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DIRECT AWARD  

CONTRACT TERMS 

  



 

 

 

Order and Pricing Details  

This Direct Award is for REDACTED TEXT Daily Dashboards (DAB) to be 

provided by Media Measurement by accessing and analysing Signal AI data.   

Current DAB format of one slide summarising key international coverage is set at 

REDACTED TEXT per deliverable. This means that the price set for REDACTED 

TEXT deliverables results at a total of £19,859.63.  

The product will be distributed each morning before 0730 GMT on a Monday – 

Friday delivery basis. This excludes delivery on UK public holidays (Christmas Day; 

Boxing day bank holiday, New Year’s Day), with the Cabinet Office to update if they 

wish to amend the dates and include public holidays.  

Final deliverable would be on the 18th March 2021, with the first order covered by 

the Direct Award commencing on the 23rd October 2020.   

Continuous Improvement  

1. Buyer’s Rights  

1.1 The Buyer and the Supplier recognise that, where specified in 

Framework Schedule 4 (Framework Management), the Buyer may give 

CCS the right to enforce the Buyer's rights under this Schedule.  

2. Supplier’s Obligations  

2.1 The Supplier must, throughout the Contract Period, identify new or 

potential improvements to the provision of the Deliverables with a view to 

reducing the Buyer’s costs (including the Charges) and/or improving the 

quality and efficiency of the Deliverables and their supply to the Buyer.   

2.2  The Supplier must adopt a policy of continuous improvement in relation to  

the Deliverables, which must include regular reviews with the Buyer of the 

Deliverables and the way it provides them, with a view to reducing the 

Buyer's costs (including the Charges) and/or improving the quality and 

efficiency of the Deliverables. The Supplier



 

and the Buyer must provide each other with any information relevant  to 

meeting this objective.  

2.3 In addition to Paragraph 2.1, the Supplier shall produce at the start of  each 

Contract Year a plan for improving the provision of Deliverables  and/or 

reducing the Charges (without adversely affecting the performance of this 

Contract) during that Contract Year ("Continuous  Improvement Plan") for 

the Buyer's Approval. The Continuous Improvement Plan must include, as 

a minimum, proposals:  

2.3.1 identifying the emergence of relevant new and evolving   

technologies;  

2.3.2 changes in business processes of the Supplier or the Buyer  

and ways of working that would provide cost savings and/or   

enhanced benefits to the Buyer (such as methods of   

interaction, supply chain efficiencies, reduction in energy   

consumption and methods of sale);  

2.3.3 new or potential improvements to the provision of the   

Deliverables including the quality, responsiveness,   

procedures, benchmarking methods, likely performance   

mechanisms and customer support services in relation to the   

Deliverables; and  

2.3.4 measuring and reducing the sustainability impacts of the   

Supplier's operations and supply-chains relating to the   

Deliverables, and identifying opportunities to assist the Buyer   

in meeting their sustainability objectives.  

2.4 The initial Continuous Improvement Plan for the first (1st) Contract  Year 

shall be submitted by the Supplier to the Buyer for Approval  within one 

hundred (100) Working Days of the first Order or six (6)  Months 

following the Start Date, whichever is earlier.   

2.5 The Buyer shall notify the Supplier of its Approval or rejection of the 

proposed Continuous Improvement Plan or any updates to it within twenty 

(20) Working Days of receipt. If it is rejected then the Supplier shall, within 

ten (10) Working Days of receipt of notice of rejection, submit a revised 

Continuous Improvement Plan reflecting the changes required. Once 

approved, it becomes the Continuous Improvement Plan for the purposes 

of this Contract.  

2.6 The Supplier must provide sufficient information with each suggested 

improvement to enable a decision on whether to implement it. The 

Supplier shall provide any further information as requested.  

2.7 If the Buyer wishes to incorporate any improvement into this Contract, it 

must request a Variation in accordance with the Variation Procedure and 

the Supplier must implement such Variation at no additional cost  to the 



 

Buyer or CCS.  

2.8 Once the first Continuous Improvement Plan has been approved in 

accordance with Paragraph 2.5:  

2.8.1 the Supplier shall use all reasonable endeavours to implement  

any agreed deliverables in accordance with the Continuous   

Improvement Plan; and  

2.8.2 the Parties agree to meet as soon as reasonably possible  

following the start of each quarter (or as otherwise agreed   

between the Parties) to review the Supplier's progress against   

the Continuous Improvement Plan.  

2.9 The Supplier shall update the Continuous Improvement Plan as and 

when required but at least once every Contract Year (after the first 

(1st) Contract Year) in accordance with the procedure and timescales 

set out in Paragraph 2.3.  

2.10 All costs relating to the compilation or updating of the Continuous 

Improvement Plan and the costs arising from any improvement made 

pursuant to it and the costs of implementing any improvement, shall 

have no effect on and are included in the Charges.  

2.11 Should the Supplier's costs in providing the Deliverables to the Buyer  

be reduced as a result of any changes implemented, all of the cost  

savings shall be passed on to the Buyer by way of a consequential 

and immediate reduction in the Charges for the Deliverables.  

2.12 At any time during the Contract Period of the Call-Off Contract, the 

Supplier may make a proposal for gain-share. If the Buyer deems 

gain-share to be applicable then the Supplier shall update the 

Continuous Improvement Plan so as to include details of the way 

in  which the proposal shall be implemented in accordance with an 

agreed gain-share ratio.  

 

 

 

 

 



 

 

Service Levels  

1. Definitions  

1.1 In this Schedule, the following words shall have the following  
meanings and they shall supplement Joint Schedule 1   
(Definitions): 

“Critical   
Service   
Level   
Failure”  

"Service   
Credits"  

"Service   
Credit Cap"  

"Service   
Level   
Failure"  

"Service   
Level   
Performance  Measure"  

has the meaning given to it in the 
Order  Form;  

any service credits specified in 
the  Annex to Part A of this 
Schedule being  payable by the 
Supplier to the Buyer in  respect 
of any failure by the Supplier to  
meet one or more Service Levels;  

has the meaning given to it in the 
Order  Form;  

means a failure to meet the 
Service  Level Performance 
Measure in respect  of a Service 
Level;  

shall be as set out against the 
relevant  Service Level in the 
Annex to Part A of  this Schedule; 
and

"Service  Level   
Threshold"  
shall be as set out against the 

relevant  Service Level in the 
Annex to Part A of  this 
Schedule. 

2. What happens if you don’t meet the Service Levels  

2.1 The Supplier shall at all times provide the Deliverables to meet or 
exceed the Service Level Performance Measure for each 
Service Level.  



 

2.2 The Supplier acknowledges that any Service Level Failure shall  
entitle the Buyer to the rights set out in Part A of this Schedule  
including the right to any Service Credits and that any Service  
Credit is a price adjustment and not an estimate of the Loss that  
may be suffered by the Buyer as a result of the Supplier’s failure  
to meet any Service Level Performance Measure.  

2.3 The Supplier shall send Performance Monitoring Reports to the  
Buyer detailing the level of service which was achieved in   
accordance with the provisions of Part B (Performance   
Monitoring) of this Schedule.  

2.4 A Service Credit shall be the Buyer’s exclusive financial remedy  
for a Service Level Failure except where:  

2.4.1 the Supplier has over the previous (twelve) 12 Month  
period exceeded the Service Credit Cap; and/or  

2.4.2 the Service Level Failure:  

(a) exceeds the relevant Service Level Threshold;  

(b) has arisen due to a Prohibited Act or wilful Default   

by the Supplier;  

(c) results in the corruption or loss of any Government   

Data; and/or  

(d) results in the Buyer being required to make a   

compensation payment to one or more third   
parties; and/or  

2.4.3 the Buyer is otherwise entitled to or does terminate this  
Contract pursuant to Clause 10.4 (CCS and Buyer   
Termination Rights).  

2.5 Not more than once in each Contract Year, the Buyer may, on  
giving the Supplier at least three (3) Months’ notice, change the  

 
weighting of Service Level Performance Measure in respect of   
one or more Service Levels and the Supplier shall not be   
entitled to object to, or increase the Charges as a result of such   
changes, provided that:  

2.5.1 the total number of Service Levels for which the weighting  
is to be changed does not exceed the number applicable   
as at the Start Date;  

2.5.2 the principal purpose of the change is to reflect changes   

in the Buyer's business requirements and/or priorities or   
to reflect changing industry standards; and  

2.5.3 there is no change to the Service Credit Cap.  

3. Critical Service Level Failure  

On the occurrence of a Critical Service Level Failure:  



 

3.1 any Service Credits that would otherwise have accrued during  
the relevant Service Period shall not accrue; and  

3.2 the Buyer shall (subject to the Service Credit Cap) be entitled to  
withhold and retain as compensation a sum equal to any   
Charges which would otherwise have been due to the Supplier   
in respect of that Service Period ("Compensation for Critical   
Service Level Failure"),  

provided that the operation of this paragraph 3 shall be without prejudice to  
the right of the Buyer to terminate this Contract and/or to claim damages from  
the Supplier for material Default.  

Part A: Service Levels and Service Credits  

1. Service Levels  

If the level of performance of the Supplier:  

1.1 is likely to or fails to meet any Service Level Performance   
Measure; or  

1.2 is likely to cause or causes a Critical Service Failure to occur,  

the Supplier shall immediately notify the Buyer in writing and the Buyer, in its  
absolute discretion and without limiting any other of its rights, may: 

1.2.1 require the Supplier to immediately take all remedial   
action that is reasonable to mitigate the impact on the   
Buyer and to rectify or prevent a Service Level Failure or   
Critical Service Level Failure from taking place or   
recurring;  

1.2.2 instruct the Supplier to comply with the Rectification Plan   
Process;  

1.2.3 if a Service Level Failure has occurred, deduct the   
applicable Service Level Credits payable by the Supplier   
to the Buyer; and/or  

1.2.4 if a Critical Service Level Failure has occurred, exercise   
its right to Compensation for Critical Service Level Failure   

(including the right to terminate for material Default).  

2. Service Credits  

2.1 The Buyer shall use the Performance Monitoring Reports   
supplied by the Supplier to verify the calculation and accuracy of  
the Service Credits, if any, applicable to each Service Period.  

2.2 Service Credits are a reduction of the amounts payable in  
respect of the Deliverables and do not include VAT. The   
Supplier shall set-off the value of any Service Credits against   
the appropriate invoice in accordance with calculation formula in  



 

the Annex to Part A of this Schedule.  

Annex A to Part A: Services Levels and Service Credits Table 
Service Levels  Service   

Credit for  
each 
Service  
Period 

Service Level   
Performance   
Criterion 

Key   
Indicat  
or 

Service Level 
Performance  
Specification 

Targ  
et 

 

[Accurate and  
timely billing of  
Buyer  
Accura cy/   
Timeli ness  
At least 98% of 
invoices issued  by 
the Supplier must be   

accurate, as 
measured by the  
annual percentage 
of inaccurate  
invoices received.   

98% of invoices to 
be delivered  to the 

Buyer by the agreed 
date,  as measured 
by the annual  
percentage of 
invoices received  
after the agreed 
date.  
98% 0.5% Service  
Credit gained   

for each   
percentage   
under the   
specified   
Service Level   
Performance   
Measure

 

Buyer access 
to  customer   
support 

Availa  
bility 

Customer support to be 
available  at least 98% of the 
agreed time.  

Customer support availability 

is  measured as agreed 

number of  minutes per day x 

number of  days in the 

reporting month. 

98%  
] 

0.5% 
Service  
Credit 
gained  for 
each   
percenta
ge  under 
the   
specified   
Service 
Level  
Performanc
e  Measure 



 

Acknowledg
me nt of any   
complaints or  
issues within 
24  hours of 
receipt  

Availa  
bility/   
Timeli  
ness 

98% of complaints to be   
acknowledged within two 
(2)  working days.  

98% of complaints to be 
resolved  or have an agreed 
action plan in  place within ten 
(10) working  days.   

The Supplier will provide a 
copy  of their 
complaints/issues log on  a 
monthly basis detailing the  
nature of the complaints and 
the  actions taken to resolve 
the  complaints, including 
timescales  taken to resolve 
them. 

98%  0.5% 
Service  
Credit 
gained  for 
each   
percenta
ge  under 
the   
specified   
Service 
Level  
Performanc
e  Measure 

 

Provision of  specific   
Services  
Quality The Supplier and 
Buyer will  conduct an 
annual review of   
service delivery 
performance.   
The Buyer will score the   
Supplier’s performance in 
the   
following areas:  

1. The degree to which the   
Supplier is flexible in its   
approach to delivering   
services to the Buyer.  
2. The degree to which the   
media monitoring output   
is relevant to the   

keywords, topics,   
publications and   
distributions as specified   
by the Buyer in the Call  
Off Agreement.  
3. The degree to which the   
Supplier shares industry   
best practices and   
proactively transfers   
knowledge to the Buyer.   
4. The degree to which any   
recommendations reflect   
the Supplier’s   
understanding of the   
Buyer’s business   
objectives and culture.  
5. The degree to which the   
Supplier deals with   
questions efficiently and   

in a timely manner.   

Each area should be 
scored by  the customer on 
a range of 1   
(highly dissatisfied) to 10 
(highly  satisfied). Target 
85%.  
85% 2% Service  Credit 
gained   
for each   
percentage   
under the   
specified   
Service Level   
Performance   
Measure

Timely provision  of 
the Services,  e.g. 
monitoring  of media 
24   
hours a day, 7  days 
a week, 52  weeks 
per year.  
Servic es   
Availa bility  

Service provision to 
be available  no less 
than 98% of the 
time.   

Delivery of required 
media items,  
summaries and/or 
alerts by the  agreed 

time no less than 
98% of  the time.   

Service availability is 
measured  as 1440 
minutes per day x  
number of days in 
reporting  month.  
98% 2% Service  

Credit gained   
for each   
percentage   
under the   
specified   
Service Level   
Performance   
Measure



 

 

Supplier to   
update   
keywords,   
topics,   
publications 
and  
distributions 
by  the next 
day’s  delivery 
when  notified 
by   
Buyer no 
later  than 
15:00   
hours (UK   
time).   

Notifications   
received 
after  15:00 
must be  
actioned 
within  two 
days. 

Servic  
es   
Availa  
bility 

At least 95% of all Buyer   
requests for updated 
keywords  topics, 
publications and/or  
distributions received by 
15:00  hours (UK time) to be 
actioned  by next day.  

At least 95% of all Buyer   
requests for updated 
keywords  topics, 
publications and/or  
distributions received by after  
15:00 hours (UK time) to be  
actioned within two (2) days. 

95%  2% Service  
Credit 
gained  for 
each   
percenta
ge  under 
the   
specified   
Service 
Level  
Performanc
e 

Reporting -  
Supplier   
acknowledgeme nt 
of buyer   
request for   
Buyer MI within  one 
(1) working  day.   

Submission of  
requested   
Buyer MI within  5 

working days  of   
acknowledgeme nt 
of request.  
Timeli ness  
At least 98% of 
Buyer MI  requests 
to be acknowledged  
within one (1) 
working day.  

At least 98% of 
Buyer MI  requests 
to be processed and  
submitted no later 
than five (5)  
working days days 
after  Supplier’s 
acknowledgement 
of  the Buyer’s 
request  

98%  

2% service   
credit gained   
for each   
percentage   
under the   
specified   
service level   
performance   
measure] 

The Service Credits shall be calculated on the basis of the following 



 

formula: [Example: 

Formula: x% (Service Level   

Performance Measure) - x% (actual  

Service Level performance)   

Worked example: 98% (e.g. Service  

Level Performance Measure  

requirement for accurate and timely  

billing Service Level) - 75% (e.g.  

actual performance achieved against  

this Service Level in a Service  

Period)  

= x% of the Charges payable  to 

the Buyer as Service   

Credits to be deducted from  

the next Invoice payable by  

the Buyer  

= 23% of the Charges payable  to 

the Buyer as Service   

Credits to be deducted from  

the next Invoice payable by  

the Buyer]

 

 

  

  

  

  

  

  

  

  

  

  



 

  

  

 Part B: Performance Monitoring  

3. Performance Monitoring and Performance Review  

3.1 Within twenty (20) Working Days of the Start Date the Supplier  
shall provide the Buyer with details of how the process in   
respect of the monitoring and reporting of Service Levels will   
operate between the Parties and the Parties will endeavour to   

agree such process as soon as reasonably possible.  

3.2 The Supplier shall provide the Buyer with performance   
monitoring reports ("Performance Monitoring Reports") in   
accordance with the process and timescales agreed pursuant to  
paragraph Error! Reference source not found. of Part B of this  
Schedule which shall contain, as a minimum, the following   
information in respect of the relevant Service Period just ended:  

3.2.1 for each Service Level, the actual performance achieved   

over the Service Level for the relevant Service Period;  

3.2.2 a summary of all failures to achieve Service Levels that   

occurred during that Service Period;  

3.2.3 details of any Critical Service Level Failures;  

3.2.4 for any repeat failures, actions taken to resolve the   

underlying cause and prevent recurrence;  

3.2.5 the Service Credits to be applied in respect of the   

relevant period indicating the failures and Service Levels   
to which the Service Credits relate; and  

3.2.6 such other details as the Buyer may reasonably require   

from time to time.  

3.3 The Parties shall attend meetings to discuss Performance  
Monitoring Reports ("Performance Review Meetings") on a   

Monthly basis. The Performance Review Meetings will be the   
forum for the review by the Supplier and the Buyer of the   
Performance Monitoring Reports. The Performance Review   

Meetings shall:  

3.3.1 take place within one (1) week of the Performance   

Monitoring Reports being issued by the Supplier at such   
location and time (within normal business hours) as the   
Buyer shall reasonably require;  

3.3.2 be attended by the Supplier's Representative and the Buyer’s 
Representative; and  

3.3.3 be fully minuted by the Supplier and the minutes will be   

circulated by the Supplier to all attendees at the relevant   



 

meeting and also to the Buyer’s Representative and any   
other recipients agreed at the relevant meeting.   

3.4 The minutes of the preceding Month's Performance Review  
Meeting will be agreed and signed by both the Supplier's   

Representative and the Buyer’s Representative at each   
meeting.  

3.5 The Supplier shall provide to the Buyer such documentation as  
the Buyer may reasonably require in order to verify the level of   
the performance by the Supplier and the calculations of the   

amount of Service Credits for any specified Service Period.  

4. Satisfaction Surveys  

4.1 The Buyer may undertake satisfaction surveys in respect of the  
Supplier's provision of the Deliverables. The Buyer shall be   
entitled to notify the Supplier of any aspects of their performance  
of the provision of the Deliverables which the responses to the   
Satisfaction Surveys reasonably suggest are not in accordance   
with this Contract.  

Security Requirements  

1. Definitions  

1.1 In this Schedule, the following words shall have the following meanings  

and they shall supplement Joint Schedule 1 (Definitions):Security"1 the 

occurrence of:  

"Breach of   

a) any unauthorised access to or   

use of the Deliverables, the   

Sites and/or any Information   

and Communication   

Technology ("ICT"), information   

or data (including the   

Confidential Information and   

the Government Data) used by   

the Buyer and/or the Supplier   

in connection with this   

Contract; and/or  

b) the loss and/or unauthorised   

disclosure of any information or   

data (including the Confidential   



 

Information and the   

Government Data), including   

any copies of such information   

or data, used by the Buyer   

and/or the Supplier in   

connection with this Contract,  

2 in either case as more particularly set   

out in the Security Policy where the   

Buyer has required compliance   

therewith in accordance with   

paragraph 2.2; 

"Security   

Management  Plan"  

3 the Supplier's security 

management  plan prepared 

pursuant to this  Schedule, a 

draft of which has been  

provided by the Supplier to the 

Buyer  and as updated from time 

to time. 

2. Complying with security requirements and updates to them 

2.1 The Buyer and the Supplier recognise that, where specified in Framework  
Schedule 4 (Framework Management), CCS shall have the right to  
enforce the Buyer's rights under this Schedule.  

2.2 The Supplier shall comply with the requirements in this Schedule in 

respect of the Security Management Plan. Where specified by a Buyer  

that has undertaken a Further Competition it shall also comply with the  

Security Policy and shall ensure that the Security Management Plan  

produced by the Supplier fully complies with the Security Policy.  

2.3 Where the Security Policy applies the Buyer shall notify the Supplier of 

any changes or proposed changes to the Security Policy.  

2.4 If the Supplier believes that a change or proposed change to the Security  

Policy will have a material and unavoidable cost implication to the  

provision of the Deliverables it may propose a Variation to the Buyer. In  

doing so, the Supplier must support its request by providing evidence of  

the cause of any increased costs and the steps that it has taken to  

mitigate those costs. Any change to the Charges shall be subject to the  

Variation Procedure.  

2.5 Until and/or unless a change to the Charges is agreed by the Buyer  

pursuant to the Variation Procedure the Supplier shall continue to provide  

the Deliverables in accordance with its existing obligations.  

3. Security Standards  



 

3.1 The Supplier acknowledges that the Buyer places great emphasis on the  

reliability of the performance of the Deliverables, confidentiality, integrity  

and availability of information and consequently on security.  

3.2 The Supplier shall be responsible for the effective performance of its  

security obligations and shall at all times provide a level of security 

which:  

3.2.1 is in accordance with the Law and this Contract;  

3.2.2 as a minimum demonstrates Good Industry Practice;  

3.2.3 meets any specific security threats of immediate relevance to  

the Deliverables and/or the Government Data; and  

3.2.4 where specified by the Buyer in accordance with paragraph  

2.2 complies with the Security Policy and the ICT Policy. 
3.3 The references to standards, guidance and policies contained or set out  in 

Paragraph 3.2 shall be deemed to be references to such items as   
developed and updated and to any successor to or replacement for such  

standards, guidance and policies, as notified to the Supplier from time to  

time.  

3.4 In the event of any inconsistency in the provisions of the above  standards, 

guidance and policies, the Supplier should notify the Buyer's  

Representative of such inconsistency immediately upon becoming aware  

of the same, and the Buyer's Representative shall, as soon as   

practicable, advise the Supplier which provision the Supplier shall be  

required to comply with.  

4. Security Management Plan  

4.1 Introduction  

4.1.1 The Supplier shall develop and maintain a Security   

Management Plan in accordance with this Schedule. The   

Supplier shall thereafter comply with its obligations set out in   

the Security Management Plan.  

4.2 Content of the Security Management Plan  

4.2.1 The Security Management Plan shall:  

a) comply with the principles of security set out in Paragraph 3  

and any other provisions of this Contract relevant to   

security;  

b) identify the necessary delegated organisational roles for   

those responsible for ensuring it is complied with by the   

Supplier;  

c) detail the process for managing any security risks from   



 

Subcontractors and third parties authorised by the Buyer   

with access to the Deliverables, processes associated with   

the provision of the Deliverables, the Buyer Premises, the   

Sites and any ICT, Information and data (including the   

Buyer’s Confidential Information and the Government Data)   

and any system that could directly or indirectly have an   

impact on that Information, data and/or the Deliverables;d) be developed to 
protect all aspects of the Deliverables and  all processes associated with the 

provision of the   
Deliverables, including the Buyer Premises, the Sites, and   

any ICT, Information and data (including the Buyer’s   

Confidential Information and the Government Data) to the   

extent used by the Buyer or the Supplier in connection with   

this Contract or in connection with any system that could   

directly or indirectly have an impact on that Information,   

data and/or the Deliverables;  

e) set out the security measures to be implemented and   

maintained by the Supplier in relation to all aspects of the   

Deliverables and all processes associated with the   

provision of the Goods and/or Services and shall at all   

times comply with and specify security measures and   

procedures which are sufficient to ensure that the   

Deliverables comply with the provisions of this Contract;  

f) set out the plans for transitioning all security arrangements  

and responsibilities for the Supplier to meet the full   

obligations of the security requirements set out in this   

Contract and, where necessary in accordance with   

paragraph 2.2 the Security Policy; and  

g) be written in plain English in language which is readily   

comprehensible to the staff of the Supplier and the Buyer   

engaged in the provision of the Deliverables and shall only   

reference documents which are in the possession of the   

Parties or whose location is otherwise specified in this   

Schedule.  

4.3 Development of the Security Management Plan  

4.3.1 Within twenty (20) Working Days after the Start Date and in  

accordance with Paragraph 4.4, the Supplier shall prepare and   

deliver to the Buyer for Approval a fully complete and up to   

date Security Management Plan which will be based on the   

draft Security Management Plan.  

4.3.2 If the Security Management Plan submitted to the Buyer in  

accordance with Paragraph 4.3.1, or any subsequent revision 



 

to it in accordance with Paragraph 4.4, is Approved it will be   

adopted immediately and will replace the previous version of   

the Security Management Plan and thereafter operated and   

maintained in accordance with this Schedule. If the Security   

Management Plan is not Approved, the Supplier shall amend it   

within ten (10) Working Days of a notice of non-approval from   

the Buyer and re-submit to the Buyer for Approval. The   

Parties will use all reasonable endeavours to ensure that the   

approval process takes as little time as possible and in any   

event no longer than fifteen (15) Working Days from the date   

of its first submission to the Buyer. If the Buyer does not   

approve the Security Management Plan following its   

resubmission, the matter will be resolved in accordance with   

the Dispute Resolution Procedure.  

4.3.3 The Buyer shall not unreasonably withhold or delay its   

decision to Approve or not the Security Management Plan   

pursuant to Paragraph 4.3.2. However a refusal by the Buyer   

to Approve the Security Management Plan on the grounds that   

it does not comply with the requirements set out in Paragraph   

4.2 shall be deemed to be reasonable.  

4.3.4 Approval by the Buyer of the Security Management Plan   

pursuant to Paragraph 4.3.2 or of any change to the Security   

Management Plan in accordance with Paragraph 4.4 shall not   

relieve the Supplier of its obligations under this Schedule.  

4.4 Amendment of the Security Management Plan  

4.4.1 The Security Management Plan shall be fully reviewed and  

updated by the Supplier at least annually to reflect:  

a) emerging changes in Good Industry Practice;  

b) any change or proposed change to the Deliverables and/or  

associated processes;  

c) where necessary in accordance with paragraph 2.2, any   

change to the Security Policy;  

d) any new perceived or changed security threats; and  

e) any reasonable change in requirements requested by the Buyer.  

4.4.2 The Supplier shall provide the Buyer with the results of such  

reviews as soon as reasonably practicable after their   

completion and amendment of the Security Management Plan   

at no additional cost to the Buyer. The results of the review   

shall include, without limitation:  

a) suggested improvements to the effectiveness of the   



 

Security Management Plan;  

b) updates to the risk assessments; and  

c) suggested improvements in measuring the effectiveness of  

controls.  

4.4.3 Subject to Paragraph 4.4.4, any change or amendment which  

the Supplier proposes to make to the Security Management   

Plan (as a result of a review carried out in accordance with   

Paragraph 4.4.1, a request by the Buyer or otherwise) shall be   

subject to the Variation Procedure.  

4.4.4 The Buyer may, acting reasonably, Approve and require   

changes or amendments to the Security Management Plan to   

be implemented on timescales faster than set out in the   

Variation Procedure but, without prejudice to their   

effectiveness, all such changes and amendments shall   

thereafter be subject to the Variation Procedure for the   

purposes of formalising and documenting the relevant change   

or amendment.  

5. Security breach  

5.1Either Party shall notify the other in accordance with the agreed security  

incident management process (as detailed in the Security Management  

Plan) upon becoming aware of any Breach of Security or any potential or  

attempted Breach of Security.  

5.2Without prejudice to the security incident management process, upon  

becoming aware of any of the circumstances referred to in Paragraph 5.1,  

the Supplier shall:  

5.2.1 immediately take all reasonable steps (which shall include any action or 
changes reasonably required by the Buyer) necessary to:  

a) minimise the extent of actual or potential harm   

caused by any Breach of Security;  

b) remedy such Breach of Security to the extent   

possible and protect the integrity of the Buyer and   

the provision of the Goods and/or Services to the   

extent within its control against any such Breach   

of Security or attempted Breach of Security;  

c) prevent an equivalent breach in the future   

exploiting the same cause failure; and  

d) as soon as reasonably practicable provide to the   

Buyer, where the Buyer so requests, full details   

(using the reporting mechanism defined by the   



 

Security Management Plan) of the Breach of   

Security or attempted Breach of Security,   

including a cause analysis where required by the   

Buyer.  

5.3 In the event that any action is taken in response to a Breach of Security or  

potential or attempted Breach of Security that demonstrates non 

compliance of the Security Management Plan with the Security Policy  

(where relevant in accordance with paragraph 2.2) or the requirements of  

this Schedule, then any required change to the Security Management Plan  

shall be at no cost to the Buyer.  

Exit Management  

1. Definitions  

1.1 In this Schedule, the following words shall have the following  

meanings and they shall supplement Joint Schedule 1 

(Definitions): 

"Exclusive  Assets"  

Supplier Assets used   

exclusively by the Supplier and Key Subcontractor in the provision of the 

Deliverables; 

"Exit   

Information"  
has the meaning given to it in  

Paragraph 3.1 of this   

Schedule; 

"Exit Manager" the person appointed by each  Party to 

manage their   

respective obligations under   

this Schedule;  

"Net Book Value" the current net book value of  the relevant 

Supplier Asset(s)   

calculated in accordance with   

the Framework Tender or Call  

Off Tender (if stated) or (if not   

stated) the depreciation policy   

of the Supplier (which the   

Supplier shall ensure is in   

accordance with Good Industry   

Practice); 



 

"Non-Exclusive  Assets"  

those Supplier Assets used by  

the Supplier and Key   

Subcontractor in connection  

with the Deliverables but which  

are also used by the Supplier  

and Key Subcontractor for  

other purposes; 

"Registers" the register and configuration  database referred 

to in   

Paragraph 2.2 of this   

Schedule; 
"Replacement  Goods"  

"Replacement  Services"  

"Termination  Assistance"  

"Termination  Assistance  

Notice"  

any goods which are   

substantially similar to any of  

the Goods and which the  Buyer 

receives in substitution  for any 

of the Goods following  the End 

Date, whether those  goods are 

provided by the  Buyer internally 

and/or by any  third party;  

any services which are   

substantially similar to any of  

the Services and which the  

Buyer receives in substitution  

for any of the Services   

following the End Date,  whether 

those goods are  provided by 

the Buyer   

internally and/or by any third  

party;  

the activities to be performed  

by the Supplier pursuant to the  

Exit Plan, and other assistance  

required by the Buyer pursuant  

to the Termination Assistance  

Notice;  

has the meaning given to it in 

Paragraph 5.1 of this   

Schedule;

"Termination  Assistance  

Period"  



 

"Transferable  Assets"  

"Transferable  Contracts"  

"Transferring  Assets"  

"Transferring  Contracts"  

the period specified in a  

Termination Assistance Notice  

for which the Supplier is  

required to provide the   

Termination Assistance as  such 

period may be extended  

pursuant to Paragraph 5.2 of  

this Schedule;  

Exclusive Assets which are  

capable of legal transfer to the  

Buyer;  

Sub-Contracts, licences for  

Supplier's Software, licences  for 

Third Party Software or  other 

agreements which are  

necessary to enable the Buyer  

or any Replacement Supplier  to 

provide the Deliverables or  the 

Replacement Goods and/or  

Replacement Services,   

including in relation to licences  

all relevant Documentation;  

has the meaning given to it in  

Paragraph 8.2.1 of this   

Schedule;  

has the meaning given to it in  

Paragraph 8.2.3 of this   

Schedule. 

2. Supplier must always be prepared for contract exit  

2.1 The Supplier shall within 30 days from the Start Date provide to the  
Buyer a copy of its depreciation policy to be used for the purposes of  calculating 

Net Book Value.  

2.2 During the Contract Period, the Supplier shall promptly:  

2.2.1 create and maintain a detailed register of all Supplier Assets  

(including description, condition, location and details of   

ownership and status as either Exclusive Assets or Non  

Exclusive Assets and Net Book Value) and Sub-contracts and   

other relevant agreements required in connection with the   

Deliverables; and  

2.2.2 create and maintain a configuration database detailing the  

technical infrastructure and operating procedures through   

which the Supplier provides the Deliverables  

("Registers").  



 

2.3 The Supplier shall:  

2.3.1 ensure that all Exclusive Assets listed in the Registers are  

clearly physically identified as such; and  

2.3.2 procure that all licences for Third Party Software and all Sub 

Contracts shall be assignable and/or capable of novation (at   

no cost or restriction to the Buyer) at the request of the Buyer   

to the Buyer (and/or its nominee) and/or any Replacement   

Supplier upon the Supplier ceasing to provide the Deliverables   

(or part of them) and if the Supplier is unable to do so then the   

Supplier shall promptly notify the Buyer and the Buyer may   

require the Supplier to procure an alternative Subcontractor or   

provider of Deliverables.  

2.4 Each Party shall appoint an Exit Manager within three (3) Months of  

the Start Date. The Parties' Exit Managers will liaise with one another  

in relation to all issues relevant to the expiry or termination of this  

Contract.  

3. Assisting re-competition for Deliverables  

3.1 The Supplier shall, on reasonable notice, provide to the Buyer and/or  

its potential Replacement Suppliers (subject to the potential Replacement 

Suppliers entering into reasonable written confidentiality  undertakings), 

such information (including any access) as the Buyer  shall reasonably 

require in order to facilitate the preparation by the  Buyer of any invitation 

to tender and/or to facilitate any potential  Replacement Suppliers 

undertaking due diligence (the "Exit   

Information").  

3.2 The Supplier acknowledges that the Buyer may disclose the Supplier's  

Confidential Information (excluding the Supplier’s or its   

Subcontractors’ prices or costs) to an actual or prospective   

Replacement Supplier to the extent that such disclosure is necessary  

in connection with such engagement.  

3.3 The Supplier shall provide complete updates of the Exit Information on  

an as-requested basis as soon as reasonably practicable and notify  

the Buyer within five (5) Working Days of any material change to the  

Exit Information which may adversely impact upon the provision of any  

Deliverables (and shall consult the Buyer in relation to any such  

changes).  

3.4 The Exit Information shall be accurate and complete in all material  

respects and shall be sufficient to enable a third party to prepare an  

informed offer for those Deliverables; and not be disadvantaged in any  

procurement process compared to the Supplier.  



 

4. Exit Plan  

4.1 The Supplier shall, within three (3) Months after the Start Date, deliver  

to the Buyer an Exit Plan which complies with the requirements set out  in 

Paragraph 4.3 of this Schedule and is otherwise reasonably   

satisfactory to the Buyer.  

4.2 The Parties shall use reasonable endeavours to agree the contents of  

the Exit Plan. If the Parties are unable to agree the contents of the Exit  Plan 

within twenty (20) Working Days of the latest date for its   

submission pursuant to Paragraph 4.1, then such Dispute shall be  

resolved in accordance with the Dispute Resolution Procedure.  

4.3 The Exit Plan shall set out, as a minimum:  

4.3.1 a detailed description of both the transfer and cessation processes, 
including a timetable;  

4.3.2 how the Deliverables will transfer to the Replacement Supplier  

and/or the Buyer;  

4.3.3 details of any contracts which will be available for transfer to  

the Buyer and/or the Replacement Supplier upon the Expiry   

Date together with any reasonable costs required to effect   

such transfer;  

4.3.4 proposals for the training of key members of the Replacement  

Supplier’s staff in connection with the continuation of the   

provision of the Deliverables following the Expiry Date;  

4.3.5 proposals for providing the Buyer or a Replacement Supplier  

copies of all documentation relating to the use and operation   

of the Deliverables and required for their continued use;  

4.3.6 proposals for the assignment or novation of all services   

utilised by the Supplier in connection with the supply of the   

Deliverables;  

4.3.7 proposals for the identification and return of all Buyer Property  

in the possession of and/or control of the Supplier or any third   

party;  

4.3.8 proposals for the disposal of any redundant Deliverables and  

materials;  

4.3.9 how the Supplier will ensure that there is no disruption to or  

degradation of the Deliverables during the Termination   

Assistance Period; and  

4.3.10 any other information or assistance reasonably required by the  

Buyer or a Replacement Supplier.  



 

4.4 The Supplier shall:  

4.4.1 maintain and update the Exit Plan (and risk management plan)  

no less frequently than:  

(a) every six weeks throughout the Contract Period;   

and  

(b) no later than twenty (20) working days after a request from the Buyer for an 

up-to-date copy of   
the Exit Plan;  

(c) as soon as reasonably possible following a   

Termination Assistance Notice, and in any event no   

later than ten (10) Working Days after the date of   

the Termination Assistance Notice;  

(d) as soon as reasonably possible following, and in   

any event no later than twenty (20) Working Days   

following, any material change to the Deliverables   

(including all changes under the Variation   

Procedure); and   

4.4.2 jointly review and verify the Exit Plan if required by the Buyer  

and promptly correct any identified failures.  

4.5 Only if (by notification to the Supplier in writing) the Buyer agrees with  

a draft Exit Plan provided by the Supplier under Paragraph 4.2 or 4.4  

(as the context requires), shall that draft become the Exit Plan for this  

Contract.   

4.6 A version of an Exit Plan agreed between the parties shall not be  

superseded by any draft submitted by the Supplier.  

5. Termination Assistance  

5.1 The Buyer shall be entitled to require the provision of Termination  

Assistance at any time during the Contract Period by giving written  

notice to the Supplier (a "Termination Assistance Notice") at least  

four (4) Months prior to the Expiry Date or as soon as reasonably  

practicable (but in any event, not later than one (1) Month) following  

the service by either Party of a Termination Notice. The Termination  

Assistance Notice shall specify:  

5.1.1 the nature of the Termination Assistance required; and  

5.1.2 the start date and period during which it is anticipated that  

Termination Assistance will be required, which shall continue   

no longer than twelve (12) Months after the date that the   

Supplier ceases to provide the Deliverables.5.2 The Buyer shall 



 

have an option to extend the Termination Assistance  Period 
beyond the Termination Assistance Notice period provided that   

such extension shall not extend for more than six (6) Months beyond  

the end of the Termination Assistance Period and provided that it shall  

notify the Supplier of such this extension no later than twenty (20)  

Working Days prior to the date on which the provision of Termination  

Assistance is otherwise due to expire. The Buyer shall have the right  

to terminate its requirement for Termination Assistance by serving not  

less than (20) Working Days' written notice upon the Supplier.  

5.3 In the event that Termination Assistance is required by the Buyer but  at 

the relevant time the parties are still agreeing an update to the Exit  

Plan pursuant to Paragraph 4, the Supplier will provide the   

Termination Assistance in good faith and in accordance with the  

principles in this Schedule and the last Buyer approved version of the  

Exit Plan (insofar as it still applies).  

6. Termination Assistance Period  

6.1 Throughout the Termination Assistance Period the Supplier shall:  

6.1.1 continue to provide the Deliverables (as applicable) and   

otherwise perform its obligations under this Contract and, if   

required by the Buyer, provide the Termination Assistance;  

6.1.2 provide to the Buyer and/or its Replacement Supplier any  

reasonable assistance and/or access requested by the Buyer   

and/or its Replacement Supplier including assistance and/or   

access to facilitate the orderly transfer of responsibility for and   

conduct of the Deliverables to the Buyer and/or its   

Replacement Supplier;  

6.1.3 use all reasonable endeavours to reallocate resources to  

provide such assistance without additional costs to the 

Buyer;  

6.1.4 subject to Paragraph 6.3, provide the Deliverables and the  

Termination Assistance at no detriment to the Performance   

Indicators (PI’s) or Service Levels, the provision of the   

Management Information or any other reports nor to any other   

of the Supplier's obligations under this Contract;6.1.5 at the Buyer's 
request and on reasonable notice, deliver up-to date Registers to the 

Buyer;  

6.1.6 seek the Buyer's prior written consent to access any Buyer  

Premises from which the de-installation or removal of Supplier   

Assets is required.  

6.2 If it is not possible for the Supplier to reallocate resources to provide  



 

such assistance as is referred to in Paragraph 6.1.2 without additional  

costs to the Buyer, any additional costs incurred by the Supplier in  

providing such reasonable assistance shall be subject to the Variation  

Procedure.  

6.3 If the Supplier demonstrates to the Buyer's reasonable satisfaction  

that the provision of the Termination Assistance will have a material,  

unavoidable adverse effect on the Supplier's ability to meet one or  more 

particular Service Levels, the Parties shall vary the relevant  Service 

Levels and/or the applicable Service Credits accordingly.  

7. Obligations when the contract is terminated   

7.1 The Supplier shall comply with all of its obligations contained in the  

Exit Plan.  

7.2 Upon termination or expiry or at the end of the Termination Assistance  

Period (or earlier if this does not adversely affect the Supplier's   

performance of the Deliverables and the Termination Assistance), the  

Supplier shall:  

7.2.1 vacate any Buyer Premises;  

7.2.2 remove the Supplier Equipment together with any other   

materials used by the Supplier to supply the Deliverables and   

shall leave the Sites in a clean, safe and tidy condition. The   

Supplier is solely responsible for making good any damage to   

the Sites or any objects contained thereon, other than fair   

wear and tear, which is caused by the Supplier;  

7.2.3 provide access during normal working hours to the Buyer  

and/or the Replacement Supplier for up to twelve (12) Months   

after expiry or termination to:(a) such information relating to the 

Deliverables as   
remains in the possession or control of the   

Supplier; and  

(b) such members of the Supplier Staff as have been   

involved in the design, development and provision   

of the Deliverables and who are still employed by   

the Supplier, provided that the Buyer and/or the   

Replacement Supplier shall pay the reasonable   

costs of the Supplier actually incurred in   

responding to such requests for access.  

7.3 Except where this Contract provides otherwise, all licences, leases  

and authorisations granted by the Buyer to the Supplier in relation to  

the Deliverables shall be terminated with effect from the end of the  

Termination Assistance Period.  



 

8. Assets, Sub-contracts and Software  

8.1 Following notice of termination of this Contract and during the  

Termination Assistance Period, the Supplier shall not, without the  

Buyer's prior written consent:  

8.1.1 terminate, enter into or vary any sub-contract or licence for  

any software in connection with the Deliverables; or  

8.1.2 (subject to normal maintenance requirements) make material  

modifications to, or dispose of, any existing Supplier Assets or   

acquire any new Supplier Assets.  

8.2 Within twenty (20) Working Days of receipt of the up-to-date Registers  

provided by the Supplier, the Buyer shall notify the Supplier setting  

out:  

8.2.1 which, if any, of the Transferable Assets the Buyer requires to  

be transferred to the Buyer and/or the Replacement Supplier   

("Transferring Assets");  

8.2.2 which, if any, of:  

(a) the Exclusive Assets that are not Transferable   

Assets; and b) the Non-Exclusive Assets,  

the Buyer and/or the Replacement Supplier requires the continued  

use of; and  

8.2.3 which, if any, of Transferable Contracts the Buyer requires to  

be assigned or novated to the Buyer and/or the Replacement   

Supplier (the "Transferring Contracts"),  

in order for the Buyer and/or its Replacement Supplier to provide the  

Deliverables from the expiry of the Termination Assistance Period. The  

Supplier shall provide all reasonable assistance required by the Buyer  

and/or its Replacement Supplier to enable it to determine which  

Transferable Assets and Transferable Contracts are required to provide the  

Deliverables or the Replacement Goods and/or Replacement Services.  

8.3 With effect from the expiry of the Termination Assistance Period, the  

Supplier shall sell the Transferring Assets to the Buyer and/or the  

Replacement Supplier for their Net Book Value less any amount  

already paid for them through the Charges.  

8.4 Risk in the Transferring Assets shall pass to the Buyer or the  

Replacement Supplier (as appropriate) at the end of the Termination  

Assistance Period and title shall pass on payment for them.  

8.5 Where the Buyer and/or the Replacement Supplier requires continued  

use of any Exclusive Assets that are not Transferable Assets or any  

Non-Exclusive Assets, the Supplier shall as soon as reasonably  



 

practicable:  

8.5.1 procure a non-exclusive, perpetual, royalty-free licence for the  

Buyer and/or the Replacement Supplier to use such assets   

(with a right of sub-licence or assignment on the same terms);   

or failing which  

8.5.2 procure a suitable alternative to such assets, the Buyer or the  

Replacement Supplier to bear the reasonable proven costs of   

procuring the same.  

8.6 The Supplier shall as soon as reasonably practicable assign or  procure 

the novation of the Transferring Contracts to the Buyer and/or  the 

Replacement Supplier. The Supplier shall execute such   

documents and provide such other assistance as the Buyer reasonably 
requires to effect this novation or assignment.  

8.7 The Buyer shall:  

8.7.1 accept assignments from the Supplier or join with the Supplier  

in procuring a novation of each Transferring Contract; and  

8.7.2 once a Transferring Contract is novated or assigned to the  

Buyer and/or the Replacement Supplier, discharge all the   

obligations and liabilities created by or arising under that   

Transferring Contract and exercise its rights arising under that   

Transferring Contract, or as applicable, procure that the   

Replacement Supplier does the same.  

8.8 The Supplier shall hold any Transferring Contracts on trust for the  

Buyer until the transfer of the relevant Transferring Contract to the  

Buyer and/or the Replacement Supplier has taken place.  

8.9 The Supplier shall indemnify the Buyer (and/or the Replacement  

Supplier, as applicable) against each loss, liability and cost arising out  

of any claims made by a counterparty to a Transferring Contract which  

is assigned or novated to the Buyer (and/or Replacement Supplier)  

pursuant to Paragraph 8.6 in relation to any matters arising prior to the  

date of assignment or novation of such Transferring Contract. Clause  

19 (Other people's rights in this contract) shall not apply to this   

Paragraph 8.9 which is intended to be enforceable by Third Parties  

Beneficiaries by virtue of the CRTPA.  

9. No charges  

9.1 Unless otherwise stated, the Buyer shall not be obliged to pay for  

costs incurred by the Supplier in relation to its compliance with this  

Schedule.  

10. Dividing the bills  



 

10.1 All outgoings, expenses, rents, royalties and other periodical payments  

receivable in respect of the Transferring Assets and Transferring  Contracts 

shall be apportioned between the Buyer and/or the   

Replacement and the Supplier as follows:  

10.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;  

10.1.2 the Buyer or Replacement Supplier (as applicable) shall be  

responsible for or entitled to (as the case may be) that part of   

the value of the invoice pro rata to the number of complete   

days following the transfer, multiplied by the daily rate; and  

10.1.3 the Supplier shall be responsible for or entitled to (as the 

case  may be) the rest of the invoice.  

AGREEMENT: 

Signed REDACTED TEXT  

Name REDACTED TEXT  

Position REDACTED TEXT   

For and on behalf of the Cabinet Office  

Date signed : 22/12/2020  

Signed  REDACTED TEXT   

Name REDACTED TEXT  

Position REDACTED TEXT  

For and on behalf of Media Measurement Limited  

Date signed  


