliable and/or has not provided reliable goods
and or reasonable services to its other customers; and/or

(c) the proposed Subcontractor employs unfit persons.

If the Buyer asks the Supplier for details about Subcontractors, the Supplier must
provide details of all such Subcontractors at all levels of the supply chain including:

(a) their name;
(b) the scope of their appointment; and
(c) the duration of their appointment.

The Supplier must exercise due skill and care when it selects and appoints
Subcontractors.

The Supplier will ensure that all Sub-Contracts in the Supplier's supply chain entered
into after the Start Date wholly or substantially for the purpose of performing or
contributing to the performance of the whole or any part of this Contract contain
provisions that:




[Subject to Contract]

Crown Copyright 2022

255

256

25.7

26.

The Short Form Contract

(a) allow the Supplier to terminate the Sub-Contract if the Subcontractor fails to
comply with its obligations in respect of environmental, social, equality or
employment Law;

(b) require the Supplier to pay all Subcontractors in full, within 30 days of receiving a
valid, undisputed invoice; and

(c) allow the Buyer to publish the details of the late payment or non-payment if this
30-day limit is exceeded.

The Supplier will take reasonable endeavours to ensure that all Sub-Contracts in the
Supplier’s supply chain entered into before the Start Date but made wholly or
substantially for the purpose of performing or contributing to the performance of the
whole or any part of this Contract contain provisions that:

(a) allow the Supplier to terminate the Sub-Contract if the Subcontractor fails to
comply with its obligations in respect of environmental, social, equality or
employment Law;

(b) require the Supplier to pay all Subcontractors in full, within 30 days of receiving a
valid, undisputed invoice; and

(c) allow the Buyer to publish the details of the late payment or non-payment if this
30-day limit is exceeded.

At the Buyer’s request, the Supplier must terminate any Sub-Contracts in any of the
following events:

(a) there is a change of control within the meaning of Section 450 of the Corporation
Tax Act 2010 of a Subcontractor which isn’t pre-approved by the Buyer in
writing;

(b) the acts or omissions of the Subcontractor have caused or materially contributed
to a right of termination under Clause 11.4;

(c) a Subcontractor or its Affiliates embarrasses or brings into disrepute or
diminishes the public trust in the Buyer;

(d) the Subcontractor fails to comply with its obligations in respect of environmental,
social, equality or employment Law; and/or

(e) the Buyer has found grounds to exclude the Subcontractor in accordance with
Regulation 57 of the Regulations.

The Supplier is responsible for all acts and omissions of its Subcontractors and those
employed or engaged by them as if they were its own.

Changing the contract

Either Party can request a variation to the Contract which is only effective if agreed in
writing and signed by both Parties. The Buyer is not required to accept a variation
request made by the Supplier.
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How to communicate about the contract

All notices under the Contract must be in writing and are considered effective on the
Working Day of Delivery as long as they’re delivered before 5:00pm on a Working
Day. Otherwise the notice is effective on the next Working Day. An email is effective
at 9am on the first Working Day after sending unless an error message is received.

Notices to the Buyer or Supplier must be sent to their address or email address in the
Order Form.

This clause does not apply to the service of legal proceedings or any documents in
any legal action, arbitration or dispute resolution.

Dealing with claims
If the Buyer becomes aware of any Claim, the Buyer must:
(a) notify the Supplier as soon as reasonably practical becoming aware of a Claim;

(b) at the Supplier’'s cost, allow the Supplier to conduct all negotiations and
proceedings to do with a Claim;

(c) atthe Supplier’s cost, give the Supplier reasonable assistance with the Claim if
requested; and

(d) not make admissions about the Claim without the prior written consent of the
Supplier which cannot be unreasonably withheld or delayed.

The Supplier must:

(a) consider and defend the Claim diligently and in a way that does not damage the
Buyer’s reputation; and

(b) not settle or compromise any Claim without the Buyer's prior written consent
which it must not unreasonably withhold or delay.

Preventing fraud, bribery and corruption
The Supplier shall not:
(a) commit any criminal offence referred to in 57(1) and 57(2) of the Regulations; or

(b) offer, give, or agree to give anything, to any person (whether working for or
engaged by the Buyer or any other public body) an inducement or reward for
doing, refraining from doing, or for having done or refrained from doing, any act
in relation to the obtaining or execution of the Contract or any other public
function or for showing or refraining from showing favour or disfavour to any
person in relation to the Contract or any other public function.

The Supplier shall take all reasonable endeavours (including creating, maintaining
and enforcing adequate policies, procedures and records), in accordance with Good
Industry Practice, to prevent any matters referred to in clause 29.1 and any fraud by
the Supplier Staff and the Supplier (including its shareholders, members and
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directors) in connection with the Contract and shall notify the Buyer immediately if it
has reason to suspect that any such matters have occurred or is occurring or is likely
to occur.

If the Supplier notifies the Buyer as required by clause 29.2, the Supplier must
respond promptly to their further enquiries, co-operate with any investigation and
allow the Audit of any books, records and relevant documentation.

If the Supplier or the Supplier Staff engages in conduct prohibited by clause 29.1 or
commits fraud in relation to the Contract or any other contract with the Crown
(including the Buyer) the Buyer may:

(a) require the Supplier to remove any Supplier Staff from providing the Deliverables
if their acts or omissions have caused the default; and

(b) immediately terminate the Contract.
Equality, diversity and human rights

The Supplier must follow all applicable employment and equality Law when they
perform their obligations under the Contract, including:

(a) protections against discrimination on the grounds of race, sex, gender
reassignment, religion or belief, disability, sexual orientation, pregnancy,
maternity, age or otherwise; and

(b) any other requirements and instructions which the Buyer reasonably imposes
related to equality Law.

The Supplier must use all reasonable endeavours, and inform the Buyer of the steps
taken, to prevent anything that is considered to be unlawful discrimination by any
court or tribunal, or the Equality and Human Rights Commission (or any successor
organisation) when working on the Contract.

Health and safety
The Supplier must perform its obligations meeting the requirements of:
(a) all applicable Law regarding health and safety; and

(b) the Buyer's current health and safety policy while at the Buyer’s premises, as
provided to the Supplier.

The Supplier and the Buyer must as soon as possible notify the other of any health
and safety incidents or material hazards they’re aware of at the Buyer premises that
relate to the performance of the Contract.

Environment and sustainability

In performing its obligations under the Contract, the Supplier shall, to the reasonable
satisfaction of the Buyer:
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(a) meet, in all material respects, the requirements of all applicable Laws regarding
the environment; and

(b) comply with its obligations under the Buyer's current environmental policy, which
the Buyer must provide.

The Supplier must ensure that Supplier Staff are aware of the Buyer's environmental
policy.
Tax

The Supplier must not breach any tax or social security obligations and must enter
into a binding agreement to pay any late contributions due, including where
applicable, any interest or any fines. The Buyer cannot terminate the Contract where
the Supplier has not paid a minor tax or social security contribution.

Where the Supplier or any Supplier Staff are liable to be taxed or to pay National
Insurance contributions in the UK relating to payment received under the Contract,
the Supplier must both:

(a) comply with the Income Tax (Earnings and Pensions) Act 2003 and all other
statutes and regulations relating to income tax, the Social Security
Contributions and Benefits Act 1992 (including IR35) and National Insurance
contributions; and

(b) indemnify the Buyer against any Income Tax, National Insurance and social
security contributions and any other liability, deduction, contribution,
assessment or claim arising from or made during or after the Term in
connection with the provision of the Deliverables by the Supplier or any of the
Supplier Staff.

If any of the Supplier Staff are Workers who receive payment relating to the
Deliverables, then the Supplier must ensure that its contract with the Worker contains
requirements that:

(a) the Buyer may, at any time during the term of the Contract, request that the
Worker provides information which demonstrates they comply with clause 33.2,
or why those requirements do not apply, the Buyer can specify the information
the Worker must provide and the deadline for responding;

(b) the Worker's contract may be terminated at the Buyer's request if the Worker
fails to provide the information requested by the Buyer within the time specified
by the Buyer;

(c) the Worker's contract may be terminated at the Buyer's request if the Worker
provides information which the Buyer considers isn’t good enough to
demonstrate how it complies with clause 33.2 or confirms that the Worker is not
complying with those requirements; and

(d) the Buyer may supply any information they receive from the Worker to HMRC for
revenue collection and management.
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The Short Form Contract

Conflict of interest

The Supplier must take action to ensure that neither the Supplier nor the Supplier
Staff are placed in the position of an actual, potential or perceived Conflict of Interest.

The Supplier must promptly notify and provide details to the Buyer if an actual,
potential or perceived Conflict of Interest happens or is expected to happen.

The Buyer will consider whether there are any appropriate measures that can be put
in place to remedy an actual, perceived or potential Conflict of Interest. If, in the
reasonable opinion of the Buyer, such measures do not or will not resolve an actual
or potential conflict of interest, the Buyer may terminate the Contract immediately by
giving notice in writing to the Supplier where there is or may be an actual or potential
Conflict of Interest and clauses 11.5(a)(ii) to 11.5(a)(viii) shall apply.

Reporting a breach of the contract

As soon as it is aware of it the Supplier and Supplier Staff must report to the Buyer
any actual or suspected breach of Law, clause 13.1, or clauses 28 to 34.

The Supplier must not retaliate against any of the Supplier Staff who in good faith
reports a breach listed in clause 35.1 to the Buyer or a Prescribed Person.

Further Assurances

Each Party will, at the request and cost of the other Party, do all things which may be
reasonably necessary to give effect to the meaning of this Contract.

Resolving disputes

If there is a dispute between the Parties, their senior representatives who have
authority to settle the dispute will, within 28 days of a written request from the other
Party, meet in good faith to resolve the dispute by commercial negotiation.

If the dispute is not resolved at that meeting, the Parties can attempt to settle it by
mediation using the Centre for Effective Dispute Resolution (“CEDR”) Model
Mediation Procedure current at the time of the dispute. If the Parties cannot agree on
a mediator, the mediator will be nominated by CEDR. If either Party does not wish to
use, or continue to use mediation, or mediation does not resolve the dispute, the
dispute must be resolved using clauses 37.3 to 37.5.

Unless the Buyer refers the dispute to arbitration using clause 37.4, the Parties
irrevocably agree that the courts of England and Wales have the exclusive
jurisdiction to:

(a) determine the dispute;
(b) grant interim remedies; and
(c) grant any other provisional or protective relief.

The Supplier agrees that the Buyer has the exclusive right to refer any dispute to be
finally resolved by arbitration under the London Court of International Arbitration
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38.

The Short Form Contract

Rules current at the time of the dispute. There will be only one arbitrator. The seat
or legal place of the arbitration will be London and the proceedings will be in English.

The Buyer has the right to refer a dispute to arbitration even if the Supplier has
started or has attempted to start court proceedings under clause 37.3, unless the
Buyer has agreed to the court proceedings or participated in them. Even if court
proceedings have started, the Parties must do everything necessary to ensure that
the court proceedings are stayed in favour of any arbitration proceedings if they are
started under clause 37 .4.

The Supplier cannot suspend the performance of the Contract during any dispute.
Which law applies

This Contract and any issues or disputes arising out of, or connected to it, are
governed by English law.






