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obligations accrued, incurred or owing by either party before the date of this CAN shall remain 
unaffected.  

The AMS Supplier and the Authority hereby acknowledge that this CAN shall, once signed by the AMS 
Supplier and the Authority, constitute a binding variation to the AMS Agreement. 

PART A: DETAILS OF THE CHANGE 

Extension 

1. The parties have agreed for the Authority to have a right to extend the AMS Agreement by a 
further period of twelve months, up to 31 August 2024 with the option to extend for a further 
period of twelve months up to and including 31st August 2025. New clauses 56.3 and 56.4 have 
been inserted into the main clauses (see document at Annex 1 of this CAN) to introduce the 
Authority’s right to extend. 
 

2. The Authority hereby exercises its option to extend the Term of the AMS Agreement for the 
Second Extension Period up to and including 31st August 2024, under clause 56.3 of the AMS 
Agreement. 
 

3. The Authority and the AMS Supplier agree that the exercise by the Authority of its option to extend 
the Term of the AMS Agreement as set out at paragraphs 1 and 2 of this CAN constitutes and 
records the Authority’s written notice to exercise its option and shall act as any notice required 
under the AMS Agreement. 
 

PART B: CHANGES REQUIRED TO THE AMS AGREEMENT 

With effect from the CAN Effective Date the parties agree to amend the AMS Agreement as set out in 
paragraphs 1 and 2 of this Part B and in the documents attached in the Annexes to this CAN.   

1. Clauses 
1.1. The clauses of the AMS Agreement shall be removed from the AMS Agreement and shall be 

replaced with the document set out in Annex 1 to this CAN. 
 

2. Schedules 
2.1. Schedule 1 (Definitions) shall be removed from the AMS Agreement and shall be replaced 

with the document set out at Annex 2 to this CAN. 
 

2.2. Schedule 2.1 (Service Requirements) shall be removed from the AMS Agreement and shall 
be replaced with the document set out at Annex 3 to this CAN. 
 

2.3. Schedule 2.2 (Service Performance Management) shall be amended as follows: 
 
2.3.1. A new paragraph 1.4 shall be added to read as follows: “Key performance indicators 

for social value can be found at paragraphs 3.4 and 4.3 of Annex 1 (Sustainability 
and Social Value Requirements) of Schedule 2.1 (Service Requirements).” 

 
2.4. Following the commencement of the Second Extension Period, the parties shall work together 

to agree updates to Schedule 2.2 (Service Performance Management) in accordance with the 
Change Control Procedure. The parties shall use reasonable endeavours to reach agreement 
on such updates and finalise an updated version of Schedule 2.2 (Service Performance 
Management) within three (3) months of the commencement of the Second Extension Period.   
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2.5. Following the commencement of the Second Extension Period, the parties shall work together 
to review and agree any necessary updates to Schedule 2.3 (Standards) to reflect the AMS 
Supplier’s then current certification in accordance with the Change Control Procedure. The 
parties shall use reasonable endeavours to reach agreement on any necessary updates and 
finalise an updated version of Schedule 2.3 (Standards) within one (1) month of the 
commencement of the Second Extension Period.   
 

2.6. Schedule 2.5 (Security Management Plan) shall be removed from the AMS Agreement and 
shall be replaced with the document set out at Annex 4 to this CAN. 
 

2.7. The parties acknowledge that as part of the review of Schedule 2.3 (Standards) that shall be 
undertaken in accordance with paragraph 2.5 of this CAN, the parties may identify updates 
that are required to standards referenced in Schedule 2.5 (Security Management Plan). If 
such updates are required then the parties shall use reasonable endeavours to reach 
agreement on any necessary updates and finalise an updated version of Schedule 2.3 
(Standards) in accordance with the Change Control Procedure within one (1) month of the 
commencement of the Second Extension Period. 

 
2.8. Schedule 4.1 (Supplier Solution) shall be removed from the AMS Agreement and shall be 

replaced with the document set out at Annex 5 to this CAN. 
 

2.9. Schedule 4.3 (Notified Sub-Contractors) shall be removed from the AMS Agreement and 
shall be replaced with the document set out at Annex 6 to this CAN. 

 
2.10. Schedule 5.1 (Software) shall be removed from the AMS Agreement and shall be replaced 

with the document set out at Annex 7 to this CAN. 
 

2.11. Following the commencement of the Second Extension Period, the parties shall work together 
to review and agree any necessary updates to Schedule 5.1 (Software) to reflect any changes 
required to reflect an accurate list of Software in accordance with the Change Control 
Procedure. The parties shall use reasonable endeavours to reach agreement on any 
necessary updates and finalise an updated version of Schedule 5.1 (Software) within five (5) 
months of the commencement of the Second Extension Period.   

 
2.12. Following the commencement of the Second Extension Period, the parties shall work together 

to review and agree any necessary updates to Schedule 6.3 (Asset Transfers) to reflect an 
up-to-date list of Hardware Assets in accordance with the Change Control Procedure. The 
parties shall use reasonable endeavours to reach agreement on any necessary updates and 
finalise an updated version of Schedule 6.3 (Asset Transfers) within five (5) months of the 
commencement of the Second Extension Period.   
 

2.13. Schedule 7.1 (Charging and Invoicing) shall be removed from the AMS Agreement and shall 
be replaced with the document set out at Annex 8 to this CAN. 
 

2.14. Schedule 7.2 (Payments on Termination) shall be removed from the AMS Agreement and 
shall be replaced with the document set out at Annex 9 to this CAN. 
 

2.15. Schedule 7.5 (Financial Model) shall be removed from the AMS Agreement and shall be 
replaced with the document set out at Annex 10 to this CAN. 

 
2.16. Schedule 8.1 (Governance) shall be amended as follows: 

2.16.1. Paragraph 5 (Covid-19 Pandemic) of Schedule 8.1 (Governance) is deleted.  
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2.17. Following the commencement of the Second Extension Period, the parties shall work together 
to agree updates to Schedule 8.6 (IT Service Continuity) in accordance with the Change 
Control Procedure. The parties shall use reasonable endeavours to reach agreement on such 
updates and finalise an updated version of Schedule 8.6 (IT Service Continuity) within three 
(3) months of the commencement of the Second Extension Period. 

 
2.18. Schedule 9.1 (Staff Transfers) shall be removed from the AMS Agreement and shall be 

replaced with the document set out at Annex 11 to this CAN. 
 

2.19. Schedule 9.2 (Key Personnel) shall be removed from the AMS Agreement and shall be 
replaced with the document set out at Annex 12 to this CAN. 

 
2.20. Schedule 11 (Referenced Documents) shall be amended as follows: 

 
2.20.1. The following referenced document shall be deleted:  

“Authority’s policies on handling protectively marked material, comprising of the 

following documents: Cabinet Office: Government Security Classifications April 
2014 (Version 1.0 – Oct 2013)”,  
and shall be replaced by the following:  
“Authority’s policies on handling protectively marked material, comprising of the 
following documents: Government Security Classifications 
https://www.gov.uk/government/publications/government-security-classifications”  

 
2.21. Schedule 12 (Data Protection) shall be removed from the AMS Agreement and shall be 

replaced with the document set out at Annex 13 to this CAN. 
 

 

PART C: THE MSA ACCESSION AGREEMENT 

3. Master Services Agreement 
 
3.1. The AMS Supplier and the Authority entered into an accession agreement to the FITS Master 

Services Agreement dated 25th November 2020 (the “MSA Accession Agreement”). The 
parties agree that the MSA Accession Agreement continues to remain in full force and effect.   

 

CAN AMS-CR 982: Extension of the AMS Services Agreement to 31 August 2024 and Option to 
Extend for 1 Further Year  

Signed for and on behalf of the AMS SUPPLIER: 

By: 

Name: 

Title:  

Date:  

 

Signed for and on behalf of the AUTHORITY: 

By: 
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Name:

Title:  

Date: 
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THIS AGREEMENT is made on   2020 

BETWEEN: 

(1)  The Secretary of State for Justice of 102 Petty France, London, SW1H 9AJ, acting as part of 

the Crown ("Authority"); and 

(2)  CGI IT UK Limited a company registered in England and Wales under company number 

00947968 whose registered office is at 20 Fenchurch Street, 14th Floor, London EC3M 3BY  

("AMS Supplier"). 

INTRODUCTION 

A The Authority and the AMS Supplier entered into the Future IT Sourcing AMS Lot 1 agreement 

dated 19th December 2014 (the “FITS AMS Lot 1 Agreement”).   

B There is a requirement for the AMS services being provided under the FITS AMS Lot 1 

Agreement to be provided by the AMS Supplier beyond the end of the FITS AMS Lot 1 

Agreement to enable the ceasing of services or a gradual and flexible exit of services during the 

Term to the Authority’s Replacement AMS Supplier(s) and/or the Authority (as applicable).   

C As a result, and following a period of negotiation between the parties in accordance with 

Regulation 32(2)(b)(ii) of the Public Contracts Regulations 2015, on 9 November 2020 the 

Authority submitted a voluntary transparency notice to the Official Journal of the European 

Union (OJEU), expressing its intention to enter into this Agreement.   

D This Agreement documents the contractual basis on which the AMS Supplier will deliver the 

AMS Services to the Authority from the Effective Date onwards.  The parties have agreed to 

contract with each other in accordance with the terms and conditions set out below.  

E As part of the consideration for the Authority entering into this Agreement, the AMS Supplier 

has in conjunction with this Agreement also entered into an agreement on the Effective Date 

with the Authority and each of its FITS Suppliers dated 2nd September 2013 (the “Master 

Services Agreement”). 

IT IS AGREED as follows: 
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SECTION A - PRELIMINARIES 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement the definitions set out in schedule 1 (Definitions) shall apply. 

1.2 In this Agreement, unless the context otherwise requires:  

1.2.1 the singular includes the plural and vice versa; 

1.2.2 reference to a gender includes the other gender and the neuter; 

1.2.3 references to an Act of Parliament, statutory provision or statutory instrument 

include a reference to that Act of Parliament, statutory provision or statutory 

instrument as amended, extended or re-enacted from time to time and to any 

regulations made under it.  The impact of any such amendment, extension or re-

enactment on this Agreement shall be dealt with in accordance with clause 49 

(Change in Law); and 

1.2.4 any phrase introduced by the words "including", "includes", "in particular", "for 

example" or similar, shall be construed as illustrative and without limitation to the 

generality of the related general words. 

1.3 The headings in this Agreement are for ease of reference only and shall not affect its 

interpretation. 

1.4 References to clauses and schedules are, unless otherwise provided, references to the clauses 

of and schedules to this Agreement. 

1.5 Without prejudice to clauses 11.4 and 14.2, if there is any conflict between the clauses and the 

schedules and/or any annexes to the schedules and/or any other documents referred to in this 

Agreement, the conflict shall be resolved in accordance with the following order of precedence: 

1.5.1 the Master Services Agreement; 

1.5.2 the clauses and schedule 1 (Definitions); 

1.5.3 schedule 2.1 (Service Requirements) 

1.5.4 schedule 2.2 (Service Performance Management); 

1.5.5 any other schedules and their annexes and appendices (except for schedule 4.1);  
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1.5.6 schedule 4.1 (AMS Supplier Solution) save that in relation to the clarifications set 

out in Appendix 6 to schedule 4.1 (AMS Supplier Solution) each clarification shall 

have the same order of precedence as the schedule which it clarifies as identified in 

the said Appendix 6; and 

1.5.7 any other document referred to in this Agreement or any other document attached 

to this Agreement. 

1.6 Subject to the provisions of clauses 6 - 9 (inclusive) and 13, neither party to this Agreement 

shall be liable for any Default of its obligations under this Agreement to the extent that such 

Default is caused by a failure or delay by the other party in performing its obligations under 

this Agreement, provided and to the extent that the affected party notifies the other party of 

such failure or delay within thirty (30) days of the affected party becoming aware of its 

occurrence and of its likely impact. 

1.7 In this Agreement, where any provision: 

1.7.1 refers to Other FITS Suppliers or Exiting Suppliers doing something or behaving in 

a certain way, then (other than as expressly provided in the clauses of this 

Agreement or the Master Services Agreement) this shall not put any obligation on 

the Authority to ensure that those bodies do so and no failure by the Other FITS 

Suppliers or Exiting Suppliers to do so shall excuse the AMS Supplier from any 

obligation or liability under this Agreement or the Master Services Agreement; and 

1.7.2 refers to the FITS Suppliers or another group to which the AMS Supplier belongs 

doing something or behaving in a certain way, the AMS Supplier shall do so. 

1.8 In entering into this Agreement, the Authority is acting as part of the Crown. 

2. SCOPE OF THE AGREEMENT 

2.1 This Agreement and the Master Services Agreement relate to the provision of the AMS Services 

and the Cross Tower Services, comprising the: 

2.1.1 provision of the AMS Services in accordance with all of the terms of this Agreement 

and the Master Services Agreement.   

2.1.2 delivery of all AMS Services to the Sites and to the Users in accordance with all of 

the terms of this Agreement including, without limitation, schedule 2.1 (Service 

Requirements), schedule 2.2 (Service Performance Management), schedule 2.3 
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(Standards), schedule 2.5 (Security Management Plan), schedule 6.1 (Project 

Management) and schedule 8.6 (IT Service Continuity); 

2.1.3 delivery and support of the Work In Progress and any Future Services in accordance 

with the terms of the relevant Project Plans and schedule 6.2 (Work In Progress 

Requirements); 

2.1.4 Exit Management Services in accordance with schedule 8.5 (Exit Management) and 

the Exit Plan (i) upon termination or expiry of the entire Agreement; (ii) upon 

termination of part of the AMS Services in accordance with clause 57.3 (Partial 

Termination); and (iii) at such times as the Authority decides to transition any FITS 

Services away from any Other FITS Supplier to any Replacement AMS Supplier; 

and 

2.1.5 co-operation with the Authority and the Suppliers and the Other Authority Providers 

(including but not limited to compliance with the Master Services Agreement) to 

deliver the Authority’s overall ICT infrastructure and associated services in an 

efficient, cost-effective, flexible and sustainable way that minimises service 

disruptions.  

2.2 The AMS Supplier shall provide the AMS Services and the Cross Tower Services during the 

Term in accordance with this Agreement and the Master Services Agreement. 

2.3 The AMS Supplier shall provide the AMS Services and the Cross Tower Services in such 

manner so as to ensure that at all times the FITS Services are fully interoperable and that any 

one or more of the FITS Services is capable of being transferred to any Other FITS Supplier, 

to the Authority itself or to any Replacement AMS Supplier. 

3. DUE DILIGENCE 

3.1 The AMS Supplier acknowledges that it: 

3.1.1 has made and shall make its own enquiries to satisfy itself as to the accuracy and 

adequacy of any information supplied to it by or on behalf of the Authority;  

3.1.2 has raised all relevant due diligence questions with the Authority before the 

Effective Date; and 

3.1.3 has entered into this Agreement and the Master Services Agreement in reliance on 

its own due diligence alone. 
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3.2 The AMS Supplier acknowledges that it has inspected the End to End ICT Environment and 

has advised the Authority of any aspect of the End to End ICT Environment that is not suitable 

for the provision of the AMS Services and that any necessary actions to remedy the unsuitable 

aspects of the End to End ICT Environment, together with a timetable for and the costs of those 

actions, have been specified in schedule 6.1 (Project Management). 

3.3 If the AMS Supplier has either failed to inspect the End to End ICT Environment or failed to 

notify the Authority of any required remedial actions in accordance with clause 3.2 then the 

AMS Supplier shall not be entitled to recover any additional costs or charges from the Authority 

relating to any unsuitable aspects of the End to End ICT Environment except in respect of any 

latent structural defect in the Authority Premises.  The burden of proof shall be on the AMS 

Supplier to prove to the Authority that any work to the Authority Premises is required in respect 

of a latent structural defect and that the additional costs or charges are reasonable and necessary.  

The AMS Supplier shall not incur such additional costs or charges without obtaining the 

Authority’s prior written consent. 

SECTION B - SERVICE TRANSITION, DELIVERY AND ACCEPTANCE 

4. COMPLIANCE WITH PLANS 

4.1 The AMS Supplier shall deliver and implement its AMS Supplier Solution in accordance with 

schedule 4.1 (AMS Supplier Solution).  

4.2 When undertaking Projects that have Milestones the AMS Supplier shall meet the Acceptance 

Criteria for each by the due date for each Milestone. 

4.3 Any changes to any Project Plans and any other Documentary Deliverable shall be handled in 

accordance with schedule 8.2 (Change Control Procedure). 

4.4  Not used   

Future Services 

4.5 Schedule 6.1 (Project Management) shall also be relevant and be applied to deliver any Future 
Services.  

4.6 The AMS Supplier shall provide Work In Progress and Future Services in accordance with 

schedule 6.1 (Project Management) and any relevant Project Plans and the AMS Supplier shall 

monitor the performance of such services against the Project Plans. 

4.7 Any changes to any Project Plan or any Documentary Deliverable shall be subject to 

Configuration Management in accordance with schedule 2.1 (Service Requirements). 
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5. MILESTONES, TESTING AND APPROVAL 

Milestones 

5.1 The AMS Supplier shall be responsible for Achieving all Milestones in accordance with this 

Agreement.  For a Milestone to be Achieved, a Test Certificate has been issued in respect of all 

components which are to be tested, all Acceptance Criteria for that Milestone must have been 

met and a Milestone Achievement Certificate issued by the Authority in relation to it.  The 

Acceptance Criteria for a Milestone shall be established, settled and augmented in accordance 

with Part 3 of schedule 6.1 (Project Management) and established in accordance with the 

applicable acceptance, testing and/or evaluation procedure for that Milestone.  This shall 

include without limitation: 

5.1.1 Approval by the Authority of all Documentary Deliverables associated with that 

Milestone in accordance with the Document Approval Procedure set out in schedule 

8.7 (Document Approval Procedure), schedule 6.1 (Project Management) and their 

Approval Criteria;  

5.1.2 Approval by the Authority of all non-documentary Deliverables associated with that 

Milestone in accordance with the applicable testing procedure, such as any Service 

Acceptance Testing process, and their agreed Approval Criteria; and 

5.1.3 Approval by the Authority of the Test Success Criteria in accordance with Part 3 of 
schedule 6.1 (Project Management). 

5.2 Any Charges related to the Achievement of a Milestone shall only be payable following the 

issue by the Authority of a Milestone Achievement Certificate and the AMS Supplier may not 

issue an invoice for the Charges prior to receipt of such Milestone Achievement Certificate. 

5.3 The Authority shall issue Milestone Achievement Certificates within ten (10) Working Days 

of the Acceptance Criteria for the relevant Milestone having been met and demonstrated as such 

to the Authority. 

Approval 

5.4 All non-documentary Deliverables shall be assessed in accordance with the Quality Criteria, 

the Service Validation and Testing Policies and Procedures and shall only be Approved once 

the Authority agrees the Deliverable meets its applicable Approval Criteria (which shall include 

but are not limited to the successful completion of the Service Validation and Testing Policies 

and Procedures). All Documentary Deliverables shall be subject to the Document Approval 
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Procedure or (as applicable to the Documentary Deliverables referred to therein) the provisions 

in paragraph 1.11 of Part 1 of schedule 6.1 (Project Management). 

5.5 Without prejudice to the Charges, each party shall bear its own costs in respect of the 

application of schedule 6.1 (Project Management), the Service Validation and Testing Policies 

and Procedures and Document Approval Procedure.  However, if a Deliverable does not 

successfully meet its Approval Criteria or pass the Document Approval Procedure by the 

Milestone Date or in the case of a Documentary Deliverable, by the due date expressly set out 

in this Agreement, then the provisions of clause 5.6 shall apply.  If the AMS Supplier 

successfully Achieves the applicable Approval Criteria associated with any Deliverable the 

Authority shall notify the AMS Supplier accordingly in accordance with any timescales and 

processes set out in this Agreement or (failing such provisions) in writing within a reasonable 

period.  

5.6 If the AMS Supplier does not successfully complete or Achieve any Approval, Service 

Validation and Testing Policies and Procedures or Document Approval Procedure by the 

relevant Milestone Date or in the case of a Documentary Deliverable, by the due date expressly 

set out in this Agreement, the provisions of clauses 6 (Delays - General Provisions), 7 (Delays 

Due to AMS Supplier Default), 8 (Delays to Milestones due to Authority Cause) and 9 (Delays 

Due to More Than One Party) shall apply as appropriate. 

5.7 Notwithstanding the issuing of any Milestone Achievement Certificate under clause 5.3 or 

notification of Approval under clause 5.5, the AMS Supplier shall remain solely responsible 

for ensuring that the AMS Supplier Solution as designed and developed is suitable for the 

delivery of the AMS Services and the Cross Tower Services, for ensuring that the AMS 

Services are implemented in accordance with this Agreement and that the Service Levels are 

achieved.  No waiver or estoppel shall arise as a result of the issue of (i) a Milestone 

Achievement Certificate or notification of Approval under clause 5.5, (ii) a conditional 

Milestone Achievement Certificate or notification of Approval pursuant to clause 7.2.1. 

5.8 The AMS Supplier acknowledges that any certificate or notification of the successful 

completion of any Deliverable or Milestone provided by the Authority pursuant to clauses 5.1 

to 5.4 shall not relieve the AMS Supplier from any liability, responsibility or obligation to 

provide the AMS Services in accordance with the Service Descriptions set out in schedule 2.1 

(Service Requirements) and the Service Levels set out in schedule 2.2 (Service Performance 

Management) or from any liability in respect of the application of the Delay Payments or 

Service Credits pursuant to schedule 7.1 (Charging and Invoicing) or any other obligation of 
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the AMS Supplier or any remedy of the Authority under this Agreement and/or the Master 

Services Agreement. 

Milestone Payments 

5.9 Not used.   

Document Approval Procedure 

5.10 The AMS Supplier shall submit any relevant Documentary Deliverable for Approval in 

accordance with the applicable Document Review Plan, shall follow the applicable provisions 

of the Document Approval Procedure and shall meet its respective obligations under such 

Document Review Plan. 

Approval Success 

5.11 The Document Approval Procedure shall be recorded as successful where at the end of the 

review all the relevant Quality Criteria for the review are met and the Authority has notified the 

AMS Supplier in writing by means of an Approval Certificate ("Approval Success"). 

Approval Failure 

5.12 The Document Approval Procedure shall record an approval failure where at the end of the 

review any of the relevant Quality Criteria for a review are not met ("Approval Failure"). The 

Authority may notify the AMS Supplier of the reasons for such Approval Failure. 

5.13 Where there is an Approval Failure pursuant to clause 5.12, the Authority may fix revised dates 

in the Document Review Plan and the AMS Supplier shall correct the errors which caused the 

Approval Failure and the Document Approval Procedure shall be re-performed according to 

such revised dates. 

5.14 If an Approval Failure (or any proposed extension to the Document Review Plan following 

such Approval Failure) results in or is likely to result in the failure by the AMS Supplier to 

Achieve a Milestone, then without prejudice to the Authority’s other rights and remedies under 

this Agreement, clauses 6 and 7 shall apply as appropriate.   

5.15 Each party shall bear its own costs in respect of the Document Approval Procedure, unless there 

is an Approval Failure in which case the AMS Supplier shall pay any costs incurred by the 

Authority in further review or re-trialling of a Documentary Deliverable pursuant to clause 5.13 

or as a result of an Approval Failure. 
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6. DELAYS - GENERAL PROVISIONS 

6.1 If, at any time, the AMS Supplier becomes aware that it will not (or is unlikely to) Achieve any 

Milestone by the Milestone Date or obtain the Authority’s Approval of any Deliverable by its 

due date the AMS Supplier shall as soon as reasonably practicable notify the Authority of the 

fact of the Delay and summarise the reasons for it.  A due date shall include any date that is a 

contractual time period, a date for Achievement of a Deliverable in the Project Plans or any 

date that is identified in the extant Project Plans. 

6.2 The AMS Supplier shall, as soon as reasonably practicable and in any event not later than ten 

(10) Working Days after the initial notification under clause 6.1, give the Authority full details 

in writing of: 

6.2.1 the reasons for the Delay; 

6.2.2 the consequences of the Delay; and 

6.2.3 if the AMS Supplier claims that the Delay is due to an Authority Cause, the reason 

for making that claim. 

6.3 Whether the Delay is due to an Authority Cause or not, the AMS Supplier shall use all 

reasonable endeavours to eliminate or mitigate the consequences (including financial, time or 

otherwise) of the Delay, including but not limited to complying with its obligations under the 

Master Services Agreement. Where it appears that the Delay may be caused by an Exiting 

Supplier, any Other FITS Supplier, any Collaborating Supplier or any Other Authority 

Provider(s), the AMS Supplier shall provide all necessary assistance in establishing the causes 

of the Delay and whether the Exiting Supplier, Other FITS Supplier, Collaborating Supplier or 

Other Authority Provider is indeed responsible for the Delay. 

6.4 Where the AMS Supplier considers that a Delay is being caused or contributed to by an 

Authority Cause, the Authority shall not be liable to compensate the AMS Supplier for Delays 

to which clauses 8 or 9 apply unless the AMS Supplier has fulfilled its obligations set out in, 

and in accordance with, clauses 6.1, 6.2 and 6.3. 

6.5 Any Disputes about or arising out of Delays shall be resolved through the Dispute Resolution 

Procedure.  Pending the resolution of the Dispute both parties shall continue to work to resolve 

the causes of, and mitigate the effects of, the Delay. 
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Correction Plan 

6.6 The AMS Supplier shall submit a draft Correction Plan where: 

6.6.1 it becomes aware that it will not (or is reasonably likely not to) Achieve a Milestone 

by the Milestone Date;  

6.6.2 it has failed to Achieve a Milestone by its Milestone Date, whether that failure arises 

because of: 

6.6.2.1 a failure to submit any or all Deliverables in respect of that Milestone 

for Approval;  

6.6.2.2 the failure of any or all Deliverables successfully to obtain Approval; 

or 

6.6.2.3 any other non-conformance or failure to achieve Acceptance Criteria 

in respect of that Milestone; 

6.6.3 it becomes aware that it will not (or is reasonably likely not to) be able to submit a 

Deliverable by the scheduled date for delivery of that Deliverable; 

6.6.4 any Service Validation and Testing Policies and Procedures, Approval Criteria or 

Document Approval Procedure is not completed successfully in relation to a 

Deliverable by the due date; or 

6.6.5 it becomes aware any Service Validation and Testing Policies and Procedures, 

Approval Criteria or Document Approval Procedure will not (or is reasonably likely 

not to) be completed successfully in relation to a Deliverable by the due date. 

6.7 The draft Correction Plan shall identify the issues arising out of the Delay and the steps that the 

AMS Supplier proposes to take to Achieve the Milestone or obtain Approval of the Deliverable 

(as appropriate) in accordance with this Agreement. 

6.8 The draft Correction Plan shall be submitted to the Authority, for its approval as soon as 

possible and in any event not later than ten (10) Working Days (or such other period as the 

Authority may permit and notify to the AMS Supplier in writing) after the initial notification 

under clause 6.1, the issue of a Non-conformance Report or (if neither of these applies) the 

relevant event under clause 6.6. 
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6.9 The Authority shall not withhold its approval of a draft Correction Plan unreasonably.  If the 

Authority does not approve the draft Correction Plan it shall inform the AMS Supplier of its 

reasons promptly following its decision to withhold approval and the AMS Supplier shall take 

those reasons into account in the preparation of a further draft Correction Plan, which shall be 

resubmitted to the Authority within five (5) Working Days of the rejection of the first draft. 

6.10 The AMS Supplier shall comply with its Correction Plan following its approval by the 

Authority. 

6.11 Production, approval and/or implementation of a Correction Plan shall not prevent the 

Authority from exercising any other rights and remedies under this Agreement or otherwise in 

relation to the applicable matter. 

Bounded Mechanisms 

6.12 Any Bounded Mechanisms agreed to in accordance with schedule 7.1 (Charging and Invoicing) 

shall apply in accordance with the terms applying to them, and the provisions of this clause 6 

and clauses 7 to 9 shall be subject to those Bounded Mechanisms. 

7. DELAYS DUE TO AMS SUPPLIER DEFAULT 

7.1 If a Deliverable does not satisfy the relevant Approval Criteria and/or a Milestone is not 

Achieved due to the AMS Supplier's Default, the Authority shall issue a Non-conformance 

Report to the AMS Supplier describing the applicable non-conformities or issues.  The 

Authority will then have the options set out in clause 7.2.  

7.2 The Authority may at its discretion (without waiving any rights in relation to the other options) 

choose to: 

7.2.1 issue a Milestone Achievement Certificate under clause 5.3 or notification of 

Approval under clause 5.5 conditional on the remediation of the non-conformities 

or other issues, in accordance with an approved Correction Plan; and/or 

7.2.2 in relation to material non-conformances or issues (including without limitation 

failure to Achieve Milestones or pass Service Validation and Testing Policies and 

Procedures successfully (other than where such Service Validation and Testing 

Policies and Procedures are agreed in writing not to trigger the right in this clause 

7.2.2)) refuse to issue a conditional Milestone Achievement Certificate or 

notification of Approval in accordance with clause 7.2.1 until the date when the 

Milestone is Achieved or the Deliverable Approved in accordance with an approved 
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Correction Plan and/or exercise any right it may have under clause 57.1 

(Termination for Cause by the Authority). 

7.3 Delay Payments shall be payable by the AMS Supplier on demand, where schedule 7.1 

(Charging and Invoicing) or any relevant agreed project documentation identifies that Delay 

Payments are payable in respect of any Milestone or Deliverable that is not Achieved or 

Approved by its due date for being Achieved or Approved (as appropriate).  The Delay 

Payments will accrue on a daily basis from the relevant due date and will continue to accrue 

until the date when the Milestone is Achieved or the Deliverable Approved in accordance with 

an approved Correction Plan. 

7.4 Where neither schedule 7.1 (Charging and Invoicing) nor the relevant agreed project 

documentation specifies that Delay Payments will be payable in respect of a Milestone or 

Deliverable the Authority reserves its rights.  Otherwise Delay Payments are provided as the 

primary financial remedy for the AMS Supplier's failure to Achieve a Milestone by the relevant 

Milestone Date or provide the relevant Deliverable(s) and it shall be the Authority's exclusive 

financial remedy except where: 

7.4.1 the Authority is otherwise entitled to terminate this Agreement for the AMS 

Supplier's Default; or 

7.4.2 the failure to Achieve the Milestone or obtain the Authority’s Approval of the 

Deliverable(s) exceeds the expiry of any relevant Exiting Contract(s) (or any 

relevant services under the relevant Exiting Contract(s)) and/or means that any ATP 

Milestone will only be Achieved after the expiry of any relevant Exiting Contract(s) 

(or any relevant services under the relevant Exiting Contract(s)); or 

7.4.3 Service Credits become payable in respect of any Service Level in a subsequent 

Service Measurement Period where the Authority has used its discretion to issue a 

Milestone Achievement Certificate or notification of Approval under clause 7.2.1 

in respect of any ATP Milestone or SCD Milestone; or 

7.4.4 any additional cost or liability is incurred by the Authority to an Exiting Supplier or 

any other third party; or 

7.4.5 the Maximum Delay Payment Period for a Milestone is exceeded, 

provided that during the Maximum Delay Payment Period only the Authority shall not be 

entitled to also claim for Anticipated Savings in addition to Delay Payments under clauses 7.4.2, 

7.4.4 and 7.4.5.   
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7.5 Where the Authority issues a conditional Milestone Achievement Certificate or notification of 

Approval as specified in clause 7.2.1, it may (at its discretion) extend the Milestone Date (or 

due date for Approval) and any subsequent dates. 

7.6 Any Correction Plan shall be agreed before the issue of a conditional Milestone Achievement 

Certificate or notification of Approval unless the Authority is willing to agree otherwise.  In the 

latter case the AMS Supplier shall submit a Correction Plan for approval by the Authority 

within five (5) Working Days of receipt of the Non-conformance Report. 

7.7 Notwithstanding clause 7.3, where a Correction Plan issued under this clause 7 provides for 

Authority Testing or Approval of any Deliverable, the Authority shall (without limitation to 

any other rights or remedies) be entitled to recover from the AMS Supplier any reasonable 

additional costs it may incur as a direct result of further approval review or re-Testing of the 

Deliverable provided that such amounts will be subject to clause 54 (Limitations on Liability). 

8. DELAYS TO MILESTONES DUE TO AUTHORITY CAUSE  

8.1 Without prejudice to clause 6.3 and subject to clause 6.4, if the AMS Supplier would have been 

able to Achieve the Milestone by its Milestone Date or obtain the Authority’s Approval of any 

Deliverable by its scheduled date (in both cases demonstrated to the Authority’s satisfaction) 

but has failed to do so as a result of an Authority Cause the AMS Supplier will have the rights 

and relief set out in this clause 8 provided that the Dependencies Register or Delivery 

Dependencies Log includes a Dependency on the Authority (or, under clause 27.12 of the 

Master Services Agreement, is deemed to do so) related to the Authority Cause that is expressly 

linked to Achievement of the Milestone or completion of the Deliverable. 

8.2 The AMS Supplier shall (subject to any provisions of clause 27.10 of the Master Services 

Agreement): 

8.2.1 subject to clause 8.3, be allowed an extension of time equal to the Delay caused by 

that Authority Cause (other than to the extent it can reasonably recover the effect of 

the Delay in less than that period); 

8.2.2 not be in breach of this Agreement as a result of the failure to Achieve the relevant 

Milestone by its Milestone Date or obtain the Authority’s Approval of the relevant 

Deliverable by its scheduled date;  

8.2.3 have no liability for Delay Payments in respect of the relevant Milestone or 

Deliverable to the extent that the Delay results directly from the Authority Cause; 

and 
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8.2.4 be entitled to compensation as set out in clause 8.4. 

8.3 The Authority Representative, acting reasonably, shall: 

8.3.1 consider the duration of the Delay, the nature of the Authority Cause and the effect 

of the Delay and the Authority Cause on the AMS Supplier's ability to comply with 

the any relevant Project Plan;  

8.3.2 consult with the AMS Supplier Representative in determining the effect of the 

Delay;  

8.3.3 fix a Revised Milestone Date or date by which to obtain the Authority’s Approval 

of any Deliverable; and  

8.3.4 if appropriate, make any consequential revision to subsequent Milestone Dates and 

other dates in the Project Plans. 

8.4 If the AMS Supplier has demonstrated to the Authority’s satisfaction that the AMS Supplier 

has incurred a direct loss and/or expense as a result of a Delay due to an Authority Cause, the 

AMS Supplier shall be entitled to compensation to the extent that it cannot mitigate that loss or 

expense.  The AMS Supplier shall provide the Authority with any information the Authority 

may require in order to assess the validity of the AMS Supplier's claim to compensation. 

8.5 Any Change that is required to dates in any relevant Project Plan pursuant to clause 8.3 or the 

Charges pursuant to clause 8.4 shall be implemented in accordance with the Change Control 

Procedure.  If the AMS Supplier's analysis of the effect of the Delay in accordance with clause 

6.2 permits a number of options, then the Authority shall have the right to select which option 

shall apply.   

8.6 The Authority shall not delay unreasonably when considering and determining the effect of a 

Delay under this clause 8 or in agreeing a resulting Change pursuant to the Change Control 

Procedure. 

8.7 The AMS Supplier shall and shall procure that each Sub-contractor shall take and continue to 

take all reasonable steps to eliminate or, if this is not possible, mitigate any Delays, losses and/or 

expenses that it incurs as a result of an Authority Cause. 

9. DELAYS DUE TO MORE THAN ONE PARTY 

Without prejudice to clause 6.3 and subject to clause 6.4, where a Delay is attributable in part 

to the AMS Supplier's Default (or any other cause for which the Authority is not obliged to 
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provide compensation) and in part to an Authority Cause, the parties shall negotiate in good 

faith with a view to agreeing a fair and reasonable apportionment of responsibility for the Delay.  

The parties agree that Delay Payments and compensation payable pursuant to clause 8.4 

(Delays to Milestones Due to Authority Cause) may be recoverable subject to reductions to 

reflect the extent to which the Authority and any other cause respectively has contributed to the 

Delay.  If necessary, the parties may escalate the matter in accordance with the Dispute 

Resolution Procedure. 

10. TRANSFER OF ASSETS AND THIRD PARTY AGREEMENTS 

10.1 With effect from the applicable Agreed Transfer Date (as this term is defined in schedule 6.3 

(Asset Transfers)) relating to the Transferring In Asset(s) or the SCD relating to the AMS 

Services to which the applicable Transferring In Third Party Agreement(s) relate the Authority 

shall: 

10.1.1 sell to the AMS Supplier and the AMS Supplier shall purchase the Transferring In 

Assets; and 

10.1.2 subject to clause 10.5, transfer the Transferring In Third Party Agreements to the 

AMS Supplier. 

10.2 The aggregate purchase price of the Transferring In Assets is . Such sum shall be paid by the 

AMS Supplier to the Authority by bank transfer on the Effective Date. 

10.3 Risk and, subject to the AMS Supplier complying with clause 10.2, title in the Transferring In 

Assets shall pass to the AMS Supplier on the applicable Agreed Transfer Date being the date 

on which the Transferring In Assets are collected by and transfer to the AMS Supplier.  The 

AMS Supplier shall be wholly responsible for the packaging, haulage and carriage of the 

Transferring In Assets from the Exiting Supplier(s)’ sites to the locations that are required for 

the provision of the AMS Services, including the AMS Supplier Sites and unpacking and 

removing the packaging from such locations as and when they are required for provision of the 

AMS Services and in each case at the AMS Supplier’s sole cost. 

10.4 The AMS Supplier acknowledges that it has had the opportunity of inspecting the Transferring 

In Assets to satisfy itself as to the condition of the same and its suitability and sufficiency to 

perform the AMS Services in accordance with the provisions of clause 11 (Services). As such, 

the Authority sells the Transferring In Assets, "as is" and hereby excludes in relation to such 

equipment all representations (unless fraudulent), warranties and conditions and other 
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contractual terms howsoever arising (whether by statute, common law or otherwise) to the 

maximum extent permitted by Law. 

10.5 The Authority shall use reasonable endeavours to assign, novate or transfer each of the 

Transferring In Third Party Agreements with effect from the SCD to which those Transferring 

In Third Party Agreements relate. If any consent of any third party is required to the assignment, 

novation or transfer of a Transferring In Third Party Agreement and has not been obtained at 

or prior to the applicable SCD, the Authority and the AMS Supplier shall each use all reasonable 

endeavours to obtain that consent as soon as possible after the applicable SCD. Unless or until 

any Transferring In Third Party Agreement is assigned, novated or transferred or any necessary 

consent is obtained, the parties shall work together, in good faith, to agree an alternative 

solution which may include the AMS Supplier finding an alternative source of supply and/or 

the Authority holding the benefit of the relevant Transferring In Third Party Agreement as agent 

for the AMS Supplier. 

10.6 The AMS Supplier undertakes to observe and fulfil all the Authority's obligations under and to 

perform the Transferring In Third Party Agreement after the applicable SCD and shall 

indemnify the Authority against any loss or damage which it may suffer as a result of the AMS 

Supplier's breach of any of terms of the Transferring In Third Party Agreement.  

10.7 The Authority will allow the AMS Supplier to use those Hardware Assets identified in schedule 

6.3 (Asset Transfers) as are reasonably required for the purpose of providing the AMS Services 

only. 

10.8 With the exception of the laptop Hardware Assets identified in Part A of table 1 in schedule 6.3 

(Asset Transfers) and the Hardware Assets used by the AMS Supplier’s Key Sub-contractor 

 identified in Part B of table 1 in schedule 6.3 

(Asset Transfers), whilst the Hardware Assets are being used by the AMS Supplier in the 

provision of the AMS Services in accordance with clause 10.7, the AMS Supplier shall maintain 

and repair such Hardware Assets, as is reasonably necessary and in consultation and agreement 

with the Authority.  Such maintenance and repair shall be carried out or procured by the AMS 

Supplier at no additional cost to the Authority including, for the avoidance of doubt, during any 

period after any warranties and/or indemnities in respect of the Hardware Assets have expired.  

For the avoidance of doubt, the AMS Supplier’s obligation to maintain and repair the Hardware 

Assets in this clause 10.8 shall only apply to Hardware Assets used by the AMS Supplier in the 

provision of the AMS Services.  
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10.9 The AMS Supplier shall notify the Authority immediately on becoming aware of any damage 

caused by the AMS Supplier, its agents, employees or Sub-contractors to the Hardware Assets 

in the course of providing the AMS Services. 

SECTION C - SERVICE SUPPLY 

11. SERVICES 

11.1 The AMS Supplier shall provide the AMS Services and the Cross Tower Services from the 

Effective Date and shall ensure that the AMS Services and (subject to the Master Services 

Agreement) the Cross Tower Services: 

11.1.1 comply in all respects with applicable provisions of the Service Requirements as set 

out in schedule 2.1 (Service Requirements) in accordance with (from the Effective 

Date) the Service Levels and Key Performance Indicators; 

11.1.2 are supplied in accordance with the AMS Supplier’s Solution and the terms of this 

Agreement and the Master Services Agreement; and 

the AMS Supplier shall not use Transferring In Assets or the AMS Supplier ICT Environment 

unless where agreed as for “Shared Use” and set out as such in the Assets Registers maintained 

in accordance with schedule 2.1 (Service Requirements) other than for the provision of the FITS 

Services except with the prior consent of the Authority.  

11.2 Without prejudice to clause 11.1, the AMS Supplier shall supply the AMS Services (whether 

in their entirety or in part): 

11.2.1 from receipt of a Milestone Achievement Certificate in respect of Authority to 

Proceed for the relevant part of the AMS Services (and the AMS Supplier shall 

ensure that this occurs prior to or on the due date for the applicable ATP Milestone); 

and  

11.2.2 in accordance with clause 12. 

11.3 The AMS Supplier shall perform its obligations under this Agreement and the Master Services 

Agreement, including those in relation to the other FITS Services, in accordance with:  

11.3.1 Good Industry Practice; 

11.3.2 the AMS Supplier's own established procedures and practices; 
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11.3.3 the Security Policy;  

11.3.4 the Quality Plans;  

11.3.5 the HR Policies; and 

11.3.6 the Authority's ICT Strategy   

11.4 The AMS Supplier shall draw any conflict between any of the requirements of clause 11.1 and 

the requirements of clause 11.3 to the attention of the Authority and shall comply with the 

Authority's decision on the resolution of that conflict. 

11.5 The AMS Supplier shall ensure that the AMS Services, the Cross Tower Services and the AMS 

Supplier ICT Environment integrate with the Authority’s ICT Environment and the FITS 

Supplier ICT Environments, including as set out in schedule 2.1 (Service Requirements) and 

other provisions of this Agreement and the Master Services Agreement. 

11.6 In the event of the AMS Supplier's failure to provide the AMS Services or the Cross Tower 

Services or to comply with its obligations in accordance with this Agreement and/or the Master 

Services Agreement, the Authority may, without prejudice to its other rights, require the AMS 

Supplier to re-perform the AMS Services and/or Cross Tower Services and/or to comply with 

its obligations. 

11.7 The provisions of this clause 11 in relation to Cross Tower Services shall be subject to the 

provisions of the Master Services Agreement, including in relation to liability in respect of 

them. 

Future Services  

11.8 The Authority may agree with the AMS Supplier in accordance with schedule 8.2 (Change 

Control Procedure) for the AMS Supplier to provide Future Services.  The AMS Supplier 

acknowledges that the Authority is not obliged to take any Future Services from the AMS 

Supplier and that nothing prevents the Authority from receiving services from any third party. 

11.9 Following agreement to the provision of a Future Service in accordance with clause 11.8, the 

AMS Supplier shall: 

11.9.1 implement the relevant Future Service in accordance with the applicable Project 

Plan, schedule 2.3 (Standards) and ITIL; and 
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11.9.2 subject all non-documentary Deliverables under the relevant Future Service to 

Approval as agreed or appropriate, with associated Documentary Deliverables 

being subject to the Document Approval Procedure. 

11.10 Clauses 5 to 9 shall apply to Future Services. 

11.11 Following the successful implementation of Future Services: 

11.11.1 such Future Services implemented in accordance with these clauses 11.8 to 11.11 

(inclusive) shall become part of the AMS Services for the purpose of all other 

sections, clauses, obligations and rights contained within this Agreement and/or the 

Master Services Agreement; 

11.11.2 any additional or reduced charges for any such new or amended AMS Services shall 

be incorporated in the Charges; and  

11.11.3 any Services Levels in respect of such new or amended AMS Services shall be 

incorporated in schedule 2.2 (Service Performance Management). 

12. SERVICE LEVELS 

12.1 For any part or parts of the AMS Services, the AMS Supplier shall provide the AMS Services 

to meet or exceed the Service Levels and the Key Performance Indicators from the Effective 

Date or any applicable SCD Milestone as set out in any Project Plan.  The remaining provisions 

of this clause 12 are subject to the provisions of clause 13 (Liability in the Operational Phase). 

12.2 If there is a Service Failure or if the AMS Supplier believes that there will be a Service Failure, 

the AMS Supplier shall notify the Authority promptly of the Service Failure or likely Service 

Failure and immediately take all remedial action that is necessary to rectify and/or (as the case 

may be) to prevent the Service Failure from taking place or recurring; 

12.3 If there is a Service Level Failure, or if the AMS Supplier believes that there will be a Service 

Level Failure, the AMS Supplier shall: 

12.3.1 notify the SIAM Supplier and immediately take all remedial action that is 

reasonable to rectify and/or (as the case may be) to prevent the Service Level Failure 

from taking place or recurring; 

12.3.2 where required in accordance with schedule 2.2 (Service Performance 

Management), provide the SIAM Supplier with and/or contribute to an action plan, 

Exception Report and/or Recovery Plan setting out the action that it will take to 
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rectify the Service Level Failure and/or (as the case may be) to prevent the Service 

Level Failure from taking place or recurring; and 

12.3.3 carry out any action plan and/or Recovery Plan agreed in accordance with schedule 

2.2 (Service Performance Management) in accordance with its terms.  

12.4 Subject to any Service Credit limit set out at paragraph 9.2 of schedule 7.1 (Charging and 

Invoicing) and other provisions in schedule 2.2 (Service Performance Management), where 

applicable the AMS Supplier shall automatically credit the Authority with Service Credits in 

accordance with schedule 7.1 (Charging and Invoicing).  Service Credits shall be shown as a 

deduction from the amount due from the Authority to the AMS Supplier in the next invoice 

then due to be issued under this Agreement.  If no invoice is due to be issued then the AMS 

Supplier shall issue a credit note against the previous invoice and the amount for the Service 

Credits shall be repayable by the AMS Supplier as a debt within ten (10) Working Days of 

issue.     

12.5 Where Service Credits are provided as a remedy for Service Level Failure in respect of the 

relevant AMS Services they shall be the Authority's exclusive financial remedy except where: 

12.5.1 any Service Level Failure exceeds the Service Level Threshold;  

12.5.2 the failure to perform the AMS Services in accordance with the Service Levels has 

arisen due to theft, gross negligence, fraud, or wilful default;  

12.5.3 a Service Failure results in: 

12.5.3.1 corruption or loss of data; 

12.5.3.2 a compensation payment to a third party; or 

12.5.3.3 a threat to the security of the Authority or any of its operations; 

12.5.4 the Authority is otherwise entitled to or does terminate this Agreement for the AMS 

Supplier's Default pursuant to clauses 57.1 and 57.3;  

12.5.5 a Critical Service Failure occurs; or 

12.5.6 schedule 2.2 (Service Performance Management) provides otherwise. 

12.6 Where Service Credits are not provided as a remedy for a Service Failure and the AMS Supplier 

has failed to address such a Service Failure to the reasonable satisfaction of the Authority, then 
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the Authority may, on written notice to the AMS Supplier, withhold a proportionate amount of 

the Service Charges for those Services until such time as the relevant Service Failure is 

remedied.  Provided that the relevant Service Failure is remedied (and adequate steps are taken 

to prevent re-occurrence) to the Authority’s satisfaction, the Authority shall resume payment 

of the relevant part of the Service Charges, including payment of the amount retained. 

12.7 The Authority may make any changes to the Service Levels in accordance with schedule 2.2 

(Service Performance Management).  

13. LIABILITY IN THE OPERATIONAL PHASE 

13.1 If the AMS Supplier would have provided the AMS Services in accordance with the Service 

Levels and/or this Agreement but has failed to do so as a result of an Authority Cause the AMS 

Supplier will have the rights and relief set out in clause 13.2 (subject to any provisions of the 

Master Services Agreement in relation thereto). The Authority shall not be responsible or liable 

for (and the AMS Supplier shall not be excused any obligation under this Agreement in relation 

to) any failure by an Other FITS Supplier to comply with schedule 3.2 (Other Service Towers 

Responsibilities) or any other act or omission of an Other FITS Supplier other than to the extent 

provided in the Master Services Agreement and/or schedule 2.2 (Service Performance 

Management).  Where and to the extent any such excuse applies, clauses 12 and 13 shall apply 

subject to the applicable provisions of the Master Services Agreement and/or schedule 2.2 

(Service Performance Management). 

13.2 The AMS Supplier shall: 

13.2.1 (in measuring the performance of any affected Service) be treated as though the 

relevant AMS Service had met the relevant Service Level to the extent that the 

Service Level Failure is due to any Authority Cause;  

13.2.2 not be treated as being in breach of this Agreement to the extent that 

non-performance or breach is due to any Authority Cause; and 

13.2.3 be entitled to the Charges for the relevant AMS Services affected by the Authority 

Cause as if the Authority Cause had not occurred. 

13.3 If the AMS Supplier claims that clause 13.1 applies, and in order to claim the rights and reliefs 

in clause 13.2, it shall provide the Authority with details of the Authority Cause as part of the 

management information that it is obliged to provide at the end of the relevant Service 

Measurement Period (and no later than ten (10) Working Days after the end of the relevant 

Service Measurement Period). 
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13.4 Any Disputes about or arising out of whether an Authority Cause applies to the AMS Supplier’s 

failure to provide the AMS Services in accordance with the Service Levels and/or this 

Agreement shall be resolved through the Dispute Resolution Procedure.  Pending the resolution 

of the Dispute both parties shall continue to resolve the causes of, and mitigate the effects of 

such failure. 

14. STANDARDS AND REFERENCED DOCUMENTS 

14.1 The AMS Supplier shall comply with the Standards and the documents set out in schedule 11 

(Referenced Documents) in performing its obligations under this Agreement. 

14.2 The AMS Supplier shall discuss with the Authority any conflict that the AMS Supplier 

reasonably believes that there is or will be between any of the Standards or Referenced 

Documents, or between any of the Standards or Referenced Documents and any other 

obligation under this Agreement and/or the Master Services Agreement, and shall comply with 

the Authority's decision on the resolution of that conflict.  

15. QUALITY MONITORING 

15.1 In addition to the provisions of schedule 2.2 (Service Performance Management) and schedule 

8.1 (Governance), the Authority Representative may carry out audits of the AMS Supplier’s 

quality management systems (including all relevant Quality Plans and any quality manuals and 

procedures) at regular intervals.  The parties anticipate that these audits will be carried out at 

intervals of approximately three (3) months, but the Authority Representative may carry out 

other periodic monitoring or spot checks at any other time.  In each case, the AMS Supplier 

shall co-operate, and shall procure that its Sub-contractors co-operate, with the Authority 

Representative, including by providing the Authority Representative with all information and 

documentation, and access to any relevant AMS Supplier Personnel and/or to any relevant Site, 

which he reasonably requires in connection with his rights under this clause 15 at no additional 

charge to the Authority. 

15.2 The parties agree that they shall bear their own respective costs and expenses incurred in respect 

of compliance with their obligations under this clause, unless the audit identifies a material 

Default by the AMS Supplier in which case the AMS Supplier shall reimburse the Authority 

for all the Authority's reasonable costs incurred in the course of the audit. 

16. SERVICES IMPROVEMENT 

16.1 The AMS Supplier shall have an ongoing obligation throughout the Term to identify new or 

potential improvements to the AMS Services and, also, the other FITS Services in accordance 
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with this clause 16 and schedule 2.1 (Service Requirements).  As part of this obligation the 

AMS Supplier shall identify and report to the Architectural Board on a quarterly basis 

throughout the Term on:   

16.1.1 the emergence of new and evolving relevant technologies which could improve the 

End to End ICT Environment and/or the End to End Services, and those 

technological advances potentially available to the AMS Supplier, the FITS 

Suppliers and the Authority in relation to each FITS Service which the parties may 

wish to adopt; and/or 

16.1.2 new or potential improvements to the End to End Services including, without 

limitation, the quality, responsiveness, procedures, benchmarking methods, likely 

performance mechanisms and customer support services in relation to the End to 

End Services; and/or 

16.1.3 new or potential improvements to the interfaces or integration of the End to End 

Services with other services provided by third parties or the Authority which might 

result in efficiency or productivity gains or in reduction of operational risk; and/or 

16.1.4 changes in business processes and ways of working that would enable the End to 

End Services to be delivered at lower costs and/or at greater benefits to the 

Authority; and/or 

16.1.5 changes to the End to End ICT Environment, business processes and ways of 

working that would enable reductions in the total energy consumed annually in the 

delivery of the End to End Services. 

16.2 The AMS Supplier shall ensure that the information that it provides to the Authority shall be 

sufficient for the Authority to decide whether any improvement should be implemented, 

including whether or not such improvement would give rise to any addition to or reduction in 

the Charges or whether it could be implemented within the current pricing of this Agreement.  

The AMS Supplier shall provide any further information that the Authority requests. 

16.3 The Authority shall at all times be responsible for determining its own ICT strategy.  The 

Authority may notify the AMS Supplier of any changes to the Authority's ICT strategy and 

request the AMS Supplier to consider, review and respond to that strategy.  If, in the AMS 

Supplier’s opinion, any notified change to the Authority ICT strategy would impact upon the 

provision of the AMS Services, the AMS Supplier shall refer the matter to the Change Control 

Procedure. 
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16.4 If the Authority wishes to incorporate any improvement identified by the AMS Supplier the 

Authority shall send the AMS Supplier a Change Request Part A: Initial Request and the parties 

shall: 

16.4.1 develop a plan for the implementation of the improvement within twenty 

(20) Working Days of the Authority's Change Request Part A: Initial Request for 

the approval of the Authority; 

16.4.2 implement the improvement in accordance with the provisions of an 

implementation plan Approved by the Authority and agreed with any affected 

Supplier(s); and 

16.4.3 submit the improvements to testing in accordance with the provisions of clause 5 

(Milestones, Testing and Approval). 

16.5 Where something which can form the subject matter of this clause 16 would also form the 

subject matter of the continual improvement provisions of the Master Services Agreement, it 

will be dealt with in accordance with those provisions. 

17. EQUIPMENT 

17.1 Risk in all tangible assets used by the AMS Supplier for the provision of the AMS Services or 

Cross Tower Services or provided to the Authority in connection with the provision of the AMS 

Services or Cross Tower Services including the Transferring In Assets shall remain with the 

AMS Supplier, except where any loss or damage arises as a result of any riot (as defined in the 

Public Order Act 1986) at any prison, any malicious actions of any prisoners or Authority 

personnel, or any theft which could not reasonably have been prevented by the AMS Supplier. 

17.2 All the AMS Supplier's property located on the AMS Supplier’s Sites, including AMS Supplier 

Equipment, shall remain at the sole risk and responsibility of the AMS Supplier. 

17.3 The AMS Supplier shall be solely responsible for the cost of carriage of AMS Supplier 

Equipment to the Sites and to the Authority Premises, including its off-loading, removal of all 

packaging and all other associated costs.  Likewise on termination or expiry, except where 

transferring to the Authority or to a Replacement AMS Supplier in accordance with schedule 

8.5 (Exit Management), the AMS Supplier shall be responsible for the removal of all relevant 

AMS Supplier Equipment from the Authority Premises, including the cost of packing, carriage 

and making good the Authority Premises following removal. 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
32/112 

17.4 Subject to any express provision of the Business Continuity and Disaster Recovery Plan to the 

contrary, the loss or destruction for any reason of the AMS Supplier Equipment held on any 

Site shall not relieve the AMS Supplier of its obligation to supply the AMS Services and Cross 

Tower Services in accordance with the Service Levels, this Agreement and the Master Services 

Agreement. 

SECTION D - PAYMENT AND VALUE FOR MONEY PROVISIONS 

18. CHARGING AND INVOICING 

18.1 In consideration of the AMS Supplier carrying out its obligations, including the provision of 

the AMS Services and Cross Tower Services under this Agreement and the Master Services 

Agreement, the Authority shall pay the Charges to the AMS Supplier in accordance with the 

payment profile and the invoicing procedure specified in schedule 7.1 (Charging and 

Invoicing). 

18.2 The AMS Supplier shall ensure that a term is included in any Sub-contract permitted under this 

Agreement which requires the AMS Supplier to pay any undisputed sums due to the relevant 

Sub-contractor within a specified period that does not exceed thirty (30) days from the date the 

AMS Supplier receives the Sub-contractor's invoice.  The AMS Supplier shall ensure that the 

Sub-contractor shall include suitable provisions to impose requirements in any subcontract 

which it awards for the purposes of delivering AMS Services under this Agreement to the same 

effect as those required by this clause 18.2. 

18.3 The AMS Supplier shall not suspend the supply of the Services unless the AMS Supplier is 

entitled to terminate this Agreement under clause 57.6 for failure to pay undisputed Charges.  

Interest shall be payable on the late payment of any undisputed Charges properly invoiced in 

accordance with the Late Payment of Commercial Debts (Interest) Act 1998. 

18.4 Except as otherwise expressly provided, the parties shall each bear their own costs and expenses 

incurred in respect of compliance with their obligations under clauses 5 (Milestones, Testing 

and Approval), 15 (Quality Monitoring), 26 (Audits), 43 (Protection of Personal Data), 44 

(Freedom of Information) and, to the extent specified therein, clause 62 (Step-In Rights). 

19. TAX 

19.1 The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as 

applicable and paid by the Authority following delivery of a valid VAT invoice.  
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19.2 The AMS Supplier shall indemnify the Authority on a continuing basis against any liability, 

including any interest, penalties or costs incurred, which is levied, demanded or assessed on the 

Authority at any time in respect of the AMS Supplier's failure to account for or to pay any VAT 

relating to payments made to the AMS Supplier under this Agreement.  Any amounts due under 

this clause 19.2 shall be paid in cleared funds by the AMS Supplier to the Authority not less 

than five (5) Working Days before the date upon which the tax or other liability is payable by 

the Authority (or, if later, five (5) Working Days following the date on which the Authority has 

provided written notice to the AMS Supplier of the liability).   

19.3 If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the AMS 

Supplier shall:  

19.3.1 notify the Authority in writing of such fact within five (5) Working Days of its 

occurrence; and  

19.3.2 promptly provide to the Authority:  

19.3.2.1 details of the steps which the AMS Supplier is taking to address the 

Occasion of Tax Non-Compliance and to prevent the same from 

recurring, together with any mitigating factors that it considers 

relevant; and  

19.3.2.2 such other information in relation to the Occasion of Tax Non-

Compliance as the Authority may reasonably require. 

20. RECOVERY OF SUMS DUE 

The Authority may retain or set off any amount owed to it by the AMS Supplier against any 

amount due to the AMS Supplier under this Agreement or under any other agreement between 

the AMS Supplier and the Authority. 

21. VALUE FOR MONEY 

The parties shall comply with their obligations set out in schedule 7.3 (Benchmarking). 

22. FINANCIAL MODEL 

The provisions of schedule 7.5 (Financial Model) shall apply in relation to the Financial Model 

and the parties shall comply with their respective obligations in schedule 7.5 (Financial Model). 
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SECTION E - CONTRACT GOVERNANCE 

23. REPRESENTATIVES 

23.1 Each party appoints the persons named as such in schedule 9.2 (Key Personnel) as the Authority 

Representative and the AMS Supplier Representative respectively.  The Representatives shall 

have the authority to act on behalf of their respective party on the matters set out in, or in 

connection with, this Agreement.  Either party may, by further written notice to the other party, 

revoke or amend the authority of its Representative or appoint a new Representative. 

23.2 The respective Representatives shall be sufficiently senior within the organisation of the 

appointing party, and granted sufficient authority by that party, to ensure full cooperation in 

relation to the operation and the management of this Agreement. 

23.3 The Authority may require the AMS Supplier to replace the AMS Supplier Representative in 

accordance with clause 30.9 (Key Personnel). 

24. GOVERNANCE 

The parties agree to manage this Agreement through the governance structure detailed in 

schedule 8.1 (Governance) and the Master Services Agreement. 

25. SUPPLY CHAIN RIGHTS 

Sub-contracting 

25.1 The AMS Supplier shall not sub-contract any of its obligations under this Agreement without 

the Authority's prior written consent which, subject to clause 25.2, shall not be unreasonably 

withheld or delayed. 

25.2 The Authority may withhold or delay its consent where it considers that: 

25.2.1 the appointment of a proposed Sub-contractor may prejudice the provision of the 

Services or may be contrary to the interests of the Authority;  

25.2.2 the proposed Sub-contractor is considered to be unreliable and/or has not provided 

reasonable services to the Authority or its other customers; and/or 

25.2.3 the proposed Sub-contractor employs unfit persons. 
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25.3 Subject to clause 25.4, in making a request pursuant to clause 25.1 the AMS Supplier shall 

provide the Authority with the following information about the proposed Sub-contractor: 

25.3.1 its name, registered office and company registration number; 

25.3.2 a copy of the proposed Sub-contract; 

25.3.3 the purposes for which the proposed Sub-contractor will be employed, including the 

scope of any services to be provided by the proposed Sub-contractor; 

25.3.4 if relevant, confirmation that the Sub-contract requires the proposed Sub-contractor 

to comply with any relevant Service Levels; 

25.3.5 where the proposed Sub-contractor is an Affiliate of the AMS Supplier, evidence 

that demonstrates to the reasonable satisfaction of the Authority that the proposed 

Sub-contract has been agreed on "arms-length" terms; and 

25.3.6 any further information reasonably requested by the Authority. 

25.4 If the supply of information required pursuant to clause 25.3 would amount to a breach of any 

rules or regulations of any exchange on which the shares of the AMS Supplier are admitted for 

listing and/or trading, or any other rules or regulations with which the AMS Supplier is obliged 

to comply as a result of that listing, the AMS Supplier shall provide the Authority with the 

relevant information to the fullest extent permitted by those rules and regulations. 

25.5 The Authority has consented to the engagement of the Sub-contractors listed in schedule 4.3 

(Notified Sub-contractors) subject to: i) the provision by the AMS Supplier of the information 

listed in clause 25.3 within twenty (20) Working Days of the Effective Date (or such other 

period that the Authority may permit and notify to the AMS Supplier in writing); and ii) such 

information not giving the Authority grounds for concern in relation to the fitness of the Sub-

contractor for its given role. 

25.6 The AMS Supplier shall not make use of a pre-existing contract with any Sub-contractor, 

without the prior written consent of the Authority, which shall not be unreasonably withheld or 

delayed.  

25.7 Except where the Authority has given its prior written consent under clause 25.6 or the 

Authority has required the Key Sub-contract to be novated or assigned from the Authority or 

an Exiting Supplier (in both of which cases the AMS Supplier shall use reasonable endeavours 
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to ensure that the applicable Key Sub-contract complies with the following), the AMS Supplier 

shall ensure that each Key Sub-contract shall include:  

25.7.1 a right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to 

enforce the terms of that Key Sub-contract as if it were the AMS Supplier; 

25.7.2 a provision enabling the AMS Supplier to assign, novate or otherwise transfer any 

of its rights and/or obligations under the Key Sub-contract to the Authority;  

25.7.3 a provision requiring the Key Sub-contractor to enter into a direct confidentiality 

agreement with the Authority on the same terms as set out in clause 45 

(Confidentiality); 

25.7.4 a provision requiring the Key Sub-contractor to comply with protection of data 

requirements pursuant to clauses 42 (Authority Data) and 43 (Protection of Personal 

Data); 

25.7.5 a provision requiring the Key Sub-contractor to comply with the restrictions on 

corrupt gifts and payments pursuant to clause 66 (Prevention of Corruption); 

25.7.6 a provision restricting the ability of the Key Sub-contractor to further Sub-contract 

elements of the service provided to the AMS Supplier without first seeking the 

consent of the Authority;  

25.7.7 a provision enabling the AMS Supplier, the Authority or any other person on behalf 

of the Authority to step-in on substantially the same terms as are set out in clause 

62 (Step-in Rights); and 

25.7.8 a provision requiring the Key Sub-contractor to notify the Authority promptly in 

writing of any material non-payment or late payment of any sums properly due to 

the Key Sub-contractor from the AMS Supplier under the Sub-contract, under a 

specified valid invoice and not subject to a genuine dispute; 

25.7.9 a provision requiring the Key Sub-contractor to: 

25.7.9.1 promptly notify the AMS Supplier and the Authority in writing of a 

Sub-contractor Financial Distress Event or any fact, circumstance or 

matter which could cause a Sub-contractor Financial Distress Event 

(and in any event, provide such notification within ten (10) Working 

Days of the date on which the Key Sub-contractor first becomes aware 
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of the Sub-contractor Financial Distress Event or the fact, 

circumstance or matter which could cause the Sub-contractor Financial 

Distress Event); and 

25.7.9.2 co-operate with the AMS Supplier and the Authority in order to give 

full effect to the provisions of schedule 7.4 (Financial Distress), 

including meeting with the AMS Supplier and the Authority to discuss 

and review the effect of the Sub-contractor Financial Distress Event 

on the continued performance and delivery of the AMS Services 

and/or the Cross Tower Services, and contributing to and complying 

with the Financial Distress Service Continuity Plan. 

25.8 As a condition of its consent under clause 25.1 and in relation to any consents under clause 

25.5, the Authority may require that the relevant Key Sub-contractor enters into the Master 

Services Agreement or a direct agreement with the Authority, in which case the AMS Supplier 

shall procure that such Key Sub-contractor enters into the Master Services Agreement or direct 

agreement with the Authority as soon as reasonably practicable and on such terms as may be 

reasonably requested by the Authority. 

Termination of Sub-contracts 

25.9 The AMS Supplier shall not terminate or materially amend the terms of any Sub-contract 

without the Authority's prior written consent, which shall not be unreasonably withheld or 

delayed. 

25.10 The Authority may require the AMS Supplier to terminate a Key Sub-contract where the acts 

or omissions of the relevant Key Sub-contractor have given rise to the Authority's right of 

termination pursuant to clause 57.1 (Termination for Cause by the Authority) and where the 

Authority reasonably believes that there is a Liquid Sub-Contractor Market in respect of the 

relevant Key Sub-contractor. 

25.11 Any dispute as to the existence of a Liquid Sub-Contractor Market for the Key Sub-contract to 

be terminated pursuant to the Authority's right under clause 25.10 should be dealt with through 

the Dispute Resolution Procedure. 

25.12 The Authority may terminate this Agreement or require the AMS Supplier to terminate the 

relevant Sub-contract if there is a Change of Control of a Key Sub-contractor on the same terms 

as those set out in clause 57.5 (Termination for Change of Control). 
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Competitive Terms 

25.13 If the Authority is able to obtain from any Sub-contractor or any other third party more 

favourable commercial terms with respect to the supply of any goods, software or services used 

by the AMS Supplier or the AMS Supplier Personnel in the supply of the AMS Services or the 

Cross Tower Services, then the Authority may: 

25.13.1 require the AMS Supplier to replace its existing commercial terms with that person 

with the more favourable commercial terms obtained by the Authority in respect of 

the relevant item; or  

25.13.2 subject to clause 25.15, enter into a direct agreement with that Sub-contractor or 

third party in respect of the relevant item. 

25.14 If the Authority exercises either of its options pursuant to clause 25.13, then the Charges shall 

be reduced by an appropriate amount in accordance with the Change Control Procedure.  

Disputes over what constitutes an appropriate amount shall be resolved in accordance with the 

Dispute Resolution Procedure. 

25.15 The Authority's right to enter into a direct agreement for the supply of the relevant items is 

subject to: 

25.15.1 the Authority making the relevant item available to the AMS Supplier where this is 

necessary for the AMS Supplier to provide the AMS Services and/or the Cross 

Tower Services; and 

25.15.2 any reduction in the Charges taking into account any unavoidable costs payable by 

the AMS Supplier in respect of the substituted item, including in respect of any 

licence fees or early termination charges (provided that the AMS Supplier notifies 

the Authority of the existence of such unavoidable costs prior to the Authority 

entering into the relevant direct agreement). 

Retention of Legal Obligations 

25.16 The AMS Supplier shall remain responsible for all acts and omissions of its Sub-contractors 

and the acts and omissions of those employed or engaged by the Sub-contractors as if they were 

its own.  Any obligation on the AMS Supplier to do, or to refrain from doing, any act or thing 

shall be construed as including an obligation upon the AMS Supplier to procure that its 

employees, staff, agents and Sub-contractors' employees, staff and agents also do, or refrain 

from doing, such act or thing. 
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Improving visibility of Sub-contract opportunities available to SMEs and VCSEs in the supply 

chain  

25.17 The AMS Supplier shall:  

25.17.1 subject to clause 25.19, advertise on Contracts Finder all Sub-contract opportunities 

arising from or in connection with the provision of the AMS Services above a 

minimum threshold of £25,000 that arise during the Term;  

25.17.2 within 90 days of awarding a Sub-contract to a Sub-contractor, update the notice on 

Contracts Finder with details of the successful Sub-contractor;  

25.17.3 monitor the number, type and value of the Sub-contract opportunities placed on 

Contracts Finder advertised and awarded in its supply chain during the Term;  

25.17.4 provide reports on the information at clause 25.17.3 to the Authority in the format 

and frequency as reasonably specified by the Authority; and  

25.17.5 promote Contracts Finder to its suppliers and encourage those organisations to 

register on Contracts Finder.  

25.18 Each advert referred to at clause 25.17.1 above shall provide a full and detailed description of 

the Sub-contract opportunity with each of the mandatory fields being completed on Contracts 

Finder by the AMS Supplier.  

25.19 The obligation at clause 25.17.1 shall only apply in respect of Sub-contract opportunities arising 

after the Effective Date.  

25.20 Notwithstanding clause 25.17, the Authority may by giving its prior written approval, agree 

that a Sub-contract opportunity is not required to be advertised on Contracts Finder.  The 

Authority hereby gives such approval in respect of the renewal of an existing contract with any 

Sub-contractor including the renewal of annual software licencing agreements. 

26. AUDITS 

26.1 Except where an audit is imposed on the Authority by a Regulatory Body, the Authority may, 

at any time during the Term and for a period of twelve (12) months following the Term, conduct 

an audit for the following purposes:  

26.1.1 to verify the accuracy of Charges (and proposed or actual variations to them in 

accordance with this Agreement), any cost reduction and income generation 
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initiatives carried out pursuant to clause 16 (Services Improvement), any costs 

relating to AMS Supplier’s compliance with the Master Services Agreement and 

this Agreement and/or the costs of all suppliers (including Sub-contractors) of the 

AMS Services and Cross Tower Services at the level of detail in schedule 7.1 

(Charging and Invoicing) or schedule 7.5 (Financial Model); 

26.1.2 to review the integrity, confidentiality and security of the Authority Data and all 

security measures under this Agreement and the Master Services Agreement; 

26.1.3 to review the AMS Supplier's compliance with the Data Protection Legislation, the 

Freedom of Information Act 2000 in accordance with clauses 43.3.10 (Protection 

of Personal Data) and 44 (Freedom of Information) and any other legislation 

applicable to the AMS Services and/or the Cross Tower Services; 

26.1.4 to review the AMS Supplier's compliance with its obligations under clauses 4 to 10, 

11.1 and 11.3 (Services) and 15 (Quality Assurance and Performance Monitoring); 

26.1.5 to review the AMS Supplier's compliance with its obligations set out in schedule 7.3 

(Benchmarking); 

26.1.6 to review any records created during the design and development of the AMS 

Supplier ICT Environment and Non-live Environment such as information relating 

to Testing and Transition; 

26.1.7 to review any books of account kept by the AMS Supplier in connection with the 

provision of the AMS Services and/or Cross Tower Services; 

26.1.8 to carry out the audit and certification of the Authority's accounts; 

26.1.9 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 Authority has used its 

resources; 

26.1.10 to verify the accuracy and completeness of any Management Information delivered 

or required by this Agreement and/or the Master Services Agreement;  

26.1.11 to inspect the AMS Supplier ICT Environment (or any part of it); 

26.1.12 to inspect the Authority Assets, including the Authority's IPRs, equipment, facilities 

and maintenance, for the purposes of ensuring that the Authority's assets are secure 

and that any register of assets is up to date;  
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26.1.13 to ensure that the AMS Supplier is complying with the Standards; and/or 

26.1.14 to review the accuracy and completeness of the Registers. 

26.2 The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does 

not unreasonably disrupt the AMS Supplier or delay the provision of the FITS Services. 

26.3 Subject to the Authority's obligations of confidentiality, the AMS Supplier shall on demand 

provide the Authority (and/or its agents or representatives) with all reasonable co-operation and 

assistance in relation to each audit, including: 

26.3.1 all information requested by the Authority within the permitted scope of the audit; 

26.3.2 reasonable access to any Sites controlled by the AMS Supplier and to any equipment 

used (whether exclusively or non-exclusively) in the performance of the AMS 

Services and/or the Cross Tower Services;  

26.3.3 access to the AMS Supplier ICT Environment; and 

26.3.4 access to AMS Supplier Personnel. 

26.4 The AMS Supplier shall implement all measurement and monitoring tools and procedures 

required by the Authority and/or the SIAM Supplier to measure and report on the AMS 

Supplier's performance of the AMS Services against the applicable Service Levels at a level of 

detail sufficient to verify compliance with the Service Levels.   

26.5 The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15) Working 

Days' notice of its intention to conduct an audit.  

26.6 The parties agree that they shall bear their own respective costs and expenses incurred in respect 

of compliance with their obligations under this clause, unless the audit identifies a material 

Default by the AMS Supplier in which case the AMS Supplier shall reimburse the Authority 

for all the Authority's reasonable costs incurred in the course of the audit. 

26.7 If an audit identifies that: 

26.7.1 the AMS Supplier has failed to perform its obligations under this Agreement and/or 

the Master Services Agreement in any material manner, the parties shall agree and 

implement a remedial plan.  If the AMS Supplier's failure relates to a failure to 

provide any information to the Authority about the Charges, proposed Charges or 
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the AMS Supplier's costs, then the remedial plan shall include a requirement for the 

provision of all such information; and 

26.7.2 the Authority has overpaid any Charges, the AMS Supplier shall repay to the 

Authority the amount overpaid within twenty (20) Working Days.  The Authority 

may deduct the relevant amount from the Charges if the AMS Supplier fails to make 

this payment. 

27. RECORDS AND REPORTS 

The parties shall comply with the provisions of schedule 8.4 (Records Provisions) in relation 

to the keeping of records and the making of reports. 

28. CHANGE CONTROL 

28.1 Any requirement for a Change to the provisions of this Agreement shall be subject to the 

provisions of schedule 8.2 (Change Control Procedure). 

28.2 The AMS Supplier shall consider throughout the Term the extent to which any actual or 

potential Change (whether proposed by it or someone else) might have an impact on wider 

FITS Services and Cross Tower Services, services and arrangements with Exiting Suppliers 

and its or any Other FITS Supplier’s Tower Service Agreement or any Collaborating Supplier’s 

Supply Agreement, shall identify this clearly as early as possible and shall co-operate with the 

Other FITS Suppliers, the Authority and applicable Exiting Suppliers to ensure that Change is 

dealt with as efficiently and effectively as possible from the Authority’s perspective.  In 

particular and without limitation to the generality of this, the AMS Supplier shall provide 

information and cooperation to Other FITS Suppliers, Collaborating Suppliers and to Exiting 

Suppliers to enable all bodies involved to assess the impact of and potential approaches to 

dealing with Changes.   Where a particular Change may or will require amendments to more 

than one of the Agreement, Master Services Agreement, Tower Service Agreement, Supply 

Agreement and/or Exiting Contract, the AMS Suppliers shall work with Other FITS Suppliers, 

Collaborating Suppliers and the Authority (and, where applicable, the relevant Exiting 

Supplier) to ensure that the applicable change control procedures are aligned and operate to 

implement the Changes and associated amendments consistently.  This may include, at the 

Authority’s discretion and without limitation, amending timescales which apply to change 

control procedures (without this counting as use of the Fast-track Change procedure) and 

swapping between change control procedures (in which case the detailed steps under change 

control procedures may, at the Authority’s discretion, be amended to reflect analysis already 

carried out and agreements and discussions already held). 
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29. DISPUTES 

29.1 The parties shall resolve Disputes arising out of or in connection with this Agreement in 

accordance with the Dispute Resolution Procedure. 

29.2 Subject to clause 29.3, the AMS Supplier shall continue to provide the AMS Services and the 

Cross Tower Services in accordance with the terms of this Agreement and the Master Services 

Agreement until a Dispute has been resolved. 

29.3 The application of the Dispute Resolution Procedure in relation to a Dispute shall not prevent 

the Authority from exercising any right to terminate under clause 57 in relation to matters 

affected by the Dispute, including exercising such right prior to or during the process of the 

Dispute Resolution Procedure. 

SECTION F - PERSONNEL 

30. AMS SUPPLIER PERSONNEL 

30.1 The Authority may refuse admission to the Authority Sites and Extended Locations and/or 

direct the AMS Supplier to end the involvement in the provision of the AMS Services and the 

Cross Tower Services of any of the AMS Supplier Personnel whom the Authority believes 

represents a security risk or does not have the required levels of training and expertise or where 

the Authority has other grounds for doing so.  The decision of the Authority shall be final and 

it shall not be obliged to provide any reasons. 

30.2 The AMS Supplier shall use all reasonable endeavours to ensure continuity of personnel 

engaged in the provision or management of the AMS Services and the Cross Tower Services. 

Relevant Convictions  

30.3 The AMS Supplier shall ensure that no person who discloses that he/she has a Relevant 

Conviction, or who is found by the AMS Supplier to have any Relevant Convictions (whether 

as a result of a police check or through the Disclosure and Barring Service procedures or 

otherwise), is employed or engaged in the provision of any part of the AMS Services or Cross 

Tower Services without the Authority's prior and express written consent. 

30.4 For each of the AMS Supplier Personnel who, in providing the AMS Services or Cross Tower 

Services, has, will have or is likely to have access to children, vulnerable persons, prisoners or 
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other members of the public to whom the Authority owes a special duty of care the AMS 

Supplier shall (and shall procure that the relevant Sub-contractor shall): 

30.4.1 carry out a policy check with the records held by the Department for Education; 

30.4.2 conduct thorough questioning regarding any Relevant Convictions; and 

30.4.3 ensure an enhanced police check is completed and such other checks as may be 

carried out through the Disclosure and Barring Service, 

and the AMS Supplier shall not (and shall ensure that a Sub-contractor shall not) engage or 

continue to employ in the provision of the AMS Services or Cross Tower Services any person 

who has a Relevant Conviction or what would reasonably be regarded as an inappropriate 

record. 

Key Personnel 

30.5 The parties have agreed to the appointment of the Key Personnel as at the Effective Date.  The 

AMS Supplier shall and shall procure that any Sub-contractor shall obtain the prior written 

consent of the Authority before removing or replacing any member of the Key Personnel from 

their corresponding role during the Term (including when carrying out Exit Management), and, 

where possible, at least three (3) months' written notice must be provided by the AMS Supplier 

of its intention to replace any member of Key Personnel from their corresponding role. 

30.6 The Authority shall not unreasonably delay or withhold its consent to the appointment of a 

replacement to any relevant member of Key Personnel by the AMS Supplier or Sub-contractor.  

The Authority may interview the candidates for Key Personnel roles before such candidate is 

appointed to such role. 

30.7 The AMS Supplier acknowledges that the Key Personnel are essential to the proper provision 

of the Services to the Authority.  The AMS Supplier shall ensure that the role of any Key 

Personnel is not vacant for any longer than ten (10) consecutive Working Days and that any 

replacement shall be as or more qualified and experienced as the previous incumbent of such 

role and is fully competent to carry out the tasks assigned to the role of the member of Key 

Personnel whom he or she has replaced. 

30.8 The AMS Supplier shall ensure that each of the Key Personnel shall work for such a period of 

time in the performance of the Services that is commensurate with and sufficient to perform the 

obligation of that person's role unless the Authority otherwise gives its prior written consent.  
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To the extent that it can do so without disregarding its statutory obligations, the AMS Supplier 

shall take all reasonable steps to ensure that it retains the services of all the Key Personnel. 

30.9 Throughout the Term, the Authority may identify any of the roles performed by AMS Supplier 

Personnel as Key Personnel, who will then be included on the list of Key Personnel by the AMS 

Supplier.  The Authority may also require the AMS Supplier to remove any member of the Key 

Personnel that the Authority considers in any respect unsatisfactory.   

30.10 The Authority shall not be liable for the cost of replacing any member appointed to a Key 

Personnel role and the AMS Supplier shall indemnify the Authority against all Employee 

Liabilities that may arise in this respect. 

Staffing Security 

30.11 The AMS Supplier shall comply with the Staff Vetting Procedures in respect of all AMS 

Supplier Personnel employed or engaged in the provision of the AMS Services or the Cross 

Tower Services.  The AMS Supplier confirms that all AMS Supplier Personnel employed or 

engaged by the AMS Supplier at the Effective Date were vetted and recruited on a basis that is 

equivalent to and no less strict than the Staff Vetting Procedures. 

30.12 The AMS Supplier shall provide training on a continuing basis for all AMS Supplier Personnel 

employed or engaged in the provision of the AMS Services or Cross Tower Services in 

compliance with the Security Policy and Security Management Plan. 

31. EMPLOYMENT INDEMNITY 

The AMS Supplier shall indemnify the Authority against all Employee Liabilities that may 

arise as a result of any claims brought against the Authority by any  person where such claim 

arises from any act or omission of the AMS Supplier or any AMS Supplier Personnel. 

32. STAFF TRANSFER 

The parties acknowledge that the start of this Agreement and the expiry or termination of this 

Agreement may constitute relevant transfers for the purposes of the Employment Regulations.  

The parties shall comply with schedule 9.1 (Staff Transfers). 

33. HEALTH AND SAFETY 

33.1 The AMS Supplier acknowledges that it has been supplied with a copy of the Authority's rules 

regarding health and safety and that the prison environment creates particular risks and 

constraints that will impact the AMS Supplier and the FITS Services.  The AMS Supplier agrees 
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to comply with these rules, and any additional rules made known to the AMS Supplier from 

time to time by the Authority together with all applicable statutory rules and regulations 

regarding these matters.  The Authority will be responsible for procuring that its employees and 

agents also comply with these rules and regulations.   

33.2 Either party shall notify the other as soon as practicable of any health and safety hazards at the 

Authority Sites of which it becomes aware.  The AMS Supplier shall draw these hazards to the 

attention of the AMS Supplier Personnel and shall instruct those persons in connection with 

any necessary associated safety measures. 

34. EQUALITY AND DIVERSITY 

34.1 The AMS Supplier shall not unlawfully discriminate within the meaning and scope of the 

Equality Act of 2010 or any statutory modification or re-enactment thereof relating to 

discrimination in employment. 

34.2 The AMS Supplier shall take all reasonable steps to ensure the observance of the provisions of 

clause 34.1 by all servants, employees, agents and consultants of the AMS Supplier and all 

Sub-contractors. 

35. NON-SOLICITATION 

Except in respect of any Staff Transfer, the Authority and the AMS Supplier shall not, and the 

AMS Supplier shall procure that any Sub-contractor shall not (other than by general 

advertising), during the Term and for twelve (12) months following the termination of this 

Agreement, either directly or indirectly solicit or entice away (or attempt to solicit or entice 

away) from the employment of the other party any person employed by such other party in the 

provision of the End to End Services or (in the case of the Authority) in the receipt and/or 

administration of the End to End Services.   

SECTION G - INTELLECTUAL PROPERTY, DATA AND CONFIDENTIALITY 

36. INTELLECTUAL PROPERTY RIGHTS 

36.1 Except as expressly set out in this Agreement: 

36.1.1 the Authority shall not acquire any right, title or interest in or to the Intellectual 

Property Rights of the AMS Supplier or its licensors, including: 

36.1.1.1 the AMS Supplier Software; 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
47/112 

36.1.1.2 the Third Party Software; or 

36.1.1.3 the AMS Supplier's Background IPRs, 

and 

36.1.2 the AMS Supplier shall not acquire any right, title or interest in or to the Intellectual 

Property Rights of the Authority or its licensors, including: 

36.1.2.1 the Authority Software; 

36.1.2.2 the Authority Data;  

36.1.2.3 the Databases;  

36.1.2.4 the Project Specific IPRs; 

36.1.2.5 the Specially Written Software; 

36.1.2.6 the Other Supplier IPRs; 

36.1.2.7 the Authority's documentation, processes and procedures; and 

36.1.2.8 the Authority's Know-How. 

36.2 Where either party acquires, whether by operation of law or otherwise, title to Intellectual 

Property Rights that is inconsistent with the allocation of title set out in clause 36.1, it shall 

assign in writing such Intellectual Property Rights as it has acquired to the other party on the 

request of the other party (whenever made). 

37. LICENCES GRANTED BY THE AMS SUPPLIER 

37.1 The AMS Supplier hereby grants, or shall procure the direct grant, to the Authority of a licence 

of any AMS Supplier's Background IPRs or Embedded Third Party IPRs on the Enhanced 

Licence Terms. 

37.2 The AMS Supplier hereby grants to the Authority a licence of the AMS Supplier Software (to 

the extent not licensed under clause 37.1) on the Standard Licence Terms. 

37.3 The AMS Supplier shall procure that the Third Party Software is licensed to the Authority on 

the Standard Licence Terms. 
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37.4 The AMS Supplier shall, if requested by the Authority in accordance with schedule 8.5 (Exit 

Management) or otherwise, grant or procure the grant to the Replacement AMS Supplier of a 

licence to Use any AMS Supplier Software,  AMS Supplier's Background IPRs or Third Party 

Software in accordance with schedule 5.2. 

37.5 The AMS Supplier hereby grants to the Authority a non-exclusive licence to copy the 

Documentation for any purpose that is either connected with the receipt of the AMS Services 

or incidental to the exercise of the rights granted to the Authority under this Agreement. 

38. LICENCES GRANTED BY THE AUTHORITY 

38.1 The Authority hereby grants to the AMS Supplier a royalty-free, non-exclusive, non-

transferable licence during the Term to use: 

38.1.1 the Authority Software; 

38.1.2 the Databases from the date the relevant rights are transferred to the Authority in 

accordance with clause 39.2; 

38.1.3 the Authority's documentation, processes and procedures;  

38.1.4 the Authority's Know-How; 

38.1.5 the Specially Written Software from the date the relevant rights are transferred to 

the Authority in accordance with clause 40.2; 

38.1.6 the Project Specific IPRs from the date the relevant rights are transferred to the 

Authority in accordance with clause 40.2; and 

38.1.7 the Authority Data; 

38.2 The licence granted in clause 38.1: 

38.2.1 includes the right to grant sub-licences to Sub-contractors provided that any relevant 

Sub-contractor has entered into a confidentiality undertaking with the AMS 

Supplier on the same terms as set out in clause 45 (Confidentiality); and 

38.2.2 is granted solely to the extent necessary for performing the AMS Services and the 

Cross Tower Services in accordance with this Agreement and the Master Services 

Agreement.  The AMS Supplier shall not, and shall procure that the Sub-contractors 
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do not, use the licensed materials for any other purpose or for the benefit of any 

person other than the Authority. 

38.3 The AMS Supplier shall comply with the obligations and restrictions contained in the licences 

under which any Authority Software is provided to the Authority by a third party. 

38.4 In the event of the termination or expiry of this Agreement, the licence referred to in clause 38.1 

and any sub-licence granted in accordance with clause 38.2.1 shall terminate automatically and 

the AMS Supplier shall deliver to the Authority all material licensed to the AMS Supplier 

pursuant to clause 38.1 in the AMS Supplier's possession or control. 

39. ASSIGNMENT OF IPR IN DATABASES  

39.1 The AMS Supplier hereby assigns to the Authority, with full title guarantee, title to and all 

rights and interest in the Databases or shall procure that the first owner of any Database assigns 

it to the Authority on the same basis. 

39.2 The assignment under clause 39.1 shall either take effect on the Effective Date or as a present 

assignment of future rights that will take effect immediately on the coming into existence of 

the Databases, as appropriate. 

39.3 The AMS Supplier shall waive or procure a waiver of any moral rights in the Databases 

assigned to the Authority under this Agreement. 

39.4 To the extent that it is necessary for the Authority to obtain the full benefits of ownership of the 

Databases, the AMS Supplier hereby grants to the Authority and shall procure that any relevant 

third party licensor shall grant to the Authority a perpetual, irrevocable, non-exclusive, 

assignable, royalty-free and global licence to Use, sub-license any AMS Supplier's Background 

IPRs or Embedded Third Party IPRs. 

40. PROJECT SPECIFIC IPR AND SPECIALLY WRITTEN SOFTWARE 

40.1 The AMS Supplier hereby assigns to the Authority, with full title guarantee, title to and all 

rights and interest in the Project Specific IPRs and the Specially Written Software or shall 

procure that the first owner of the Project Specific IPRs and the Specially Written Software 

assigns them to the Authority on the same basis. 

40.2 The assignment under clause 40.1 shall either take effect on the Effective Date or as a present 

assignment of future rights that will take effect immediately on the coming into existence of 

the relevant Project Specific IPRs and the Specially Written Software, as appropriate. 
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40.3 The AMS Supplier shall waive or procure a waiver of any moral rights in any copyright works 

assigned to the Authority under this Agreement. 

40.4 If requested to do so by the Authority, the AMS Supplier shall without charge to the Authority 

execute all documents and do all such further acts as the Authority may require to perfect the 

assignment under clause 40.1 or shall procure that the owner of the Project Specific IPRs and 

the Specially Written Software does so on the same basis. 

40.5 The AMS Supplier shall deliver to the Authority the Specially Written Software in both Source 

Code and binary code forms in accordance with any agreed plan for delivery of Specially 

Written Software, including any applicable Project Plan and shall provide updates of the Source 

Code on each new release of the Specially Written Software on media that is reasonably 

acceptable to the Authority. 

41. ESCROW 

41.1 The AMS Supplier shall with effect from the Effective Date, or such other periods as the 

Authority may require (whether for new or existing software), deposit the Source Code of 

Deposited Software in escrow with  on the basis of the appropriate Authority agreement 

with  (as set out in schedule 5.3 (Escrow Terms)) or on such other terms as the Authority, 

the AMS Supplier an  shall agree.  The AMS Supplier shall ensure that the deposited 

version of the Source Code is the current version of the Deposited Software and that the 

deposited version is kept up-to-date as the Deposited Software is modified or upgraded.  The 

AMS Supplier shall pay the initial storage fees, any testing fees and any annually recurring fees 

under the escrow agreement and the Authority shall pay the release fees. 

41.2 Where the AMS Supplier is unable to procure compliance with the provisions of clause 41.1 in 

respect of any Third Party Software, it shall provide the Authority with written evidence of its 

inability to comply with these provisions and shall agree with the Authority a suitable 

alternative to escrow that affords the Authority the nearest equivalent protection.  The AMS 

Supplier shall be excused from its obligations under clause 41.1 only to the extent that the 

parties have agreed on a suitable alternative. 

41.3 In circumstances where the Authority obtains the release of the Source Code from escrow, the 

AMS Supplier hereby grants to the Authority a perpetual, assignable, royalty-free and non-

exclusive licence to Use and support the Source Code version of the Deposited Software to the 

extent necessary for the receipt of the FITS Services or any Replacement AMS Services or the 

Authority’s normal business undertakings. 
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42. AUTHORITY DATA 

42.1 The AMS Supplier shall not delete or remove any proprietary notices contained within or 

relating to the Authority Data. 

42.2 The AMS Supplier shall not store, copy, disclose, or use the Authority Data except as necessary 

for the performance by the AMS Supplier of its obligations under this Agreement, the Master 

Services Agreement or as otherwise expressly authorised in writing by the Authority. 

42.3 To the extent that Authority Data is held and/or processed by the AMS Supplier, the AMS 

Supplier shall supply that Authority Data to the Authority within five (5) working days, or such 

other timescale as may be agreed by the parties, of a request by the Authority in the format 

specified by the Authority.  

42.4 The AMS Supplier shall be responsible for preserving the integrity of Authority Data and 

preventing the corruption or loss of Authority Data.  

42.5 The AMS Supplier shall perform secure back-ups of all Authority Data and shall ensure that 

up-to-date back-ups are stored off-site in accordance with the Business Continuity and Disaster 

Recovery Plan and other relevant provisions of this Agreement and the Master Services 

Agreement.  The AMS Supplier shall ensure that such back-ups are available and delivered to 

the Authority at all times upon request. 

42.6 The AMS Supplier shall ensure that any ICT Environment on which the AMS Supplier holds 

any Authority Data, including back-up data, is a secure system that complies with the Security 

Policy. 

42.7 If the Authority Data is corrupted, lost or sufficiently degraded as a result of the AMS Supplier's 

Default so as to be unusable, the Authority may: 

42.7.1 require the AMS Supplier (at the AMS Supplier's expense) to restore or procure the 

restoration of Authority Data to the extent and in accordance with the requirements 

specified in the Business Continuity and Disaster Recovery Plan and other relevant 

provisions of this Agreement and the AMS Supplier shall do so as soon as 

practicable but not later than any agreed RPO or RTO; and/or 

42.7.2 itself restore or procure the restoration of Authority Data, and shall be repaid by the 

AMS Supplier any reasonable expenses incurred in doing so. 
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42.8 If at any time the AMS Supplier suspects or has reason to believe that Authority Data has or 

may become corrupted, lost or sufficiently degraded in any way for any reason, then the AMS 

Supplier shall notify the Authority immediately and inform the Authority of the remedial action 

the AMS Supplier proposes to take. 

42.9 In the event that the AMS Supplier is unable to meet its obligations under clause 42.3, and 

without prejudice to any other rights or remedies arising as a result of such failure, then the 

AMS Supplier shall ensure that unfettered access is granted to the Authority or an agent of the 

Authority to gather and format the Authority Data as required.  Any additional costs incurred 

by the Authority in doing so shall be recoverable from the AMS Supplier. 

43. PROTECTION OF PERSONAL DATA 

43.1 The parties acknowledge that for the purposes of the Data Protection Legislation, the Authority 

is the Controller and the AMS Supplier is the Processor. The only processing which the 

Authority has authorised the AMS Supplier to do is described in this Agreement and at schedule 

12. The AMS Supplier shall not assume any responsibility for determining the purposes for 

which and the manner in which the Personal Data is DP Processed, but nevertheless shall 

comply at all times with the Data Protection Requirements. 

43.2 Each Party will DP Process the Personal Data in compliance with Data Protection Legislation.  

43.3 The AMS Supplier shall (and shall procure that the Sub-contractors shall): 

43.3.1 DP Process any Personal Data only in accordance with this Agreement (in 

particular, this clause 43 and Schedule 12) and the Authority’s instructions from 

time to time and shall not DP Process the Personal Data for any purpose other than 

those expressly authorised by the Authority, except where otherwise required by 

any UK law applicable to the AMS Supplier and, in such case, the AMS Supplier 

shall inform the Authority of that legal requirement before DP Processing unless 

that law prohibits such information on important grounds of public interest;  

43.3.2 DP Process the Personal Data only to the extent, and in such manner, as is necessary 

for the provision of the AMS Services, the Cross Tower Services or as is required 

by Law or any Regulatory Body; 

43.3.3 ensure that it has in place Protective Measures as appropriate to protect against a 

Data Loss Event having taken account of the nature of the data to be protected as 

described in schedule 12, harm that might result from a Data Loss Event, the state 

of technological development and the cost of implementing any measures; 
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43.3.4 take reasonable steps to ensure the reliability and integrity of any AMS Supplier 

Personnel who have access to the Personal Data; 

43.3.5 neither disclose nor transfer the Personal Data to any Sub-contractors or Affiliates 

other than where strictly necessary for the provision of the Services and in such 

event the AMS Supplier shall obtain prior written consent from the Authority in 

order to transfer the Personal Data to any Suppliers, Sub-contractors or Affiliates 

for the provision of the End to End Services.  Where such consent has already been 

provided by the Authority prior to the introduction of the GDPR on 25 May 2018, 

then that consent will remain valid and the AMS Supplier shall not be required to 

obtain additional consent in respect of the same transfer(s) of Personal Data on or 

after that date.  The Authority has already consented to the appointment of the Sub-

contractors identified in schedule 4.3 (Notified Sub-contractors) for the purposes of 

delivering, and solely to the extent required to deliver, the End to End Services; 

43.3.6 ensure the reliability and integrity of any AMS Supplier Personnel who have access 

to the Personal Data and that any person (including all AMS Supplier Personnel) it 

authorises to DP Process Personal Data or that are required to access the Personal 

Data: 

43.3.6.1 are informed of the confidential nature of the Personal Data;  

43.3.6.2 are aware of and comply with the obligations set out in this clause 43; 

43.3.6.3 do not DP Process Personal Data except in accordance with this 

Agreement;  

43.3.6.4 are subject to appropriate confidentiality undertakings with the AMS 

Supplier or any Sub-processor; and 

43.3.6.5 have undergone training in the use, care, protection and handling of 

the Personal Data; 

43.3.7 ensure that none of the AMS Supplier Personnel publish, disclose or divulge any of 

the Personal Data to any third party unless directed in writing to do so by the 

Authority; 

43.3.8 notwithstanding clause 43.6 notify the Authority without undue delay and in any 

event within 48 hours if it: 
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43.3.8.1 receives a Data Subject Access Request (or purported Data Subject 

Access Request);  

43.3.8.2 receives a complaint, request or communication relating to either 

party’s obligations under the Data Protection Legislation; 

43.3.8.3 receives a request to rectify, block or erase any Personal Data;  

43.3.8.4 receives any communication from the Information Commissioner or 

any other regulatory authority in connection with Personal Data 

processed under this Agreement; 

43.3.8.5 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 

43.3.8.6 becomes aware of a Personal Data Breach and/or any Data Loss Event 

and/or destruction of data integrity (unauthorised changes) to Personal 

Data in breach of the Agreement; 

and shall provide such information as the Authority may reasonably require so 

that the Authority can fulfil any Personal Data Breach reporting or recording 

obligations it may have under (and in accordance with the timescales required 

by) Data Protection Legislation; 

The AMS Supplier’s obligation to notify under clause 43.3.8 includes the 

reasonable provision of further information to the Authority in phases as details 

become available; 

43.3.9 taking into account the nature of the DP Processing, provide the Authority with full 

cooperation and assistance in relation to either party’s obligations under the Data 

Protection Legislation and without any additional cost to the Authority provide 

reasonable and timely assistance to the Authority, without undue delay, to enable 

the Authority to respond to:  

43.3.9.1 any request from a Data Subject to exercise any of its rights under Data 

Protection Legislation (including its rights of access, correction, 

objection, erasure and data portability, as applicable); and  
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43.3.9.2 any other correspondence, enquiry or complaint received from a Data 

Subject, regulator or other third party in connection with the DP 

Processing of the Personal Data or relating to the Authority’s 

obligations under the Data Protection Legislation;  

43.3.9A in the event that any such request, correspondence, enquiry or complaint is made 

directly to the AMS Supplier, the AMS Supplier shall comply with the applicable 

Data Protection Requirements and promptly inform the Authority providing full 

details of the same, including by promptly providing:  

43.3.9A.1 the Authority with full details and copies of the complaint, 

communication or request; 

43.3.9A.2 such assistance as is reasonably requested by the Authority to enable 

the Authority to comply with a Data Subject Access Request within 

the relevant timescales set out in the Data Protection Legislation; 

43.3.9A.3 the Authority, at its request, with any Personal Data it holds in relation 

to a Data Subject (within the timescales reasonably required by the 

Authority);  

43.3.9A.4 the Authority with any information reasonably requested by the 

Authority; 

43.3.9A.5 assistance as requested by the Authority following any Data Loss 

Event; and 

43.3.9A.6 assistance as requested by the Authority with respect to any request 

from the Information Commissioner’s Office or any consultation by 

the Authority with the Information Commissioner’s Office; 

43.3.9B the AMS Supplier’s provision of assistance shall be subject to the following: 

(a) if the Authority or the AMS Supplier receives (i) any request 

from a Data Subject to exercise any of its rights under Data 

Protection Legislation (including its rights of access, correction, 

objection, erasure and data portability, as applicable); or (ii) any 

other correspondence, enquiry or complaint from a Data 

Subject, regulator or other third party, in either case in 

connection with the DP Processing of the Personal Data or 
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relating to the Authority’s obligations under the Data Protection 

Legislation, then the Authority will first use reasonable 

endeavours to manage and respond itself to such requests, 

correspondence, enquiry or complaint before requesting the 

assistance of the AMS Supplier under clause 43.3.9; 

(b) if the Authority requires the assistance of the AMS Supplier to 

remedy a Personal Data Breach that is caused by the Authority, 

the Authority will reimburse the AMS Supplier on a time and 

materials basis for the actual reasonable costs incurred (based 

on the agreed current rate card) in the provision of such 

assistance. 

43.3.10 permit the Authority or the Authority Representative (subject to reasonable and 

appropriate confidentiality undertakings), to inspect and audit, in accordance with 

clause 26 (Audits), the AMS Supplier's DP Processing activities (and/or those of its 

agents, subsidiaries and Sub-contractors) and comply with all reasonable requests 

or directions by the Authority to enable the Authority to verify and/or procure that 

the AMS Supplier is in full compliance with its obligations under this Agreement 

and the Master Services Agreement; 

43.3.11 where such information is not readily available to the Authority or set out in the 

Agreement, provide a written description of the Protective Measures employed by 

the AMS Supplier or Sub-contractor (as the case may be) for DP Processing 

Personal Data (within the timescales reasonably required by the Authority and in 

accordance with Article 30(2)(d) of the UK GDPR); and 

43.3.12 not DP Process or otherwise transfer any Personal Data outside the United Kingdom 

Mainland. If, after the Effective Date, the AMS Supplier (or any Sub-contractor) 

wishes to DP Process and/or transfer any Personal Data outside the United Kingdom 

Mainland, the following provisions shall apply: 

43.3.12.1 the AMS Supplier shall submit a Change Request Part A: Initial 

Request to the Authority which shall be dealt with in accordance with 

the Change Control Procedure and clauses 43.3.12.2 to 43.3.12.4 

below;  
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43.3.12.2 the AMS Supplier shall set out in its Change Request Part A: Initial 

Request and/or Change Request B1: Technical and Business Impact 

Assessment details of the following: 

(a) the Personal Data which will be DP Processed and/or 

transferred outside the United Kingdom Mainland;  

(b) the country or countries in which the Personal Data will be DP 

Processed and/or to which the Personal Data will be transferred 

outside the United Kingdom Mainland;  

(c) any Sub-contractors or other third parties who will be DP 

Processing and/or transferring Personal Data outside the United 

Kingdom Mainland; 

(d) how the AMS Supplier will ensure an adequate level of 

protection and adequate safeguards (in accordance with the Data 

Protection Legislation and in particular so as to ensure the 

Authority’s compliance with the Data Protection Legislation) in 

respect of the Personal Data that will be DP Processed and/or 

transferred outside the United Kingdom Mainland; and  

(e) whether Data Subjects will have enforceable rights and effective 

legal remedies;  

43.3.12.3 in providing and evaluating the Change Request Part A: Initial 

Request, Change Request Part B1: Technical and Business Impact 

Assessment and Change Request Part B2: Financial Impact 

Assessment, the parties shall ensure that they have regard to and 

comply with then-current Authority, Government and Information 

Commissioner Office policies, procedures, guidance and codes of 

practice on, and any approvals processes in connection with, the DP 

Processing and/or transfers of Personal Data outside the United 

Kingdom Mainland and/or overseas generally; and 

43.3.12.4 the AMS Supplier shall comply with such other instructions and shall 

carry out such other actions as the Authority may notify in writing, 

including:  
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(a) incorporating standard and/or model clauses (which are 

approved by the UK Government as offering adequate 

safeguards under the Data Protection Legislation) in this 

Agreement or a separate data processing agreement between the 

parties; and 

(b) procuring that any Sub-contractor or other third party who will 

be DP Processing and/or transferring the Personal Data outside 

the United Kingdom enters into a direct data processing 

agreement with the Authority on such terms as may be required 

by the Authority, which the AMS Supplier acknowledges may 

include the incorporation of standard and/or model clauses 

(which are approved by the UK Government as offering 

adequate safeguards under the Data Protection Legislation); 

43.3.13 not include Personal Data in any product or service offered by the AMS Supplier or 

Sub-contractor (as the case may be) to third parties unless it is specifically required 

as part of the provision of the Services; and 

43.3.14 not carry out any research, analysis or profiling activity which involves the use of 

any element of Personal Data (including in aggregate form) or any information 

derived from any DP Processing of such Personal Data unless it is specifically 

required as part of the provision of the Services. 

43.4 The AMS Supplier shall comply at all times with the Data Protection Legislation and shall not 

perform its obligations under this Agreement or the Master Services Agreement in such a way 

as to cause the Authority to breach any of its applicable obligations under the Data Protection 

Legislation. 

43.5 Subject to clauses 54.2A , 54.4, 54.7, 54.9 and 54.10, the AMS Supplier shall at all times, during 

and after the Term, on written demand indemnify the Authority and keep the Authority 

indemnified against all Losses incurred by, awarded against or agreed to be paid by the 

Authority arising from any breach of this clause 43. 

43.6 Without prejudice to clause 43.3.8, each Party shall inform the other as soon as reasonably 

practicable if it becomes aware of any material breach or potential material breach of Data 

Protection Legislation in relation to the Personal Data, regardless of who may be responsible 

for the breach. 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
59/112 

43.7 At the written direction of the Authority, the AMS Supplier shall delete or return Personal Data 

(and any copies of it) to the Authority on expiry or the earlier termination of the Agreement 

unless the AMS Supplier is required by Law to retain the Personal Data . 

43.8 The AMS Supplier shall provide reasonable assistance to the Authority in the preparation by 

the Authority of any Data Protection Impact Assessment prior to starting any DP Processing. 

Such assistance may, at the Authority’s discretion, include: 

43.8.1 a systematic description of the envisaged DP Processing operations and the purpose 

of the DP Processing; 

43.8.2 an assessment of the necessity and proportionality of the DP Processing operations 

in relation to the AMS Services; 

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

43.8.4 the measures envisaged to address the risks, including safeguards, security measures 

and mechanisms to ensure the protection of Personal Data. 

43.9 The AMS Supplier shall maintain complete and accurate records and information to 

demonstrate its compliance with this clause 43. This requirement does not apply if the AMS 

Supplier employs fewer than 250 people unless the Authority determines that the DP 

Processing: 

43.9.1 is not occasional; 

43.9.2 includes special categories of data as referred to in Article 9(1) of the GDPR or 

Personal Data relating to criminal convictions and offences referred to in Article 10 

of the GDPR; and 

43.9.3 is likely to result in a risk to the rights and freedoms of Data Subjects. 

43.10 The AMS Supplier shall designate a Data Protection Officer if required by the Data Protection 

Legislation.  

43.11 Before allowing any Sub-processor to process any Personal Data in connection with the 

Contract, the AMS Supplier shall: 

43.11.1 notify the Authority in writing of the intended Sub-processor and DP Processing: 
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43.11.2 obtain the Authority’s approval (and where such approval has already been provided 

by the Authority prior to the introduction of the GDPR on 25 May 2018, then that 

approval will remain valid and the AMS Supplier shall not be required to obtain 

additional approval in respect of the same Sub-processing on or after that date.  The 

Authority has already granted its approval to the appointment of the Sub-contractors 

identified in schedule 4.3 (Notified Sub-contractors) for the purposes of delivering, 

and solely to the extent required to deliver, the End to End Services); 

43.11.3 enter into a written agreement with the Sub-processor which gives effect to the 

terms set out in this clause 43 and at schedule 12 such that they apply to the Sub-

processor; and 

43.11.4 provide the Authority with such information regarding the Sub-processor as the 

Authority reasonably requires. 

43.12 The AMS Supplier remains fully liable for the acts and omissions of any Sub-processor. 

43.13 The Authority may, at any time on not less than 30 Working Days’ notice, revise this clause 43 

by replacing it with any applicable Data Controller to Data Processor standard clauses or similar 

terms forming part of an applicable certification scheme (which shall apply when incorporated 

by attachment to the Agreement).  Where such standard clauses, similar terms or certification 

scheme are mandated as a matter of Law, such a revision to this Agreement shall be made at no 

additional cost to the Authority.  Where such standard clauses, similar terms or certification 

scheme are not mandated but are issued by HM Government, the Information Commissioner’s 

Office or other data protection authority as guidance, best practice or optional only, then the 

proposed amendments to this clause 43 shall be proposed, and any changes to the Charges 

agreed, in accordance with the Change Control Procedure. 

43.14 The Parties shall take account of any guidance published by the Information Commissioner’s 

Office.  

43.15 In relation to Personal Data processed for Law Enforcement Purposes, the AMS Supplier shall: 

43.15.1 maintain logs for its DP Processing operations in respect of: 

43.15.1.1 collection; 

43.15.1.2 alteration; 

43.15.1.3 consultation; 
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43.15.1.4 disclosure (including transfers); 

43.15.1.5 combination; and 

43.15.1.6 erasure, 

(together the “Logs”); 

43.15.2 43.15.2 ensure that: 

43.15.2.1 the Logs of consultation make it possible to establish the justification 

for, and date and time of, the consultation; and as far as possible, the 

identity of the person who consulted the data; 

43.15.2.2 the Logs of disclosure make it possible to establish the justification 

for, and date and time of, the disclosure; and so far as possible the 

identity of the person who disclosed the data and the identity of the 

recipients of the data; and 

43.15.2.3 the Logs are made available to the Information Commissioner’s Office 

on request; 

43.15.3 use the Logs only to: 

43.15.3.1 verify the lawfulness of DP Processing; 

43.15.3.2 assist with self-monitoring by the Authority or (as the case may be) the 

AMS Supplier, including the conduct of internal disciplinary 

proceedings; 

43.15.3.3 ensure the integrity of Personal Data; and 

43.15.3.4 assist with criminal proceedings; 

43.15.4 work together in good faith with the Authority to agree a format for the Logs which 

the Parties consider meets the requirements of the Data Protection Legislation and 

this Agreement (both Parties acting reasonably and not to unreasonably withhold or 

delay their agreement to the format for such Logs).  Once the format for the Logs 

has been agreed, this format shall be used by the AMS Supplier, provided at all 

times that: 
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43.15.4.1 in the event that the Authority requires the AMS Supplier to provide 

additional functionality for the Logs which goes beyond the 

requirements of the Data Protection Legislation and this Agreement, 

then such additional Authority requirements shall constitute a Contract 

Change to be processed in accordance with schedule 8.2 (Change 

Control Procedure); and 

43.15.4.2 where any changes to the format for the Logs is required in order to 

comply with the requirements of the Data Protection Legislation and 

this Agreement, then such changes shall be made at no additional cost 

to the Authority; 

43.15.5 as far as possible, distinguish between Personal Data based on fact and Personal 

Data based on personal assessments; and 

43.15.6 where relevant and as far as possible, maintain a clear distinction between Personal 

Data relating to different categories of Data Subject, for example: 

43.15.6.1 persons suspected of having committed or being about to commit a 

criminal offence; 

43.15.6.2 persons convicted of a criminal offence; 

43.15.6.3 persons who are or maybe victims of a criminal offence; and 

43.15.6.4 witnesses or other persons with information about offences. 

43.16 Subject to clauses 54.2A , 54.4, 54.7, 54.9 and 54.10 the AMS Supplier shall at all times 

indemnify the Authority and its officers, employees and agents and keep the Authority and its 

officers, employees and agents indemnified in respect of: 

43.16.1 any Loss in connection with a failure by the AMS Supplier or any AMS Supplier 

Personnel to comply with the confidentiality obligations set out in this clause 43 

and in clause 45 of this Agreement; 

43.16.2 any loss, destruction, corruption or degradation of data (including the Personal 

Data) arising by reason of any Default of the AMS Supplier or any Sub-contractor; 

43.16.3 any breach of clause 43 to the extent that such breach in turn causes the Authority 

to be in breach of Data Protection Legislation and in addition with any such breach: 
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43.16.3.1 indemnify and keep indemnified the Authority; and 

43.16.3.2 such indemnity for the benefit of the Authority shall not apply: 

(a) where the liability arises from information supplied by the 

Authority which is shown to have been incomplete or incorrect; 

(b) unless the Authority notifies the AMS Supplier as soon as 

possible of any action, claim or demand to which this indemnity 

applies, commits the AMS Supplier to deal with the action, 

claim or demand by settlement or otherwise and renders the 

AMS Supplier all reasonable assistance in so dealing; or 

(c) to the extent that the Authority makes any admission which may 

be prejudicial to the defence of the action, claim or demand; 

43.16.4 any failure by the AMS Supplier or Sub-contractor to comply with its obligations 

pursuant to clause 44.2 resulting in the Authority failing to comply with its 

obligations under the FOIA. 

43.17 If the Authority does, or omits to do, something that is in conflict with the AMS Supplier’s 

Reasonable Recommendation, and this results in a GDPR Claim against the AMS Supplier, the 

Authority shall indemnify the AMS Supplier in respect of any Loss suffered by the AMS 

Supplier resulting directly from such GDPR Claim arising out of, or in connection with, the 

Authority’s action or omission.  

43.18 If the Authority is required to indemnify the AMS Supplier in accordance with clause 43.17, 

the AMS Supplier must notify the Authority in writing of any GDPR Claim against it in respect 

of which it wishes to rely on the indemnity and shall: 

43.18.1 allow the Authority at its own cost, to conduct all negotiations and proceedings and 

to settle the GDPR Claim, always provided that the Authority shall obtain the AMS 

Supplier’s prior approval of any settlement terms (such approval not to be 

unreasonably withheld); 

43.18.2 provide the Authority with such reasonable assistance regarding the GDPR Claim 

as is required by the Authority; and 

43.18.3 not, without prior consultation with the Authority, make any admission relating to 

the GDPR Claim or attempt to settle it, provided that the Authority considers and 
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defends any GDPR Claim diligently, using competent counsel and in such a way as 

not to bring the reputation of the AMS Supplier into disrepute.      

43.19 If following a breach of the Data Protection Legislation that is caused by the Authority the AMS 

Supplier is joined as a defendant (whether or not formal legal proceedings are in fact issued) 

into a third party claim as a result of its status as the AMS Supplier and Data Processor of the 

Authority, and the AMS Supplier incurs legal and related costs in defending itself, the Authority 

shall indemnify the AMS Supplier for such reasonable direct legal and related costs incurred In 

defending itself against such a third party claim.       

 

 

44. FREEDOM OF INFORMATION  

44.1 The AMS Supplier acknowledges that the Authority is subject to the requirements of the FOIA 

and the Environmental Information Regulations and shall assist and cooperate with the 

Authority to enable the Authority to comply with its Information disclosure obligations.  

44.2 The AMS Supplier shall and shall procure that its Sub-contractors shall:  

44.2.1 transfer to the Authority all Requests for Information that it receives as soon as 

practicable and in any event within two (2) Working Days of receiving a Request 

for Information;  

44.2.2 provide the Authority with a copy of all Information in its possession, or power in 

the form that the Authority requires within five (5) Working Days (or such other 

period as the Authority may specify) of the Authority's request; and 

44.2.3 provide all necessary assistance as reasonably requested by the Authority to enable 

the Authority to respond to the Request for Information within the time for 

compliance set out in section 10 of the FOIA or regulation 5 of the Environmental 

Information Regulations. 

44.3 The Authority shall be responsible for determining in its absolute discretion and 

notwithstanding any other provision in this Agreement or any other agreement whether the 

Commercially Sensitive Information and/or any other Information is exempt from disclosure in 

accordance with the provisions of the FOIA or the Environmental Information Regulations. 
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44.4 In no event shall the AMS Supplier respond directly to a Request for Information unless 

expressly authorised to do so by the Authority. 

44.5 The AMS Supplier acknowledges that (notwithstanding the provisions of clause 45) the 

Authority may, acting in accordance with the Department of Constitutional Affairs’ Code of 

Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom 

of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental 

Information Regulations to disclose information concerning the AMS Supplier or its 

obligations (and performance and arrangements in relation to them) under this Agreement and 

the Master Services Agreement: 

44.5.1 in certain circumstances without consulting the AMS Supplier; or 

44.5.2 following consultation with the AMS Supplier and having taken their views into 

account; 

provided always that where clause 44.5.1 applies the Authority shall, in accordance with any 

recommendations of the Code, take reasonable steps, where appropriate, to give the AMS 

Supplier advance notice, or failing that, to draw the disclosure to the AMS Supplier’s attention 

after any such disclosure. 

44.6 The AMS Supplier shall ensure that all Information is retained for disclosure in accordance 

with schedule 8.4 (Records Provisions) and shall permit the Authority to inspect such records 

as requested from time to time.  

44.7 The AMS Supplier acknowledges that the Commercially Sensitive Information listed in 

schedule 4.2 (Commercially Sensitive Information) is of indicative value only and that the 

Authority may be obliged to disclose it in accordance with clause 44.5. 

45. CONFIDENTIALITY 

45.1 Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere 

in this Agreement or the Master Services Agreement, each party shall: 

45.1.1 treat the other party's Confidential Information as confidential and safeguard it 

accordingly; and 

45.1.2 not disclose the other party's Confidential Information to any other person without 

the owner's prior written consent. 
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45.2 Clause 45.1 shall not apply to the extent that: 

45.2.1 such disclosure is a requirement of Law placed upon the party making the 

disclosure, including any requirements for disclosure under the Data Protection 

Legislation, or the FOIA or the Environmental Information Regulations pursuant to 

clause 44 (Freedom of Information); 

45.2.2 such information was in the possession of the party making the disclosure without 

obligation of confidentiality prior to its disclosure by the information owner;  

45.2.3 such information was obtained from a third party without obligation of 

confidentiality; 

45.2.4 such information was already in the public domain at the time of disclosure 

otherwise than by a breach of this Agreement; or 

45.2.5 it is independently developed without access to the other party's Confidential 

Information. 

45.3 The AMS Supplier may only disclose the Authority Confidential Information to the AMS 

Supplier Personnel who are directly involved in the provision of the AMS Services or Cross 

Tower Services and who need to know the information, and shall ensure that such AMS 

Supplier Personnel are aware of and shall comply with these obligations as to confidentiality.  

45.4 The AMS Supplier shall not, and shall procure that the AMS Supplier Personnel do not, use 

any of the Authority Confidential Information received otherwise than for the purposes of this 

Agreement or the Master Services Agreement. 

45.5 The AMS Supplier may only disclose the Authority Confidential Information to the AMS 

Supplier Personnel and who need to know the information, and shall ensure that such AMS 

Supplier Personnel are aware of, acknowledge the importance of, and comply with these 

obligations as to confidentiality. In the event that any default, act or omission of any AMS 

Supplier Personnel causes or contributes (or could cause or contribute) to the AMS Supplier 

breaching its obligations as to confidentiality under or in connection with this Agreement or the 

Master Services Agreement, the AMS Supplier shall take such action as may be appropriate in 

the circumstances, including the use of disciplinary procedures in serious cases. To the fullest 

extent permitted by its own obligations of confidentiality to any AMS Supplier Personnel, the 

AMS Supplier shall provide such evidence to the Authority as the Authority may reasonably 

require (though not so as to risk compromising or prejudicing the case) to demonstrate that the 

AMS Supplier is taking appropriate steps to comply with this clause, including copies of any 
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written communications to and/or from AMS Supplier Personnel, and any minutes of meetings 

and any other records which provide an audit trail of any discussions or exchanges with AMS 

Supplier Personnel in connection with obligations as to confidentiality. 

45.6 At the written request of the Authority, the AMS Supplier shall procure that those members of 

the AMS Supplier Personnel identified in the Authority's notice sign a confidentiality 

undertaking prior to commencing any work in accordance with this Agreement or the Master 

Services Agreement. 

45.7 Nothing in this Agreement or the Master Services Agreement shall prevent the Authority from 

disclosing the AMS Supplier's Confidential Information: 

45.7.1 to any Crown Body, Central Government Body, or any other Contracting Authority 

for any proper purpose of the Authority, or of the relevant Crown Body, Central 

Government Body or other Contracting Authority.  All Crown Bodies, Central 

Government Body or Contracting Authorities receiving such Confidential 

Information shall be entitled to further disclose the Confidential Information to 

other Crown Bodies, Central Government Bodies or other Contracting Authorities 

on the basis that the information is confidential and is not to be disclosed to a third 

party which is not part of any Crown Body or any Contracting Authority;  

45.7.2 to Parliament and Parliamentary Committees or if required by any Parliamentary 

reporting requirement; 

45.7.3 to the extent that the Authority (acting reasonably) deems disclosure necessary or 

appropriate in the course of carrying out its public functions; 

45.7.4 on a confidential basis to any consultant, professional advisor, contractor, supplier 

or other person engaged by the Authority, or any of the entities described in clause 

45.7.1 (including any benchmarking organisation) or any person conducting an 

Office of Government Commerce gateway review for any purpose relating to or 

connected with this Agreement.  In relation to suppliers in their role as Other FITS 

Suppliers such disclosure shall be subject to the provisions of schedule 4.2 

(Commercially Sensitive Information) and the Master Services Agreement;   

45.7.5 on a confidential basis for the purpose of the exercise of its rights under this 

Agreement, including the audit rights pursuant to clause 26 (Audits), its step in 

rights pursuant to clause 62 (Step-In Rights) and exit management rights pursuant 

to clause 61 (Exit Management) and schedule 8.5; 
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45.7.6 on a confidential basis to a proposed successor body of the Authority in connection 

with any assignment, novation or disposal of any of its rights, obligations or 

liabilities under this Agreement; 

45.7.7 for the purpose of the examination and certification of the Authority's accounts; or 

45.7.8 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the 

economy, efficiency and effectiveness with which the Authority has used its 

resources, 

and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean 

disclosure subject to a confidentiality agreement or arrangement containing terms no less 

stringent than those placed on the Authority under this Clause 45. 

45.8 The Authority shall use all reasonable endeavours to ensure that any government department, 

Contracting Authority, employee, third party or Sub-contractor to whom the AMS Supplier's 

Confidential Information is disclosed pursuant to clause 45.7 is made aware of the Authority's 

obligations of confidentiality. 

45.9 Nothing in this clause 45 shall prevent either party from using any techniques, ideas or know-

how gained during the performance of this Agreement in the course of its normal business to 

the extent that this use does not result in a disclosure of the other party's Confidential 

Information or an infringement of IPR. 

45.10 The AMS Supplier acknowledges that, except for any information which is exempt from 

disclosure in accordance with the FOIA, the content of this Agreement and the Master Services 

Agreement is not Confidential Information.  The Authority shall be responsible for determining 

in its absolute discretion whether any of the content of this Agreement and the Master Services 

Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  

Notwithstanding any other term of this Agreement or the Master Services Agreement, the AMS 

Supplier hereby gives its consent for the Authority to publish this Agreement and/or the Master 

Services Agreement in their entirety (but with any information which is exempt from disclosure 

in accordance with the provisions of the FOIA redacted), including from time to time agreed 

Changes to this Agreement or Master Services Agreement, to the general public. 
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SECTION H - AMS SUPPLIER AND AUTHORITY PROTECTIONS 

46. GENERAL OBLIGATIONS OF THE PARTIES 

AMS Supplier's Obligations  

46.1 The AMS Supplier shall: 

46.1.1 at all times allocate sufficient resources to provide the AMS Services and Cross 

Tower Services in accordance with the terms of this Agreement and the Master 

Services Agreement; 

46.1.2 subject to clause 49 (Change in Law) obtain, and maintain throughout the duration 

of this Agreement, all the consents, licences and permissions (statutory, regulatory 

contractual or otherwise) it may require and which are necessary to enable the 

provision of the AMS Services and Cross Tower Services;  

46.1.3 provide to the Suppliers and the Exiting Suppliers and actual or potential Other 

Authority Providers as are notified to the AMS Supplier periodically, such 

reasonable co-operation, information (including any Documentation), advice and 

assistance in connection with the AMS Services and the Cross Tower Services to 

enable any such person to create and maintain technical or organisational interfaces 

with the AMS Services and the Cross Tower Services and, on the ending of this 

Agreement for any reason, to enable the timely transition of the AMS Services (or 

any of them) and the Cross Tower Services to any Replacement AMS Supplier; and 

46.1.4 provide the Authority and/or the SIAM Supplier with such assistance as the 

Authority and/or the SIAM Supplier may reasonably require during the Term in 

respect of the supply of the FITS Services/Cross Tower Services/End to End 

Services. 

46.2 In respect of network, communications, computer or other equipment provided by a third party 

contractor that do or are required to interface with the AMS Supplier ICT Environment, the 

AMS Supplier shall have primary management responsibility for incident and problem 

resolution, including: 

46.2.1 for ensuring that such requirement does not interfere with the provision of the AMS 

Services or Cross Tower Services/End to End Services in accordance with this 

Agreement and the Master Services Agreement; and 
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46.2.2 for taking all necessary steps within its power to ensure that the interface is 

successfully achieved. 

The Authority shall not be responsible or liable for any act or omission of the applicable third 

party but the AMS Supplier may have rights and reliefs in accordance with the Master Services 

Agreement. 

46.3 The AMS Supplier shall notify the SIAM Supplier before the release or deployment of any new 

Software or upgrade to Software in accordance with the requirements in schedule 2.1 (Service 

Requirements), and shall co-ordinate its activity with the Authority and the Suppliers to ensure 

it minimises any disruption to the FITS Services/End to End Services, the End to End ICT 

Environment or the Authority's operations and complies with any agreed interface 

requirements. The AMS Supplier shall maintain a minimum of twelve (12) month release plan 

setting out scheduled and expected releases and upgrades of Software. The AMS Supplier shall 

use all reasonable endeavours to notify the Authority as soon as reasonably practicable before 

any emergency Software or emergency Software upgrades are released, and shall co-ordinate 

its activity with the Authority and the Suppliers to ensure it minimises any disruption to the 

FITS Services/End to End Services, the End to End ICT Environment or the Authority's 

operations. 

46.4 Any change in the way in which the AMS Supplier provides the AMS Services or the Cross 

Tower Services which would materially increase the Authority's risk or reduce the effect of the 

governance provisions of this Agreement shall be agreed in accordance with the Change 

Control Procedure or the Change Management processes under schedule 2.1 (Service 

Requirements). 

Authority's Responsibilities 

46.5 The Authority shall comply with the Authority's Responsibilities referred to in schedule 3.1 

(Authority Responsibilities). Schedule 3.2 (Other Service Tower Responsibilities) and the 

documents referred to in it form part of this Agreement.   

AMS Supplier and Authority Responsibilities 

46.6 The AMS Supplier shall comply with its obligations pursuant to schedule 7.4 (Financial 

Distress) and the Authority shall have the rights set out therein. 
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47. WARRANTIES  

47.1 Each party warrants, represents and undertakes that: 

47.1.1 it has full capacity and authority to enter into and to perform this Agreement and 

the Master Services Agreement; 

47.1.2 this Agreement is executed by a duly authorised representative of that party; 

47.1.3 there are no actions, suits or proceedings or regulatory investigations pending or, to 

that party's knowledge, threatened against or affecting that party before any court 

or administrative body or arbitration tribunal that might affect the ability of that 

party to meet and carry out its obligations under this Agreement or the Master 

Services Agreement; and 

47.1.4 once duly executed this Agreement and the Master Services Agreement will 

constitute its legal, valid and binding obligations. 

47.2 The AMS Supplier warrants, represents and undertakes from the Effective Date and for the 

duration of the Term that: 

47.2.1 all personnel used to provide the AMS Services and/or the Cross Tower Services 

will be vetted in advance in accordance with Good Industry Practice, the Security 

Policy and the Standards; 

47.2.2 it has and will continue to hold all necessary (if any) regulatory approvals from the 

Regulatory Bodies necessary to perform the AMS Supplier's obligations under this 

Agreement and the Master Services Agreement; 

47.2.3 it has and will continue to have all necessary rights in and to the AMS Supplier 

Software or the Third Party Software and/or the AMS Supplier's Background IPRs, 

or any other materials made available by the AMS Supplier and/or the Sub-

contractors to the Authority and/or necessary to perform the AMS Supplier's 

obligations under this Agreement and the Master Services Agreement; 

47.2.4 in performing its obligations under this Agreement and the Master Services 

Agreement, all Software used by or on behalf of the AMS Supplier will comply 

with the requirements set out in schedule 2.1 (Service Requirements); 

47.2.5 as at the Effective Date all statements and representations in the AMS Supplier 

Solution, Financial Model, the Security Management Plan draft version 0.7 
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referenced in schedule 2.5 (Security Management Plan), schedules 4.3 (Notified 

Sub-contractors), 5.1 (Software), 6.2 (Work in Progress Requirements) 6.3 (Asset 

Transfers) and 9.2 (Key Personnel) are to the best of its knowledge, information and 

belief, true and accurate and that it will advise the Authority of any fact, matter or 

circumstance of which it may become aware which would render any such statement 

or representation to be false or misleading; 

47.2.6 the Documentation will contain all necessary information and explanation required 

for the purpose of executing the Exit Plan and for suitably qualified employees of 

the Authority or of the Replacement AMS Supplier to be able to use the Software 

and receive the AMS Services and to perform the Replacement AMS Services on 

termination or expiry;  

47.2.7 the AMS Supplier ICT Environment and Assets used in the performance of the 

AMS Services and Cross Tower Services: 

47.2.7.1 are sufficient for the provision of the AMS Services and Cross Tower 

Services; and 

47.2.7.2 will be free of all encumbrances; 

47.2.8 Not Used 

47.2.9 Not Used 

47.2.10 Not Used 

47.2.11 it shall at all times comply with Law in carrying out its obligations under this 

Agreement and the Master Services Agreement;  

47.2.12 it shall not use Transferring In Assets or the Authority’s ICT Environment other 

than for the provision of the AMS Services and Cross Tower Services except with 

the prior consent of the Authority; and 

47.2.13 as at the Effective Date, it has notified the Authority in writing of any Occasions of 

Tax Non-Compliance or any litigation that it is involved in that is in connection 

with any Occasions of Tax Non-Compliance. 
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47.3 The AMS Supplier: 

47.3.1 shall be deemed to have satisfied itself as to the assets to which it will acquire rights 

and the nature and extent of the risks assumed by it under this Agreement and the 

Master Services Agreement;  

47.3.2 shall be deemed to have gathered sufficient information to perform its obligations 

under this Agreement, the Master Services Agreement and other obligations 

assumed, including: 

47.3.2.1 information as to the nature, location and condition of the land and 

structures at any Sites, including the environment where any elements 

of the AMS Supplier’s ICT Environment will be located (in respect of 

which the Authority provides no warranty or representation, except for 

any latent structural defect);   

47.3.2.2 information as to the “listing” of any Sites; and 

47.3.2.3 the AMS Supplier’s ability to provide the AMS Services and Cross 

Tower Services incorporating Authority Software without any dilution 

or diminution of the AMS Services or the Cross Tower Services or any 

exemption, let or waiver against Service Levels and/or any other 

obligation under this Agreement and/or the Master Services 

Agreement. 

47.4 Except as expressly stated in this Agreement or the Master Services Agreement, all warranties 

and conditions whether express or implied by statute, common law or otherwise are hereby 

excluded to the extent permitted by law. 

47.5 For the avoidance of doubt, the fact that any provision within this Agreement is expressed as a 

warranty shall not preclude any right of termination the Authority may have in respect of breach 

of that provision by the AMS Supplier. 

48. GUARANTEE 

48.1 To the extent that the AMS Supplier has not done so before the Effective Date, the AMS 

Supplier shall procure that the Guarantor shall within ten (10) Working Days of the Effective 

Date: 

48.1.1 execute and deliver to the Authority the Guarantee; and  
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48.1.2 deliver to the Authority a certified copy extract of the board minutes of the 

Guarantor approving the execution of the Guarantee. 

48.2 The AMS Supplier shall ensure that the Guarantor maintains the Guarantee in full force and 

effect. 

48.3 Failure to comply with this clause shall constitute a material Default not capable of remedy. 

49. CHANGE IN LAW 

49.1 The AMS Supplier shall neither be relieved of its obligations to supply the Services in 

accordance with the terms of this Agreement and the Master Services Agreement nor be entitled 

to an increase in the Charges as the result of: 

49.1.1 a General Change in Law; or  

49.1.2 a Specific Change in Law where the effect of that Specific Change in Law on the 

AMS Services is known at the Effective Date. 

United Kingdom’s Withdrawal from the European Union 

49.2 It is recognised by the parties that following the outcome of the referendum held under the 

European Referendum Act 2015 and the United Kingdom’s withdrawal from the European 

Union on 31 January 2020, it is foreseeable that during the Term much Law that is currently 

derived from the United Kingdom’s membership of the European Union will be by some means 

translated into the law of the relevant parts of the United Kingdom independently from the law 

of the European Union.  

49.3 No EU Status Change shall constitute a Specific Change in Law. 

49.4 If a Specific Change in Law occurs or will occur during the Term (other than those referred to 

in clause 49.1.2 or which the AMS Supplier would be obliged to comply with under any other 

provision of this Agreement or the Master Services Agreement), the AMS Supplier shall notify 

the Authority of the likely effects of that change, including: 

49.4.1 whether any Change is required to the AMS Services, the Charges or this 

Agreement; and 

49.4.2 whether any relief from compliance with the AMS Supplier's obligations is 

required, including any obligation to Achieve a Milestone and/or to meet the Service 

Levels at any time. 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
75/112 

49.5 As soon as practicable after any notification in accordance with clause 49.4, the parties shall 

discuss and agree the matters referred to in that clause and any ways in which the AMS Supplier 

can mitigate the effect of the Specific Change of Law and the AMS Supplier shall: 

49.5.1 provide evidence that the AMS Supplier has minimised any increase in costs or 

maximised any reduction in costs, including in respect of the costs of its Sub-

contractors;  

49.5.2 demonstrate that a foreseeable Specific Change in Law had been taken into account 

by the AMS Supplier before it occurred; 

49.5.3 give evidence as to how the Specific Change in Law has affected the cost of 

providing the AMS Services; and 

49.5.4 demonstrate that any expenditure that has been avoided, for example which would 

have been required under the provisions of clause 16 (Services Improvement), has 

been taken into account in amending the Charges. 

49.6 The AMS Supplier shall not be entitled to any increase in Charges in the circumstances 

described in clause 49.4 to the extent that all or part of the same Changes are also required in 

(and/or to the extent that there would an equivalent net increase in Costs as a result of) the 

circumstances described in clause 49.1 or any other provision of this Agreement or the Master 

Services Agreement and any increase in Charges shall also take account of any savings or non-

incurrence of Costs as a result of the Change. 

49.7 Any increase in the Charges or relief from the AMS Supplier's obligations agreed by the parties 

pursuant to clause 49.5 shall be implemented in accordance with the Change Control Procedure.  

SECTION I - RISK PROTECTION 

50. SECURITY REQUIREMENTS 

50.1 The AMS Supplier shall comply, and shall procure the compliance of the AMS Supplier 

Personnel, with schedule 2.5 (Security Management Plan), the Security Policy and the Security 

Management Plan and the AMS Supplier shall ensure that the Security Management Plan 

produced by the AMS Supplier fully complies with the Security Policy and schedule 2.5 

(Security Management Plan).  

50.2 The Authority shall notify the AMS Supplier of any changes or proposed changes to the 

Security Policy. 
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50.3 If the AMS Supplier believes that a change or proposed change to the Security Policy will have 

a material and unavoidable effect on Costs it may submit a Change Request Part A: Initial 

Request.  In doing so, the AMS 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 then be agreed in accordance with the Change Control Procedure, but for 

the avoidance of doubt the AMS Supplier shall not be entitled to increase its Charges to the 

extent that the change in question would also be required under any other provision of this 

Agreement and any increase in Charges shall also take account of any savings or non-incurrence 

of Costs as a result of the change. 

50.4 Until and/or unless a change to the Charges is agreed by the Authority pursuant to clause 50.3 

the AMS Supplier shall continue to perform the AMS Services and Cross Tower Services in 

accordance with its existing obligations. 

Malicious Software 

50.5 The AMS Supplier shall, as an enduring obligation from the Effective Date and throughout the 

Term, use the latest versions of anti-virus definitions and software available from an industry 

accepted anti-virus software vendor to check for, contain the spread of, and minimise the impact 

of Malicious Software in the End to End ICT Environment (or as otherwise agreed by the 

parties). 

50.6 Notwithstanding clause 50.5, if Malicious Software is found, the parties shall co-operate with 

each other (and where appropriate the AMS Supplier shall co-operate with the Other FITS 

Suppliers and/or Exiting Suppliers to the extent relevant) to reduce the effect of the Malicious 

Software and, particularly if Malicious Software causes loss of operational efficiency or loss or 

corruption of Authority Data, assist each other to mitigate any losses and to restore the FITS 

Services to their desired operating efficiency.   

50.7 Any cost arising out of the actions of the parties taken in compliance with the provisions of 

clause 50.6 shall be borne by the parties as follows: 

50.7.1 by the AMS Supplier where the Malicious Software originates from the AMS 

Supplier Software, the Third Party Software supplied by the AMS Supplier (except 

where the Authority has waived the obligation set out in clause 49.7) or the 

Authority Data (whilst the Authority Data was under the control of the AMS 

Supplier) unless the AMS Supplier can demonstrate that such Malicious Software 

was present and not quarantined or otherwise identified by the Authority when 
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provided to the AMS Supplier, and in all other cases other than those covered by 

clause 50.7.2; and  

50.7.2 by the Authority if the Malicious Software originates from the Authority Software 

(in respect of which the Authority has waived the AMS Supplier’s obligation set 

out in clause 50.5) or the Authority Data (whilst the Authority Data was under the 

control of the Authority).   

51. BUSINESS CONTINUITY  

51.1 The parties shall comply with the provisions of schedule 8.6 (IT Service Continuity) and 

applicable provisions of schedules 2.1 (Service Requirements) and 4.1 (AMS Supplier 

Solution).  

51.2 The AMS Supplier shall ensure that it is able to implement the ITSCM Plan(s) in accordance 

with schedule 2.1 (Service Requirements) and schedule 8.6 (IT Service Continuity) and 

associated plan(s) at any time in accordance with their terms. 

51.3 The AMS Supplier shall undertake regular risk assessments in relation to the provision of the 

FITS Services not less than once every six (6) months and shall provide the results of, and any 

recommendations in relation to, those risk assessments to the Authority promptly in writing 

following each review. 

51.4 The AMS Supplier shall establish, maintain, and review its own internal processes and 

procedures with respect to the identification of any threats or risks to the provision of the FITS 

Services, how such threats and risks may be mitigated and how the provision of the FITS 

Services may be maintained in the event of any such identified threats or risks materialising. 

52. FORCE MAJEURE 

52.1 Subject to the remaining provisions of this clause 52 and subject to the provisions of clause 

27.13 to 27.15 of the Master Services Agreement, either party to this Agreement may claim 

relief from liability for non-performance of its obligations to the extent this is due to a Force 

Majeure Event.  In particular, the AMS Supplier shall (subject to the provisions of clause 27.13 

to 27.15 of the Master Services Agreement) be relieved from its Delay Payment obligation to 

the extent that the Achievement of any Milestone is affected by the Force Majeure Event, its 

Service Credits obligation to the extent that the AMS Services are affected by the Force Majeure 

Event and the Charges and other sums payable shall be reduced to the extent that the Authority 

does not receive the AMS Services as a result of the Force Majeure Event. 
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52.2 A party cannot claim relief under clause 52.1 to the extent that the relevant Force Majeure Event 

is attributable to its wilful act, neglect or failure to take reasonable precautions against the 

relevant Force Majeure Event. 

52.3 The AMS Supplier cannot claim relief under clause 52.1 to the extent that it is required to 

comply with the Business Continuity and Disaster Recovery Plan and related provisions of 

schedules 2.1 (Services Requirements), 4.1 (AMS Supplier Solution)  or 8.6 (IT Service 

Continuity) but has failed to do so. In addition, the AMS Supplier acknowledges (and shall take 

into account) the particular environment involved in servicing prison premises and the 

requirement to plan for extreme circumstances involving lock-downs, restricted access and riots 

as part of the Business Continuity and Disaster Recovery Plan. 

52.4 An Affected Party cannot claim relief as a result of a failure or delay by any other person in the 

performance of that other person's obligations under a contract with the Affected Party (unless 

that other person is itself prevented from or delayed in complying with its obligations as a result 

of a Force Majeure Event). 

52.5 The Affected Party shall immediately give the other party written notice of the Force Majeure 

Event.  The notification shall include details of the Force Majeure Event together with evidence 

of its effect on the obligations of the Affected Party, and any action the Affected Party proposes 

to take to mitigate its effect. 

52.6 As soon as practicable following after the Affected Party's notification, the parties shall consult 

with each other in good faith and use all reasonable endeavours to agree appropriate terms to 

mitigate the effects of the Force Majeure Event and to facilitate the continued performance of 

this Agreement and the Master Services Agreement.  Where the AMS Supplier is the Affected 

Party, it shall take all steps in accordance with Good Industry Practice to overcome or minimise 

the consequences of the Force Majeure Event. 

52.7 The Affected Party shall notify the other party as soon as practicable after the Force Majeure 

Event ceases or no longer causes the Affected Party to be unable to comply with its obligations 

under this Agreement and the Master Services Agreement.  Following such notification, this 

Agreement and the Master Services Agreement shall continue to be performed on the terms 

existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise 

by the parties. 
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SECTION J - INDEMNITIES, LIABILITY AND INSURANCE 

53. IPR INDEMNITY 

53.1 The AMS Supplier shall at all times, from the Effective Date and during and after the Term, on 

written demand indemnify the Authority and keep the Authority indemnified against all losses, 

damages, costs or expenses and other liabilities (including legal fees) incurred by, awarded 

against or agreed to be paid by the Authority arising from an IPR Claim. 

53.2 The Authority agrees that: 

53.2.1 it shall notify the AMS Supplier in writing of any IPR Claim; 

53.2.2 it shall allow the AMS Supplier to conduct all negotiations and proceedings and will 

provide the AMS Supplier with such reasonable assistance required by the AMS 

Supplier, each at the AMS Supplier's cost, regarding the IPR Claim; and 

53.2.3 it shall not, without first consulting with the AMS Supplier, make an admission 

relating to the IPR Claim. 

53.3 The AMS Supplier shall consider and defend the IPR Claim diligently using competent counsel 

and in such a way as not to bring the reputation of the Authority into disrepute. 

53.4 The AMS Supplier shall not settle or compromise any IPR Claim without the Authority's prior 

written consent (not to be unreasonably withheld or delayed). 

53.5 If an IPR Claim is made, or the AMS Supplier anticipates that an IPR Claim might be made, 

the AMS Supplier shall, at its own expense and sole option, either: 

53.5.1 procure for the Authority the right to continue using the relevant item which is 

subject to the IPR Claim; or 

53.5.2 replace or modify the relevant item with non-infringing substitutes provided that: 

53.5.2.1 the performance and functionality of the replaced or modified item is 

at least equivalent to the performance and functionality of the original 

item; 

53.5.2.2 the replaced or modified item does not have an adverse effect on any 

FITS Services or the End to End ICT Environment; 

53.5.2.3 there is no additional cost to the Authority; and 
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53.5.2.4 the terms of this Agreement and the Master Services Agreement shall 

apply to the replaced or modified AMS Services, Cross Tower 

Services and/or items. 

53.6 If the AMS Supplier elects to modify or replace an item pursuant to clause 53.5.2 or to procure 

a licence in accordance with clause 53.5.1, but this has not avoided or resolved the IPR Claim, 

then the Authority may terminate this Agreement by written notice with immediate effect and, 

without prejudice to the indemnity set out in clause 53.1, the AMS Supplier shall be liable for 

all reasonable and unavoidable costs of the substitute items and/or services including the 

additional costs of procuring,  implementing and maintaining the substitute items. 

54. LIMITATIONS ON LIABILITY 

54.1 Neither party limits its liability for: 

54.1.1 death or personal injury caused by its negligence, or that of its employees, agents or 

Sub-contractors (as applicable);  

54.1.2 fraud or fraudulent misrepresentation by it or its employees;  

54.1.3 breach of any obligation as to title implied by section 12 of the Sale of Goods Act 

1979 or section 2 of the Supply of Goods and Services Act 1982; 

54.1.4 any breach by that party of clauses 45 (Confidentiality); or 

54.1.5 any liability to the extent it cannot be limited or excluded by Law. 

 

Financial Limits 

54.2 Subject to clause 54.1, the AMS Supplier's total aggregate liability: 

54.2.1 in respect of the indemnities in clauses 19.2 (Tax), 31 (Employment Indemnity), 53 

(IPR Indemnity) and 66.9 (Prevention of Corruption) and  schedule 9.1 (Staff 

Transfers) shall be  

54.2.2 for all loss of or damage to the Authority Premises, property or assets (including 

technical infrastructure, assets or equipment but excluding any loss or damage to 

the Authority's Data or any other data) of the Authority caused by the AMS 

Supplier's Default shall in no event exceed  ); 
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54.2.3 to the Authority for Service Credits and Delay Payments shall in no event exceed 

any caps set out in schedule 7.1 (Charges and Invoicing).  Deductions from Charges 

shall not be taken into consideration when calculating the AMS Supplier’s liability 

under this clause 54.2.3; 

54.2.A in relation to all Losses arising from a Data Loss Event, a breach of the Data Protection 

Legislation or clause 43 (Protection of Personal Data) and the indemnity in clause 43.16.3, these 

shall in no event exceed: 

54.2.A.1 

 

54.2.A.2  of the Charges paid to 

the AMS Supplier under this Agreement in the Contract Year immediately 

preceding the occurrence of the breach.     

54.2.4 in respect of all other loss or damage incurred by the Authority under or in 

connection with this Agreement as a result of AMS Supplier’s Defaults shall in no 

event exceed: 

54.2.4.1 in relation to Defaults occurring in the first Contract Year, and amount 

equal to  of the Estimated Year 1 Charges; 

54.2.4.2 in relation to Defaults occurring during any subsequent Contract Year, 

an amount equal to  of the Charges paid and/or due to be paid to 

the AMS Supplier under this Agreement in the Contract Year 

immediately preceding the occurrence of the Default; and 

54.2.4.3 in relation to Defaults occurring after the end of the Term, an amount 

equal to  of the Charges paid and/or due to be paid to the AMS 

Supplier in the 12 month period immediately prior to the last day of 

the Term, 

provided that where any losses or damage referred to in this clause 54.2.4 have been 

incurred by the Authority as a result of the Hosting Supplier’s abandonment of this 

Agreement or the Hosting Supplier’s wilful Default, wilful breach of a fundamental 

term of this Agreement or wilful repudiatory breach of this Agreement, the 

references in such clause to  shall be deemed to be references to  

54.3 Subject to clause 54.1, the Authority’s liability in respect of the indemnities in schedule 9.1 

(Staff Transfers) shall be unlimited. 
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54.4 Subject to clauses 54.1, 54.3 and 54.5, the Authority's total aggregate liability, in addition to its 

obligation to pay the Charges as and when they fall due for payment: 

54.4.1 for all Defaults by the Authority resulting in loss of or damage to the property or 

assets (including technical infrastructure, assets or equipment) of the AMS Supplier 

shall in no event exceed any unrecovered capital (as set out in schedule 7.5 

(Financial Model)) of the Assets of the AMS Supplier which are used in the 

provision of the FITS Services (to the extent that such capital is shown in schedule 

7.5 (Financial Model) as being recoverable through the Charges during the Term of 

this Agreement); or 

54.4.2 in respect of all other Defaults by the Authority shall in no event exceed an amount 

equivalent to the total Charges paid or properly invoiced and due to be paid under 

this Agreement in the twelve (12) month period immediately preceding the event 

giving rise to the liability or in the case of Defaults in the first twelve (12) months 

of the Term, the Charges paid and payable in that period or in the case of Defaults 

occurring after the end of the Term, an amount equal to the Charges paid and/or due 

to be paid to the AMS Supplier in the 12 month period immediately prior to the last 

day of the Term. 

54.5 Subject to clauses 54.1, 54.2.1, 54.3 and 54.6, neither party will be liable to the other party for:  

54.5.1 any indirect, special or consequential loss or damage; or 

54.5.2 any loss of profits, turnover, business opportunities or damage to goodwill (whether 

direct or indirect).   

54.6 Notwithstanding clause 54.5 but subject to clause 54.2, the AMS Supplier acknowledges that 

the Authority may, amongst other things, recover as a direct loss the following (although this 

clause 54.6 shall not remove any common law principles in relation to mitigation which may 

apply to them): 

54.6.1 any additional operational and/or administrative costs and expenses arising from the 

AMS Supplier's Default; 

54.6.2 any wasted expenditure or charges rendered unnecessary and/or incurred by the 

Authority arising from the AMS Supplier's Default;  

54.6.3 the additional cost of procuring Replacement AMS Services for the remainder of 

the Term, any additional costs of such Replacement AMS Services for the 
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remainder of the Term and the additional costs of procuring and paying for any 

interim services or remedial work;  

54.6.4 any liability incurred to a third party by the Authority and/or any loss, cost or 

expenses incurred in relation to any complaint, action, claim or demand by a third 

party as a result of the AMS Supplier’s Default including without limitation loss, 

costs or expenses under clause 27.8 or clause 27.9.3 of the Master Services 

Agreement; and 

54.6.5 any fine or penalty incurred by the Authority pursuant to Law directly as a result of 

a AMS Supplier Default.  

54.7 The parties expressly agree that if any limitation or provision contained or expressly referred 

to in this clause 54 is held to be invalid under any Law, it will be deemed omitted to that extent, 

and if any party becomes liable for loss or damage to which that limitation or provision applied, 

that liability will be subject to the remaining limitations and provisions set out in this clause 54. 

54.8 Nothing in this clause 54 shall act to reduce or affect a party's general duty to mitigate its loss. 

54.9 For the avoidance of doubt: 

54.9.1 where a claim could be brought by the Authority under either this Agreement or the 

Master Services Agreement, the Authority may choose at its entire discretion which 

to bring it under and shall be governed by the limitation of liability provisions in the 

applicable agreement provided that the Authority shall not seek to recover 

additional monies or damages relating to the same claim under the second 

agreement (either this Agreement or the Master Services Agreement as applicable) 

once a claim (the “first claim”) or related claim that arises from the same event as 

the first claim has been brought under either this Agreement or the Master Services 

Agreement; and 

54.9.2 nothing in this Agreement or the Master Services Agreement shall entitle either 

party to recover the same loss more than once (although this provision shall not 

affect the operation of the End to End Service Credits or any Bounded Mechanism). 

54.10 If the Authority has a right to pursue a claim for breach of confidentiality under clause 45 

(Confidentiality) and for breach of the Data Protection Legislation, clause 43 (Protection of 

Personal Data) and/or the indemnity in clause 43.16.3, for the same breach, then to the extent 

that the Losses suffered by the Authority are Losses which arise from a breach of the Data 

Protection Legislation, clause 43 or clause 43.16.3, the  cap on the AMS Supplier’s 
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liability under clause 54.2.A will apply. To the extent that the Authority suffers Losses as a 

result of a confidentiality breach which do not constitute a breach of the Data Protection 

Legislation, clause 43 or clause 43.16.3, then the Authority shall have the right to pursue the 

AMS Supplier for such Losses on an  basis, in accordance with clause 54.1.4.   

55. INSURANCE 

55.1 The AMS Supplier shall take out and maintain or procure the maintenance of the Insurances in 

accordance with the provisions of schedule 2.6 (Insurance Requirements).   

SECTION K - TERM, TERMINATION AND EXIT MANAGEMENT 

56. TERM 

56.1 This Agreement shall: 

56.1.1 come into force on the Effective Date; and  

56.1.2 unless terminated at an earlier date by operation of Law or in accordance with clause 

57, will terminate: 

56.1.2.1 at the end of the Initial Term; or  

56.1.2.2 if the Authority elects to extend the Initial Term, at the end of the 

relevant Extension Period. 

56.2 At the end of the Initial Term, the Authority shall have the option to extend the Term of this 

Agreement on the same terms for a further period of up to twelve (12) months (the “First 

Extension Period”) (such limitation for the avoidance of doubt not preventing the extended 

service provision arrangements under schedule 8.5 (Exit Management)).  If the Authority 

intends to exercise this option it shall give the AMS Supplier written notice of this not less than 

three (3) months prior to the date on which this Agreement would otherwise expire. 

56.3 At the end of the First Extension Period, the Authority shall have the option to extend the Term 

of this Agreement on the same terms for a further period of twelve (12) months (the “Second 

Extension Period”) (subject to any changes to the Charges which are applicable during the 

Second Extension Period as set out in the Financial Model) (such limitation for the avoidance 

of doubt not preventing the extended service provision arrangements under schedule 8.5 (Exit 

Management)). If the Authority intends to exercise this option it shall give the AMS Supplier 

written notice of this and no minimum notice period shall apply. 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
85/112 

56.4 At the end of the Second Extension Period, the Authority shall have the option to extend the 

Term of this Agreement on the same terms for a further period of twelve (12) months (the 

“Third Extension Period”) (subject to any changes to the Charges which are applicable during 

the Third Extension Period as set out in the Financial Model) (such limitation for the avoidance 

of doubt not preventing the extended service provision arrangements under schedule 8.5 (Exit 

Management)). If the Authority intends to exercise this option it shall give the AMS Supplier 

written notice of this not less than three (3) months prior to the date on which this Agreement 

would otherwise expire. 

57. TERMINATION RIGHTS 

57.1 Termination for Cause by the Authority 

57.1.1 The Authority may terminate this Agreement by giving written notice of termination 

to the AMS Supplier if one or more of the circumstances set out in clause 57.1.3 

exist.  Any such rights of termination are subject to any limitations in relation 

thereto set out in the Master Services Agreement from time to time. 

57.1.2 Where the Authority is terminating this Agreement for a material Default of this 

Agreement or the Master Services Agreement or one of the specific provisions in 

clause 57.1.3.5 it may rely on a single material Default or on a number of Defaults 

or repeated Defaults that taken together constitute a material Default. 

57.1.3 The circumstances giving rise to the Authority's right to terminate are: 

57.1.3.1 the AMS Supplier is in material Default which it has failed to remedy 

within thirty (30) days of the breach occurring; 

57.1.3.2  the AMS Supplier commits a material breach of this Agreement 

and/or the Master Services Agreement which is irremediable;  

57.1.3.3 the AMS Supplier's failure to: 

(a) not used  

(b) comply with a Correction Plan because: 

(i) the AMS Supplier does not submit or resubmit a 

Correction Plan for Approval within the timescales 

required or at all; or 
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(ii) the Authority acting reasonably does not Approve the 

proposed Correction Plan on the second occasion of 

seeking Approval; or 

(iii) the AMS Supplier does not implement the Correction 

Plan correctly following its Approval by the 

Authority; 

57.1.3.4 pursuant to: 

(a) clause 53.6 (where a modification or replacement of an item 

pursuant to clause 53.5.2 or where procuring a licence in 

accordance with clause 53.5.1 has not avoided or resolved an 

IPR Claim); or 

(b) clause 66 (Prevention of Corruption); 

57.1.3.5 the AMS Supplier is in material Default of: 

(a) clause 43 (Protection of Personal Data);  

(b) clause 44 (Freedom of Information);  

(c) clause 45 (Confidentiality); or 

(d) the security requirements set out in schedule 2.1 (Service 

Requirements), schedule 2.5 (Security Management Plan) or the 

Security Policy;  

57.1.3.6 the AMS Supplier’s level of performance constitutes a Critical Service 

Failure as defined by schedule 2.2 (Service Performance 

Management);  

57.1.3.7 an Insolvency Event affecting the AMS Supplier occurs;  

57.1.3.8 in respect of a Financial Distress Event in accordance with the 

provisions of paragraph 6 of schedule 7.4 (Financial Distress); 

57.1.3.9 as a result of the AMS Supplier's Default the Authority suffers 

damages that (on their own or in aggregate with other Defaults subject 

to the applicable liability cap) exceed s of any 
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liability cap as set out in clause 54 (Limitations on Liability) and/or 

the Authority and/or Other Suppliers suffer damages that (on their own 

or in aggregate with other Defaults subject to the applicable liability 

cap) exceed of any liability cap set out in the 

Master Services Agreement;  

57.1.3.10 the Guarantor is in breach or anticipatory breach of the Guarantee 

(without the Guarantee being replaced with a comparable guarantee to 

the satisfaction of the Authority) or the Guarantor suffers an 

Insolvency Event; 

57.1.3.11 the occurrence of: 

(a) any breach; or 

(b) any event which with the giving of notice, lapse of time, 

determination of materiality or fulfilment of any other 

applicable condition or any combination of the foregoing would 

constitute an event of breach, 

which is continuing, unremedied and unwaived, under or in connection with any 

document or arrangement relating to any obligation (whether present or future, 

contingent or otherwise, as principal or surety or otherwise) of the AMS Supplier 

or the Guarantor or any subsidiary undertaking of the Guarantor in respect of money 

that has been borrowed exclusively for the purposes of financing the provision of 

the AMS Services and/or the Cross Tower services by the AMS Supplier; 

57.1.3.12 the AMS Supplier committing a Default (other than as a consequence 

of a Default by the Authority) which results in the criminal 

investigation, prosecution and conviction of the AMS Supplier or any 

Sub-contractor under the Health and Safety Regime. In determining 

whether to exercise any right of termination pursuant to this clause 

57.1.3.12 the Authority shall: 

(a) act in a reasonable and proportionate manner having regard to 

such matters as the gravity of any offence and the identity of the 

person committing it; and  

(b) give all due consideration, where appropriate, to action other 

than termination of this Agreement; 
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57.1.3.13 there has been a Disaster and the AMS Supplier has not acted in 

accordance with its obligations under the Business Continuity and 

Disaster Recovery Plan and other applicable provisions of this 

Agreement and such failure to act is in itself a material Default or the 

result of such failure to act has a material adverse impact on the 

Authority;  

57.1.3.14 the AMS Supplier makes any public announcement or a director of the 

board of directors of the AMS Supplier advises an officer of the 

Authority that the AMS Supplier is no longer going to continue to 

develop or to offer the provision of services similar to the AMS 

Services and there is evidence that the changes described in such 

announcement will materially adversely impact the ability of the AMS 

Supplier to provide the AMS Services; 

57.1.3.15 the warranty given by the AMS Supplier pursuant to clause 47.2.13 is 

materially untrue; 

57.1.3.16 the AMS Supplier commits a material breach of its obligation to notify 

the Authority of any Occasion of Tax Non-Compliance as required by 

clause 19.3; or 

57.1.3.17 the AMS Supplier fails to provide details of proposed mitigating 

factors in relation to any Occasion of Tax Non-Compliance as required 

by clause 19.3 which in the reasonable opinion of the Authority are 

acceptable. 

57.2 The rights of the Authority (to terminate or otherwise) under this clause 57 are in addition (and 

without prejudice) to any other right or remedy which the Authority may have to claim the 

amount of loss or damage suffered by the Authority on account of the acts or omissions of the 

AMS Supplier (or to take any action other than termination of this Agreement). 

57.3 Partial Termination 

57.3.1 The Authority may, by one month's prior written notice, require the Partial 

Termination of any part of the AMS Services. 

57.3.2 The parties shall agree (i) any payment to be made in accordance with schedule 7.2 

(Payments on Termination) in respect of the Partial Termination (provided always 

that no such payment shall apply in any situation where this Agreement allows for 
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partial termination by the Authority without compensation or other payment), and 

(ii) the effect of any Change made necessary to this Agreement by the Partial 

Termination of any part of the AMS Services, including the effect the Partial 

Termination may have on any other AMS Services, Cross Tower Services and the 

Charges, in accordance with the Change Control Procedure, provided that: 

57.3.2.1 the AMS Supplier shall not be entitled to an increase in the Charges or 

any payment under schedule 7.2 (Payments on Termination) if the 

Partial Termination arises as a result of a AMS Supplier Default; 

57.3.2.2 any increase to the Charges (if any) shall not be unreasonable and in 

any event shall be calculated in accordance with the AMS Supplier's 

financial model and schedule 7.1 (Charging and Invoicing);  

57.3.2.3 the AMS Supplier shall not be entitled to reject the Change; and 

57.3.2.4 no such Changes shall apply where this Agreement allows the 

Authority to partially terminate this Agreement without impact on 

other Charges or arrangements. 

57.3.3 Termination in accordance with this clause 57.3 shall be without prejudice to any 

right of action or remedy of either party which has accrued or which subsequently 

accrues. 

57.4 Termination for Convenience by the Authority 

57.4.1 The Authority may terminate this Agreement for convenience at any time on giving 

at least three (3) months’ written notice to the AMS Supplier. 

57.4.2 Subject to any obligation to provide the AMS Services in accordance with the Exit 

Plan, the AMS Supplier's obligation to provide the AMS Services shall end on the 

date set out in the Authority's notice.  

57.4.3 Without prejudice to clause 57.4.2 and unless otherwise stipulated by the Authority 

in its notice of termination, any AMS Services that have not commenced at the date 

of the Authority's notice shall be cancelled automatically. 

57.4.4 This right of termination is in addition to any other rights of the Authority under 

this Agreement and its exercise shall be without prejudice to any claim, remedy or 

right of action that either party may have in relation to this Agreement. 
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57.5 Termination for Change of Control 

57.5.1 The Authority may terminate this Agreement by written notice without penalty if 

there is a Change of Control to which the Authority objects except where the 

Authority: 

57.5.1.1 has given its prior written consent to the particular Change of Control, 

which subsequently takes place as proposed; or 

57.5.1.2 has not served its notice within six (6) months of the later of the date 

the Change of Control took place or the date on which the Authority 

was given notice of the Change of Control.   

57.5.2 The AMS Supplier shall notify the Authority in writing within one month of any 

Change of Control taking place. 

57.6 Termination by the AMS Supplier 

57.6.1 The AMS Supplier may terminate this Agreement if the Authority is in material 

breach of its obligation to pay undisputed Charges, the AMS Supplier has given 

ninety (90) days written notice specifying the breach and requiring its remedy and 

the Authority has not complied with such notice within the ninety (90) days.  The 

AMS Supplier's right of termination under this clause 57.6 shall not apply to non-

payment of the Charges by the Authority where such non-payment is due to the 

Authority exercising its rights under clause 20 (Recovery of Sums Due) or other 

right of non-payment or withholding in this Agreement. 

57.6.2 The AMS Supplier shall not exercise, or purport to exercise, any right to terminate 

this Agreement (or accept any repudiation of this Agreement) except as expressly 

set out in this Agreement. 

57.7 Termination for Continuing Force Majeure Event 

57.7.1 The Authority may, by written notice to the AMS Supplier: 

57.7.1.1 require the AMS Supplier to suspend the provision of any affected part 

of the AMS Services where a Force Majeure Event occurs which 

affects any such part of the AMS Services for a continuous period of 

more than five (5) days; 
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57.7.1.2 terminate this Agreement or any affected part of the AMS Services 

where a Force Majeure Event occurs which affects all or a substantial 

part of the AMS Services for a continuous period of more than ninety 

(90) days; or 

57.7.1.3 terminate any affected part of the AMS Services where a Force 

Majeure Event occurs which affects a part (but not a substantial part) 

of the AMS Services for a continuous period of more than one hundred 

and twenty (120) days. 

57.8 Termination on Regulation 73 Grounds 

57.8.1 The Authority may terminate this Agreement with immediate effect by the service 

of written notice if any of the provisions of Regulation 73(1)(a) - (c) of the Public 

Contracts Regulations 2015 apply. 

57.8.2 Where this Agreement is terminated pursuant to clause 57.8.1 on Regulation 

73(1)(a) and/or Regulation 73(1)(c) grounds, such termination shall be treated as a 

termination for convenience by the Authority pursuant to clause 57.4 and a 

Termination Payment shall be payable in accordance with Schedule 7.2 (Payments 

on Termination). 

57.8.3 Where this Agreement is terminated pursuant to clause 57.8.1 on Regulation 

73(1)(b) grounds, such termination shall be treated as a termination for cause by the 

Authority pursuant to clause 57.1 and no Termination Payment shall be payable by 

the Authority. 

58. REMEDIAL PLAN PROCESS 

58.1 Subject to clause 57.1.3.1 or clause 57.3.1, if the AMS Supplier commits a material Default and 

the Default is capable of remedy, the Authority may choose first to operate the Remedial Plan 

Process.  The Authority may specify that a Recovery Plan under paragraph 19.4 of schedule 2.2 

(Service Performance Management) in relation to the same Default shall count as a Remedial 

Plan for the purposes of this clause 58, in which case the Remedial Plan shall also be governed 

by the process in that paragraph.  

58.2 The Remedial Plan Process is as follows: 

58.2.1 The Authority notifies the AMS Supplier that it considers that the AMS Supplier is 

in material Default and that it requires a Remedial Plan.  The notice may specify the 
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matters complained of in outline but must contain sufficient detail so that it is 

reasonably clear what the AMS Supplier has to remedy. 

58.2.2 The AMS Supplier shall serve a draft Remedial Plan within twenty (20) Working 

Days (or any other period agreed by the parties) even if the AMS Supplier disputes 

that it is responsible for the matters complained of. 

58.2.3 If the Authority considers that the draft Remedial Plan is insufficiently detailed to 

be properly evaluated, or will take too long to complete or will not remedy the 

matters complained of then it may either agree a further time period for the 

development and agreement of the Remedial Plan or escalate any issues with the 

draft Remedial Plan using the Escalation Process. 

58.2.4 If despite the measures taken under clause 58.2.3 a Remedial Plan cannot be agreed 

within ten (10) Working Days of the date of its submission then the Authority may 

elect to end the Remedial Plan Process at the end of the escalation period set out in 

the Dispute Resolution Procedure and serve a Termination Notice which will take 

effect unless the AMS Supplier remedies the Default within a period specified in 

the Termination Notice which shall not be less than thirty (30) days from the date 

on which the Termination Notice is sent to the AMS Supplier.  

58.2.5 If a Remedial Plan is agreed between the parties but the AMS Supplier fails to 

implement the Remedial Plan the Authority may either give the AMS Supplier a 

further opportunity to resume full implementation of the Remedial Plan or escalate 

any issues arising out of the failure to implement the Remedial Plan using the 

Escalation Process. 

58.2.6 If the reasons for the AMS Supplier's failure to implement the Remedial Plan have 

not been resolved despite the use of the Escalation Process in accordance with 

clauses 58.2.3 or 58.2.5, and the AMS Supplier has not otherwise remedied the 

Default, then the Authority may serve a Termination Notice and this Agreement 

shall terminate on the last day of the period specified by the Authority in its notice, 

which shall not be less than thirty (30) days from the date on which the Termination 

Notice is sent to the AMS Supplier. 

59. CONSEQUENCES OF EXPIRY OR TERMINATION 

59.1 Following the service of a Termination Notice for any reason the AMS Supplier shall continue 

to be under an obligation to provide the AMS Services and the Cross Tower Services to the 
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required Service Levels and to ensure that there is no degradation in the standards of the AMS 

Services or the Cross Tower Services until the date of the termination. 

59.2 In the event of termination or expiry, the AMS Supplier shall: 

59.2.1 repay to the Authority all Charges it has been paid in advance in respect of FITS 

Services not provided by the AMS Supplier as at the date of expiry or termination;  

59.2.2 comply with its obligations contained in the Exit Plan; and 

59.2.3 subject to the content of the Exit Plan, cease to use the Authority Data and, at the 

direction of the Authority provide the Authority and/or the Replacement AMS 

Supplier with a complete and uncorrupted version of the Authority Data in 

electronic form in the formats and on media agreed with the Authority and/or the 

Replacement AMS Supplier or as specified in the Information Assets Register; and 

59.2.4  on the earlier of the receipt of the Authority's written instructions or twelve (12) 

months after the date of expiry or termination, destroy all copies of the Authority 

Data, excepting a copy of any such Authority Data which is also a record as set out 

in schedule 8.4 (Records Provisions) and promptly provide written confirmation to 

the Authority that the data has been destroyed; and 

59.2.5 provide access during normal working hours to the Authority and/or the 

Replacement AMS Supplier for up to twelve (12) months after expiry or termination 

to: 

59.2.5.1 such information relating to the FITS Services as remains in the 

possession or control of the AMS Supplier; and 

59.2.5.2 such members of the AMS Supplier Personnel as have been involved 

in the design, development and provision of the FITS Services and 

who are still employed by the AMS Supplier, provided that the 

Authority and/or the Replacement AMS Supplier shall pay the 

reasonable costs of the AMS Supplier actually incurred in responding 

to requests for access under this clause 59.2.5. 

59.3 The provisions of this Agreement that expressly or by implication are intended to come into or 

continue in force on or after termination or expiry of this Agreement including, but not limited 

to, clauses 20 (Recovery of Sums Due), 26 (Audits), 35 (Non-Solicitation), 36 (Intellectual 

Property Rights), 37 (Licences Granted by the AMS Supplier), 43 (Protection of Personal Data), 
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44 (Freedom of Information), 45 (Confidentiality), 53 (IPR Indemnity), 54 (Limitations on 

Liability), 59 (Consequences of Expiry or Termination), 60 (Payments made on Termination), 

70 (Severance), 72 (Entire Agreement), 73 (Third Party Rights) and 75 (Governing Law and 

Jurisdiction), and the provisions of schedules 1 (Definitions), 7.1 (Charging and Invoicing), 7.2 

(Payments on Termination), 8.6 (IT Service Continuity), 9.1 (Staff Transfers) and 8.5 (Exit 

Management) shall survive the termination or expiry of this Agreement. 

60. PAYMENTS MADE ON TERMINATION  

60.1 Save for any payments in respect of any assets made in accordance with schedule 8.5 (Exit 

Management), the Authority shall not make a payment to the AMS Supplier: 

60.1.1 on the expiry of the Term; 

60.1.2 for Termination for Cause by the Authority in accordance with clause 57.1 or 

schedule 7.3 (Benchmarking), or for Partial Termination (other than for 

convenience) in accordance with clause 57.3.1; or 

60.1.3 for termination for Change of Control in accordance with clause 57.5.1. 

60.2 The costs of termination incurred by the parties shall lie where they fall if either party terminates 

or partially terminates this Agreement pursuant to clause 57.7 (Termination for Continuing 

Force Majeure Event). 

61. EXIT MANAGEMENT 

61.1 The Authority and the AMS Supplier shall comply with the Exit Management requirements set 

out in schedule 8.5 (Exit Management) and any current Exit Plan.  Notwithstanding any other 

provision of this Agreement the Authority shall have the rights set out in this clause 61: 

61.1.1 if an Insolvency Event occurs, the Authority's rights under clause 61.2 shall be 

exercisable by the Authority at any time before the winding up of the AMS Supplier 

or any other consequence of the occurrence of those events, including the 

appointment of a liquidator, receiver, manager or administrator; 

61.1.2 in the event of termination of this Agreement for any reason; and/or 

61.1.3 upon the expiry of this Agreement. 

61.2 The AMS Supplier shall not, without the Authority's consent, encumber any AMS Supplier 

Equipment in any way which would require the consent of a third party to the exercise by the 
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Authority of its rights under schedule 8.5 (Exit Management) or which would in some other 

way restrict the exercise by the Authority of its rights under that schedule.  For the purposes of 

this clause 61.2 "encumber" does not include any leasing agreement but shall include any 

interest or equity of any person (including any right to acquire, option or right of pre-emption) 

or any mortgage, charge, pledge, lien, assignment, security interest, any other security 

agreement or arrangement or which otherwise restricts the AMS Supplier's ability to use and 

deal with the relevant item of AMS Supplier Equipment. 

61.3 Unless the Authority otherwise requires, during the time between service of a notice of 

termination of this Agreement, or for Partial Termination in accordance with clause 57.3, and 

such termination or exercise taking effect, the AMS Supplier shall take all steps, which are 

necessary and consistent with its continuing obligations, to mitigate any losses, costs, liabilities 

and expenses which the AMS Supplier may incur as a result of the termination, including to: 

61.3.1 cancel all capital and recurring cost commitments in connection with the 

Implementation Plan and/or the provision of FITS Services on the most cost-

effective terms; 

61.3.2 terminate all relevant contracts or the relevant parts of relevant contracts with its 

Sub-contractors in connection with the provision of the AMS Services on the most 

favourable terms as can be achieved in the particular circumstances, having first 

ascertained from the Authority whether such contracts are required to be transferred 

to the Authority or Replacement AMS Supplier instead;  

61.3.3 reduce labour costs by the redeployment or release of AMS Supplier Personnel other 

than Key Personnel to the extent possible in the circumstances; and 

61.3.4 apply any insurance monies available to the reduction of any unavoidable costs 

remaining in respect of the required actions in clauses 61.3.1 to 61.3.3 (inclusive). 

61.4 If the cost of any AMS Supplier Equipment has not been fully paid for through Milestone 

payments or otherwise amortised at the time of expiry or termination of this Agreement, the 

Authority shall pay the AMS Supplier for any AMS Supplier Equipment that the Authority 

elects to have transferred to it to the extent specified in (and in accordance with) schedule 8.5 

(Exit Management).  

61.5 If the AMS Supplier does not fulfil its obligations in accordance with clause 61.3, the Authority 

shall not pay any sums in excess of those which the Authority would have paid had such action 

been taken. 
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62. STEP-IN RIGHTS 

62.1 The Authority may take action under this clause in the following circumstances: 

62.1.1 there is a Default entitling the Authority to terminate in accordance with clause 57.1 

(Termination for Authority Cause); 

62.1.2 there is a Default by the AMS Supplier that is materially preventing or materially 

delaying the performance of the AMS Services or any part of the FITS Services; 

62.1.3 there is a Delay that has resulted or the Authority reasonably anticipates will result 

in the AMS Supplier's failure to Achieve a Milestone in respect of Authority to 

Proceed or CPP by its Milestone Date; 

62.1.4 a Force Majeure Event occurs which materially prevents or materially delays the 

performance of the AMS Services or any part of the FITS Services; 

62.1.5 a Critical Service Failure occurs; 

62.1.6 not used;    

62.1.7 where the AMS Supplier is not in breach of its obligations under this Agreement 

but the Authority considers that the circumstances constitute an emergency; 

62.1.8 where a Regulatory Body has advised the Authority that the exercise by the 

Authority of its rights under this clause is necessary;  

62.1.9 because a serious risk exists to the health or safety of persons, property or the 

environment;  

62.1.10 because a serious risk exists to the security of any prison; 

62.1.11 to discharge a statutory duty; and/or 

62.1.12 on the occurrence of an Insolvency Event in respect of the AMS Supplier.  

Action To Be Taken Prior To Exercise Of The Right Of Step-in 

62.2 Before the Authority exercises its right of step-in under this clause 62 (except in relation to 

clauses 62.1.7, 62.1.9, 62.1.10, or 62.1.11 where step-in shall be at the Authority’s complete 

discretion), it shall permit the AMS Supplier the opportunity to demonstrate to the Authority's 

reasonable satisfaction within ten (10) Working Days that the AMS Supplier is still able to 
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provide the AMS Services and the Cross Tower Services in accordance with the terms of this 

Agreement and/or remedy the circumstances giving rise to the right to step-in without the 

requirement for the Authority to take action.   

62.3 If the Authority is not satisfied with the AMS Supplier's demonstration pursuant to clause 62.2, 

the Authority may: 

62.3.1 where the Authority considers it expedient to do so, require the AMS Supplier by 

notice in writing to take those steps that the Authority considers necessary or 

expedient to mitigate or rectify the state of affairs giving rising to the Authority's 

right to step-in;  

62.3.2 appoint any person to work with the AMS Supplier in performing all or a part of the 

AMS Services or the Cross Tower Services (including those provided by any Sub-

contractor); or 

62.3.3 take the steps that the Authority considers appropriate to ensure the performance of 

all or part of the FITS Services (including those provided by any Sub-contractor). 

62.4 The AMS Supplier shall co-operate fully and in good faith with the Authority, or any other 

person appointed in respect of clause 62.3.2, and shall adopt any reasonable methodology in 

providing the AMS Services or Cross Tower Services recommended by the Authority or that 

person. 

Exercise of the Right of Step-in 

62.5 If the AMS Supplier: 

62.5.1 fails to confirm within ten (10) Working Days of a notice served pursuant to clause 

62.3.1 that it is willing to comply with that notice; or 

62.5.2 fails to work with a person appointed in accordance with clause 62.3.2; or 

62.5.3 fails to take the steps notified to it by the Authority pursuant to clause 62.3.3, 

then the Authority may take action under this clause either through itself or with the assistance 

of third party contractors, provided that the AMS Supplier may require any third parties to 

comply with a confidentiality undertaking equivalent to clause 45 (Confidentiality). 
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62.6 If the Authority takes action pursuant to clause 62.5, the Authority shall serve notice ("Step-in 

Notice") on the AMS Supplier.  The Step-in Notice shall set out the following: 

62.6.1 the action the Authority wishes to take and in particular the AMS Services and/or 

Cross Tower Services it wishes to control; 

62.6.2 the reason for and the objective of taking the action and whether the Authority 

reasonably believes that the primary cause of the action is due to the AMS Supplier's 

Default; 

62.6.3 the date it wishes to commence the action;  

62.6.4 the time period which it believes will be necessary for the action;  

62.6.5 whether the Authority will require access to the AMS Supplier's premises and/or 

the Sites; 

62.6.6 to the extent practicable, the effect on the AMS Supplier and its obligations to 

provide the AMS Services and Cross Tower Services during the period the action 

is being taken. 

62.7 Following service of a Step-in Notice, the Authority shall: 

62.7.1 take the action set out in the Step-in Notice and any consequential additional action 

as it reasonably believes is necessary to achieve (together, the "Required Action"); 

62.7.2 keep records of the Required Action taken and provide information about the 

Required Action to the AMS Supplier; 

62.7.3 co-operate wherever reasonable with the AMS Supplier in order to enable the AMS 

Supplier to continue to provide any AMS Services or Cross Tower Services in 

relation to which the Authority is not assuming control; and 

62.7.4 act reasonably in mitigating the cost that the AMS Supplier will incur as a result of 

the exercise of the Authority's rights under this clause. 

62.8 For so long as and to the extent that the Required Action is continuing, then: 

62.8.1 the AMS Supplier shall not be obliged to provide the AMS Services or Cross Tower 

Services to the extent that they are the subject of the Required Action; 
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62.8.2 subject to clause 62.9, the Authority shall pay to the AMS Supplier the Charges 

after the deduction of any applicable Service Credits, Delay Payments and the 

Authority's costs of taking the Required Action. 

62.9 If the Required Action results in: 

62.9.1 the degradation of any AMS Services or Cross Tower Services not subject to the 

Required Action; or  

62.9.2 the non-Achievement of a Milestone, 

beyond that which would have been the case had the Authority not taken the Required Action, 

then the AMS Supplier shall be entitled to an agreed adjustment of the Charges, provided that 

the AMS Supplier can demonstrate to the reasonable satisfaction of the Authority that the 

Required Action has led to the degradation or non-Achievement. 

62.10 Before ceasing to exercise its step in rights under this clause the Authority shall deliver a written 

notice to the AMS Supplier ("Step-Out Notice"), specifying: 

62.10.1 the Required Action it has actually taken; and 

62.10.2 the date on which the Authority plans to end the Required Action ("Step-Out 

Date") subject to the Authority being satisfied with the AMS Supplier's ability to 

resume the provision of the AMS Services and the Cross Tower Services and the 

AMS Supplier's plan developed in accordance with clause 62.11. 

62.11 The AMS Supplier shall, following receipt of a Step-Out Notice and not less than twenty (20) 

Working Days prior to the Step-Out Date, develop for the Authority's approval a draft plan 

("Step-Out Plan") relating to the resumption by the AMS Supplier of the AMS Services and 

Cross Tower Services, including any action the AMS Supplier proposes to take to ensure that 

the affected AMS Services and Cross Tower Services satisfy the requirements of this 

Agreement.   

62.12 If the Authority does not approve the draft Step-Out Plan, the Authority shall inform the AMS 

Supplier of its reasons for not approving it.  The AMS Supplier shall then revise the draft Step-

Out Plan taking those reasons into account and shall re-submit the revised plan to the Authority 

for the Authority’s approval.  The Authority shall not withhold or delay its approval of the draft 

Step-Out Plan unnecessarily.  
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62.13 The AMS Supplier shall bear its own costs in connection with any step-in by the Authority 

under this clause 62. 

SECTION L - MISCELLANEOUS AND GOVERNING LAW 

63. ASSIGNMENT AND NOVATION 

63.1 The AMS Supplier shall not assign, novate or otherwise dispose of or create any trust in relation 

to any or all of its rights and obligations under this Agreement or the Master Services 

Agreement without the prior written consent of the Authority.  

63.2 Notwithstanding clause 63.1, the AMS Supplier may assign to a third party the right to receive 

payment of the Charges or any part thereof due to the AMS Supplier under this Agreement or 

the Master Services Agreement.  Any assignment under this clause 63.2 shall be subject to: 

63.2.1  deduction of any sums in respect of which the Authority exercises its right of 

recovery under clause 20 (Recovery of Sums Due); and 

63.2.2 all related rights of the Authority under this Agreement or Master Services 

Agreement in relation to the recovery of sums due but unpaid. 

63.3 The Authority may: 

63.3.1 assign, novate or otherwise dispose of any or all of its rights and obligations under 

this Agreement, the Master Services Agreement and any associated third party 

licences to any other Contracting Authority or to any FITS Supplier or Replacement 

AMS Supplier; or  

63.3.2 novate this Agreement, the Master Services Agreement and any associated third 

party licences to any other body which substantially performs any of the functions 

that previously had been performed by the Authority.  If this transfer increases the 

burden of the AMS Supplier's obligations under this Agreement the AMS Supplier 

shall be entitled to any additional Charges that are reasonable by way of 

compensation and which can be agreed through the Change Control Procedure. 

63.4 A change in the legal status of the Authority shall not (subject to clause 63.5) affect the validity 

of this Agreement and this Agreement shall be binding on any successor body to the Authority. 

63.5 If this Agreement is novated to a body which is not a Contracting Authority, or a body which 

is not a Contracting Authority succeeds the Authority, (both "transferee" in the rest of this 

clause): 
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63.5.1 the AMS Supplier shall be entitled to exercise a right of termination if: 

63.5.1.1 the transferee suffers an Insolvency Event; or  

63.5.1.2 the transferee commits: 

(a) a material Default which Default, subject to the exercise of a 

process equivalent to the Remedial Plan Process, is not 

remedied within thirty (30) days after notice of Default from the 

AMS Supplier to the transferee requiring its remedy; or 

(b) a material Default which is irremediable;  

63.5.2 the transferee may only assign, novate or otherwise dispose of its rights and 

obligations under this Agreement or the Master Services Agreement (or any part) 

with the prior written consent of the AMS Supplier (which consent shall not be 

unreasonably withheld or delayed); and 

63.5.3 the following clauses shall be varied from the date of the novation or the date of the 

Authority's change of status (as appropriate) as if this Agreement had been amended 

by the parties in accordance with the Change Control Procedure: 

63.5.3.1 in clauses 20 (Recovery of Sums Due) the words "or any other Crown 

Body" shall be deleted; and  

63.5.3.2 the definition of "Crown Body" in schedule 1 (Definitions) shall be 

deleted; and  

63.5.3.3 clause 45.7.1 (Confidentiality) shall be deleted.   

64. WAIVER AND CUMULATIVE REMEDIES 

64.1 The rights and remedies provided by this Agreement may be waived only in writing by the 

relevant Representative in a manner that expressly states that a waiver is intended, and such 

waiver shall only be operative with regard to the specific circumstances referred to. 

64.2 Unless a right or remedy of the Authority is expressed to be an exclusive right or remedy, the 

exercise of it by the Authority is without prejudice to the Authority's other rights and remedies.  

Any failure to exercise or any delay in exercising a right or remedy by either party shall not 

constitute a waiver of that right or remedy or of any other rights or remedies. 
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64.3 The rights and remedies provided by this Agreement are cumulative and, unless otherwise 

provided in this Agreement, are not exclusive of any right or remedies provided at law or in 

equity or otherwise under this Agreement. 

65. RELATIONSHIP OF THE PARTIES 

Nothing in this Agreement is intended to create a partnership, or legal relationship of any kind 

that would impose liability upon one party for the act or failure to act of the other party, or to 

authorise either party to act as agent for the other party.  Neither party shall have authority to 

make representations, act in the name of, or on behalf of, or to otherwise bind the other party. 

66. PREVENTION OF CORRUPTION 

66.1 The AMS Supplier shall, and shall use all reasonable endeavours to ensure that all persons 

performing services on its behalf in relation to this Agreement or the Master Services 

Agreement shall, comply with any applicable Law in force from time to time regarding bribery, 

fraudulent acts and/or any other corrupt practice including:  

66.1.1 the Bribery Act 2010; 

66.1.2 the Anti-Terrorism, Crime and Security Act 2001; 

66.1.3 the US Foreign Corrupt Practices Act of 1977; and 

66.1.4 any equivalent Laws in the territory in which the Contractor or its associates 

perform services for the Authority,  

together (“Anti-Bribery Law”). 

66.2 The AMS Supplier undertakes that it has procedures, methodologies and structures in place to 

prevent persons performing services on its behalf in relation to this Agreement or the Master 

Services Agreement from undertaking conduct that might amount to a breach of Anti-Bribery 

Law, which at least meet or exceed the procedures, methodologies and structures recommended 

by prevailing government issued guidance and at least meet or exceed the procedures, 

methodologies and structures implemented in accordance with good industry practice for the 

AMS Supplier’s business sector (“AMS Supplier Anti Bribery Policies”).  

66.3 Without limiting clauses 66.1, 66.2 and 66.4, the AMS Supplier and anyone employed by the 

AMS Supplier shall, and the AMS Supplier shall use all reasonable endeavours to ensure that 
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all persons performing services in relation to this Agreement or the Master Services Agreement 

on its behalf shall: 

66.3.1 adhere to and comply with the relevant AMS Supplier Anti-Bribery Policies; and 

66.3.2 provide any information reasonably requested by the Authority from time to time 

(such requests to be no more frequent than once in any 12 month period during the 

Term of this Agreement for routine requests but shall be unrestricted if the Authority 

has grounds to suspect any non-compliance) in relation to ensuring compliance by 

the Authority with any law or Anti-Bribery Law.  

66.4 Without limiting clause 66.1, the AMS Supplier undertakes that it and anyone employed by the 

AMS Supplier and all persons performing services on its behalf have not offered, promised or 

agreed to (and will not offer, promise or agree to) give any financial or other advantage 

(including, but not limited to, any money or gift of any value), to: 

66.4.1 any official, agent or employee of the Authority or any government, governmental 

or regulatory agency or other public body (or any person acting in an official 

capacity for or on behalf of any government, governmental or regulatory agency or 

other public body) in return for such person assisting (by acting or refraining from 

acting in their official capacity), either directly or indirectly, in obtaining or 

retaining business from the Authority or for showing favour or disfavour to any 

person in relation to this Agreement, the Master Services Agreement or any other 

contract with the Authority;  

66.4.2 any person in the form of a commission from the AMS Supplier or on its behalf, or 

to its knowledge, unless before this Agreement is made, particulars of any such 

commission and of the terms and conditions of any agreement for the payment 

thereof have been disclosed in writing to the Authority; or 

66.4.3 any other person as an inducement or reward for the improper performance of any 

function or activity in relation to obtaining or retaining business for the Authority.  

In this context “improper performance” means performance which does not comply 

with any reasonable expectations of impartiality or good faith or otherwise, that are 

expected of the AMS Supplier or anyone employed by the AMS Supplier and all 

persons performing services on its behalf. 

66.5 The AMS Supplier shall not enter into this Agreement and the Master Services Agreement if it 

has knowledge that, in connection with it, the AMS Supplier or anyone employed by the AMS 
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Supplier or any persons performing services on its behalf, have acted contrary to any obligation 

set out in this clause 66, or that an agreement has been reached to that effect, unless details of 

any such arrangement have been disclosed in writing to the Authority before execution of this 

Agreement.  

66.6 If the AMS Supplier, anyone employed by the AMS Supplier or (where acting with the AMS 

Supplier’s knowledge or where the AMS Supplier ought reasonably to have such knowledge) 

any persons performing services on its behalf in relation to this Agreement or the Master 

Services Agreement breaches any of clauses 66.1 to 66.5 inclusive, the Authority may terminate 

this Agreement by written notice with immediate effect.   

66.7 If any person performing services in relation to this Agreement or the Master Services 

Agreement on the AMS Supplier’s behalf fails to comply with any Anti-Bribery Law and/or 

the AMS Supplier Anti-Bribery Policies applicable to them then the Authority may, by written 

notice, require they be removed and replaced from the performance of the AMS Services and 

Cross Tower Services provided that the Authority takes into account the severity of the breach 

and the impact on the FITS Services of removing or replacing the person(s) in question.  

66.8 Notwithstanding clause 29, any dispute relating to: 

66.8.1 the interpretation of this clause 66; or 

66.8.2 the amount or value of any financial or other advantage, 

shall be determined by the Authority (acting reasonably) and the decision shall be final and 
conclusive.  

66.9 The AMS Supplier hereby indemnifies the Authority against any direct and/or indirect loss 

(including loss of profit and revenue), cost, expense, (including professional expenses), fines 

and the monetary effect of any other form of sanction suffered or incurred by the Authority 

howsoever arising as a result of any breach of clause 66.1, 66.2, 66.3, 66.4, 66.5, 66.6 and/or 

66.7 by the AMS Supplier or by anyone employed by the AMS Supplier or anyone acting on 

its behalf (whether with or without the knowledge of the AMS Supplier) or the commission of 

any offence under Anti-Bribery Law by the AMS Supplier or by anyone employed by the AMS 

Supplier or anyone acting on its behalf in relation to this Agreement or any other contract with 

the Authority. 

66.10 Any termination under clause 66.6 shall be without prejudice to any right or remedy which has 

already accrued, or subsequently accrues, to the Authority.   
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67. PUBLICITY AND BRANDING 

67.1 The AMS Supplier shall not: 

67.1.1 make any press announcements or publicise this Agreement or its contents in any 

way; or 

67.1.2 use the Authority's name or brand in any promotion or marketing or announcement 

of orders; 

without the prior written consent of the Authority, which shall not be unreasonably withheld or 

delayed. 

67.2 Each party acknowledges to the other that nothing in this Agreement or the Master Services 

Agreement either expressly or by implication constitutes an endorsement of any products or 

services of the other party (including the AMS Services, the Cross Tower Services, the AMS 

Supplier ICT Environment and the Authority’s ICT Environment) and each party agrees not to 

conduct itself in such a way as to imply or express any such approval or endorsement. 

68. COMMERCIAL EXPLOITATION 

The AMS Supplier or any Affiliate of the AMS Supplier shall not, without the prior written 

consent of the Authority, use any element of the Authority’s ICT Environment, the AMS 

Services or the Cross Tower Services to provide services to any third party.  If the AMS 

Supplier wishes to use any such item for such purpose it shall notify the Authority setting out 

a commercial proposal for such use.  The Authority shall consider such proposal and, after 

taking into consideration the risks and benefits relating to the proposal, the Authority shall 

notify the AMS Supplier whether or not it consents to such usage. 

69. AUTHORITY ACCOMMODATION 

69.1 The Authority and the AMS Supplier shall enter into the Licence to Occupy on the first 

Service Commencement Date or, where appropriate, such date(s) as may be shown in 

schedule 6.1 (Project Management).  

69.2 There will be no payments due by the AMS Supplier under the Licence to Occupy. 

69.3 The Licence to Occupy will terminate upon the termination or expiration of this 

Agreement or in accordance with the provisions of the Licence to Occupy. 
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69.4 If during the Term the AMS Supplier requires access to any of the Sites to perform the 

AMS Services or Cross Tower Services such access shall be as an invitee of the 

Authority and on terms notified by the Authority to the AMS Supplier.   

69.5 The Authority shall be responsible for maintaining the security of the Sites in 

accordance with its standard security requirements.  The AMS Supplier shall comply 

with all reasonable security requirements of the Authority while on the Sites, and shall 

procure that all of its employees, agents and Sub-contractors shall likewise comply with 

such requirements.   The Authority shall provide the AMS Supplier upon request with 

copies of its written security procedures and shall afford the AMS Supplier upon 

request with an opportunity to inspect its physical security arrangements. 

69.6 The parties acknowledge the unique status of HM Prisons with regard to the Prisons 

Act and the Offender Management Act. 

69.7 If the AMS Supplier needs to install any element of the End to End ICT Environment 

on the Sites it shall give reasonable prior notice thereof to the Authority providing 

details of any special requirements for such items in accordance with the procedures 

specified by the Authority. The Authority shall grant the AMS Supplier appropriate 

rights of access to the relevant Sites for such installation.  The AMS Supplier shall after 

the installation of such items make good any damage caused to any of the relevant Sites 

to the reasonable satisfaction of the Authority. 

69.8 The AMS Supplier shall be responsible for the removal from the Sites of all rubbish, 

waste, and packaging materials generated in, and all tools, maintenance and test used 

in, the provision of the AMS Services at the Sites. 

69.9 The AMS Supplier recognises that any Sites made available by the Authority are in 

accordance with the Authority’s national accommodation and security policy and the 

Authority’s local policy in force at the time of the requirement.  The AMS Supplier 

recognises that the Authority’s accommodation policy as at the date of this Agreement 

does not allow for long term storage facilities at the Sites and there are no storage 

facilities at Headquarters. 

69.10 If following the Effective Date and during the Term the AMS Supplier requires rights 

to occupy any of the Sites to perform the AMS Services or Cross Tower Services under 
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this Agreement or the Master Services Agreement which it did not as at the Effective 

Date need to, the following provisions shall apply: 

69.10.1 the AMS Supplier shall undertake a survey of the relevant Sites in order 

to create a detailed project plan for implementation at particular Sites 

by the AMS Supplier; 

69.10.2 the AMS Supplier shall produce a report in respect of each of the 

relevant Sites that have been surveyed (“Site Survey Report”).  The 

Site Survey Report will be approved by the Authority and will include 

details of accommodation requirements of the AMS Supplier at the 

relevant Sites in accordance with schedule 3.1 (Authority 

Responsibilities); 

69.10.3 the occupation of the AMS Supplier at the relevant Sites that have been 

surveyed will be formalised in accordance with the Site Survey Report; 

and 

69.10.4 if the Authority is unable to provide the accommodation identified by 

the Site Survey Report then the AMS Supplier shall provide additional 

accommodation. 

69.11 The AMS Supplier shall be responsible for meeting the cost and expense of all additional 

accommodation which is necessary to perform the Services. 

69.12 Upon termination or expiry of the Licence to Occupy, the AMS Supplier shall provide 

replacement accommodation for the accommodation under the Licence to Occupy at its own 

cost and within such timescales as are required to enable the AMS Supplier to continue to meet 

its obligations under this Agreement and the Master Services Agreement. 

69.13 The AMS Supplier shall be entitled to use (free of charge) such services as may exist at the 

Sites (including but not limited to telephones, faxes, and power) solely for the purpose of 

providing the AMS Services and the Cross Tower Services.  If the AMS Supplier uses the 

services at the Sites for any purpose other than the provision of the AMS Services or the Cross 

Tower Services, the Authority shall be entitled to charge for the use of the services at the Sites. 

70. SEVERANCE  

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by 

any court of competent jurisdiction, such provision shall be severed without effect to the 
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remaining provisions.  If a provision of this Agreement that is fundamental to the 

accomplishment of the purpose of this Agreement is held to any extent to be invalid, the AMS 

Supplier and the Authority shall immediately commence good faith negotiations to remedy that 

invalidity. 

71. FURTHER ASSURANCES 

Each party undertakes at the request of the other, and at the cost of the requesting party to do 

all acts and execute all documents which may be necessary to give effect to the meaning of this 

Agreement. 

72. ENTIRE AGREEMENT 

72.1 This Agreement, together with the documents referred to in it (including, without limitation, 

the Master Services Agreement), constitutes the entire agreement and understanding between 

the parties in respect of the matters dealt with in it and supersedes, cancels and nullifies any 

previous agreement between the parties in relation to such matters notwithstanding the terms 

of any previous agreement or arrangement expressed to survive termination. 

72.2 Each of the parties acknowledges and agrees that in entering into this Agreement, the Master 

Services Agreement and the documents referred to in it does not rely on, and shall have no 

remedy in respect of, any statement, representation, warranty or undertaking (whether 

negligently or innocently made) other than as expressly set out in this Agreement and the Master 

Services Agreement. The only remedy available to either party in respect of any such 

statements, representation, warranty or understanding shall be for breach of contract under the 

terms of this Agreement or the Master Services Agreement (as applicable). 

72.3 Nothing in this clause 72 shall operate to exclude any liability for fraud. 

73. THIRD PARTY RIGHTS 

73.1 Subject to clause 45.7 (Confidentiality), and schedule 9.1 (Staff Transfers), a person who is not 

a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 

to enforce any term of this Agreement but this does not affect any right or remedy of any person 

which exists or is available otherwise than pursuant to that Act. 

73.2 Any rights created under clause 73.1 may be altered or extinguished by the parties without the 

consent of the third party beneficiaries.  
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74. NOTICES 

74.1 Any notices given under or in relation to this Agreement shall be in writing, signed by or on 

behalf of the party giving it and shall be served by delivering it personally or by sending it by 

pre-paid first class post, recorded delivery or registered post or by fax or by email to the address 

and for the attention of the relevant party notified for such purpose or to such other address as 

that party may have stipulated in accordance with this clause 74.   

74.2  A notice shall be deemed to have been received: 

74.2.1 if delivered personally, at the time of delivery; 

74.2.2 in the case of pre-paid first class post, three Working Days from the date of posting;  

74.2.3 in the case of fax, on the day of transmission if sent before 16:00 hours of any 

Working Day and otherwise at 09:00 hours on the next Working Day and provided 

that, at the time of transmission of a fax, an error-free transmission report has been 

received by the sender; and 

74.2.4 in the case of email, at the time that the email enters the ICT Environment of the 

intended recipient provided that no error message indicating failure to deliver has 

been received by the sender and provided further that within twenty four hours (24) 

of transmission a hard copy of the email signed by or on behalf of the person giving 

it is sent by pre-paid first class post, recorded delivery or registered post to the 

intended recipient.   

74.3 In proving service, it shall be sufficient to prove that the envelope containing the notice was 

addressed to the relevant party at its address previously notified for the receipt of notices (or as 

otherwise notified by that party) and delivered either to that address or into the custody of the 

postal authorities as pre-paid first class post, recorded delivery, registered post or airmail letter, 

or that the notice was transmitted by fax to the fax number of the relevant party at its fax number 

previously notified for the receipt of notices (or as otherwise notified by that party). 

75. GOVERNING LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with English law and subject 

to the Dispute Resolution Procedure each party agrees to submit to the exclusive jurisdiction 

of the courts of England and Wales. 
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76. MODERN SLAVERY 

76.1 The AMS Supplier shall, and procure that each of its Sub-Contractors shall, comply with:  

76.1.1 the Modern Slavery Act 2015 (“Slavery Act”); and  

76.1.2 the AMS Supplier’s anti-slavery policy (“Anti-slavery Policy”) which will be 

provided to the Authority upon request.  

76.2 The AMS Supplier shall:  

76.2.1 implement appropriate due diligence procedures for its Sub-Contractors and other 

participants in its supply chains, to ensure that there is no slavery or trafficking in 

its supply chains; 

76.2.2 respond promptly to all slavery and trafficking due diligence questionnaires issued 

to it by the Authority from time to time and shall ensure that its responses to all such 

questionnaires are complete and accurate;  

76.2.3 deliver to the Authority each financial year, a copy of its annual slavery and human 

trafficking statement prepared in accordance with section 54(1) of the Slavery Act;  

76.2.4 provide appropriate training to its employees to ensure compliance with the Slavery 

Act; and 

76.2.5 complete the Modern Slavery Assessment Tool at least once a year.  

76.3 The AMS Supplier shall ensure that:   

76.3.1 it conducts its business in a manner consistent with all applicable laws, regulations 

and codes including the Slavery Act;  

76.3.2 its responses to all slavery and trafficking due diligence questionnaires issued to it 

by the Authority from time to time are complete and accurate; and 

76.3.3 as at the Effective Date neither the AMS Supplier nor any of its Sub-Contractors: 

76.3.3.1 has been convicted of any offence involving slavery and trafficking; 

or  
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76.3.3.2 has been or is the subject of any investigation, inquiry or enforcement 

proceedings by any governmental, administrative or regulatory body 

regarding any offence regarding slavery and trafficking.  

76.4 The AMS Supplier shall notify the Authority as soon as it becomes aware of:  

76.4.1 any breach, or potential breach, of the Anti-Slavery Policy; or  

76.4.2 any actual or suspected slavery or trafficking in a supply chain which relates to this 

Agreement.  

76.5 If the AMS Supplier notifies the Authority pursuant to clause 76.4, it shall respond promptly to 

the Authority’s enquiries, co-operate with any investigation, and allow the Authority to audit 

any books, records and/or any other relevant documentation in accordance with this Agreement.  

76.6 If the AMS Supplier is in Default under clauses 76.2 or 76.3 the Authority may by notice require 

the AMS Supplier to remove from performance of this Agreement any Sub-Contractor or AMS 

Personnel whose acts or omissions have caused the Default. 
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Annex 1 - AM Dashboard Service (Web and Mobile Application) 
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Annex 3 -  Standing Data Self Service and Print Self Service 
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Annex 4 – t Display Screen Solution 
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 Support Responsibilities 

 Sourcing Equipment 

: 

 
 

 Local Proxy Servers 

 Hardware Support 
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 Device Management 

 Primary and Secondary Switches 

 
  Hardware Support 

 Device Management 

). 
 

    Kettle Power Cables 
 

. 
 

 Cat5e RJ45 Ethernet Cables 

t. 
 

 Total Equipment Support Requirements 

: 





 
OFFICIAL 

Contract for the Provision of AMS Services         V2.0 

OFFICIAL  
 231/242 

Official 

Annex 5 – s 
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Annex 6 – 
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Annex 7 –  Licences 
 

.  
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1. INTRODUCTION 

1.1 This annex 1 (Sustainability and Social Value Requirements) of schedule 2.1 (Service Requirements) covers: 

1.1.1 social value; 

1.1.2 carbon reduction, including the Carbon Reduction Plan. 

2. PRINCIPLES OF SUSTAINABILITY AND SOCIAL VALUE 

2.1 The AMS Supplier acknowledges that the Authority places great emphasis on ensuring that public services the Authority is responsible for 
delivering are sustainable and deliver additional value in a wider community context, relevant to the services delivered. 

2.2 The Authority is committed to achieving Net Zero by 2050 in the UK and wishes to ensure that contracts for public services include appropriate 
environmental management measures that are in effect and utilised during the performance of a contract. 

2.3 In the event that a new service or a change to an existing service is made via the Change Control Procedure, the AMS Supplier shall ensure that 
as part of its impact assessment the AMS Supplier considers the sustainability and social value impact where appropriate. 

3.  SOCIAL VALUE  

3.1 The AMS Supplier recognises the UK Government’s intention for public sector contracts to deliver social value to the communities we all work 
in. The AMS Supplier supports this intent and has augmented its existing corporate social responsibility programme with a number of projects to 
realise greater social value.  

3.2 Prior the Effective Date, the AMS Supplier has established social value activities which include:  

3.2.1 running a programme of STEM camps for children and the AMS Supplier offered the collateral to a programme to train young 
offenders;  

3.2.2 creating opportunities for businesses who train and employ former offenders in our supply chain (for example, to paint the AMS 
Supplier’s offices) and procure coffee for the AMS Supplier’s facilities from Redemption Roasters;  

3.2.3 sponsoring local children’s sports teams; and  
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3.2.4 running tree planting initiatives, including a strategic partnership with “Project Seagrass” which the AMS Supplier believes 
could deliver a very substantial impact in Global sustainability. 

3.3 From the 1 September 2023, the following further activities shall be carried out to meet Authority’s social value requirement: 

3.3.1 the AMS Supplier and the Authority will establish a Quarterly forum to discuss social value and sustainability (“Social Value 
Forum”) which shall meet in-person or virtually (with a preference to meet in person at least every other Quarter); 

3.3.2 the AMS Supplier will provide an update at the Social Value Forum to the Authority on:  

3.3.2.1  the AMS Supplier’s social value projects across the AMS Supplier’s business and offer the Authority the 

opportunity to collaborate with the AMS Supplier where appropriate; and 

3.3.2.2  any opportunities to improve the social value or sustainability with regard to the ongoing AMS Services. 

3.4 The AMS Supplier shall provide the Authority with a social value report on an annual basis throughout the Term. Such social value report shall 
provide an update on the social value activities undertaken by the AMS Supplier in the previous twelve (12) months. 

4. CARBON REDUCTION 

4.1 The AMS Supplier acknowledges that PPN 06/21 requires every entity bidding on UK public contracts worth over £5m to make a commitment 
to net zero by 2050 and produce a Carbon Reduction Plan.  

4.2 As part of its global net zero commitment, the AMS Supplier’s UK business has received validation for its science-based targets (SBTs) and 
committed to achieve net zero greenhouse gas (GHG) emissions by 2026. The AMS Supplier’s published commitment is, therefore, some 
twenty-four (24) years ahead of the required UK Government target. 

4.3 The AMS Supplier shall report to the Authority on the AMS Supplier’s corporate Carbon Reduction Plan on an annual basis throughout the 
Term.  

4.4 The AMS Supplier’s Carbon Reduction Plan as in place at July 2023 is at appendix A to this annex. 
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APPENDIX A: CARBON REDUCTION PLAN  

 
 







3

Carbon Reduction Projects

Completed Carbon Reduction Initiatives

The following environmental management measures and projects have been completed or implemented since the 
FY2019 baseline. The carbon emission reduction achieved by these schemes and the Covid-19 pandemic equate 
to 4,122 tCO2e, a 31% reduction against the 2019 baseline and the measures will be in effect when performing the 
contract. It should be noted that Covid-19 significantly impacted the GHG emissions, specifically business travel 
and commuting and the Company foresees some bounce-back in these emissions post Covid-19.

The Company has:

• Set Science Based Targets verified and approved by the Science Based Targets Initiative (SBTi) and is a   
 signatory of the Race to Zero. The Company commits to reduce absolute scope 1 and 2 (market-based)   
 GHG emissions by 46% by FY2026 from an FY2019 base year. The Company also commits to    
 reduce absolute scope 3 GHG emissions 46% from business travel within the same timeframe. The Company  
 commits that 50% of its suppliers by spend, covering purchased goods and services & capital goods,   
 will have science-based targets by FY2026.

• Been ISO14001 certified since 2006 and 100% renewable energy in buildings owned by the Company. 

• Invested in infrastructure to further reduce and optimize building energy consumption, including the   
 replacement of heating and cooling plants with new energy efficient units as well as investment in LED lighting  
 in multiple buildings. 

• Developed a Smart Building Internet of Things (IoT) solution that is being trialled at the Leatherhead office.  
 Through active monitoring of the building environment to understand CO2, humidity, energy usage,   
 temperature as well as occupancy the Company will look to reduce emissions and increase the energy   
 efficiency of this building and dependent on the outcome of this trial, will look to roll this out to other offices. 

• Implemented a ‘No Planet B’ employee (whom the Company calls members) initiative within our business.  
 Members suggest, share and drive changes, both in their work and in home life, which have a positive effect  
 on the future of our planet. The following highlight a few of the ways No Planet B ambassadors have helped to  
 reduce the Company’s environmental impact in the UK:

 – Eliminating the use of single use plastics from the kitchen office environments

 – Implementing cycling ambassadors in all UK offices to promote cycling initiatives

 – Encouraging recycling, reusing and reducing through facilities and waste management initiatives  

 – Implementing Office Environmental Ambassadors 

In the future the Company is aiming to implement further measures such as:

• Switching CGI-owned vehicles to low-carbon or electric vehicles

• Implementing event and travel policy changes

• Installing additional electric / hybrid vehicle car charging points at offices

• Deploying a landlord engagement programme to promote the switch to 100% renewable energy and energy  
 optimization in all leased buildings where the Company has operational control

• Implementing a supplier engagement programme to help suppliers on their net zero journey

• Rolling out a “Green Member Engagement” programme to monitor, track, reduce and reward sustainable  
 travel, home energy and lifestyle choices



Declaration and Sign Off

This Carbon Reduction Plan has been completed in accordance with PPN 06/21 and associated guidance and 
reporting standard for Carbon Reduction Plans.

Emissions have been reported and recorded in accordance with the published reporting standard for Carbon 
Reduction Plans and the GHG Reporting Protocol corporate standard and uses the appropriate Government 
emission conversion factors for greenhouse gas company reporting.

Scope 1 and Scope 2 emissions have been reported in accordance with SECR requirements, and the required 
subset of Scope 3 emissions have been reported in accordance with the published reporting standard for Carbon 
Reduction Plans and the Corporate Value Chain (Scope 3) Standard.

This Carbon Reduction Plan has been reviewed and approved by the board of directors (or equivalent 
management body).

Signed on behalf of the Supplier (CGI IT UK Limited):

Tara McGeehan 
Director of CGI IT UK Ltd
Date: 22/09/2021

4
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1. INTRODUCTION 

1.1 This schedule 5.1 (Software) details the various elements of the Software and categorises them 

into Specially Written Software, AMS Supplier Software, Third Party Software, Commercial Off the 

Shelf Software and Open Source Software.  This schedule 5.1 (Software) also lists which elements of 

the Software are to be placed into escrow as Deposited Software.  

1.2 The AMS Supplier shall create and maintain complete lists for each type of Software. 

1.3 The Software is licensed in accordance with the provisions of Section G (Intellectual Property, 

Data and Confidentiality) of this Agreement. 

1.4 The parties agree that they will update this schedule 5.1 (Software) at least every six (6) months 

during the Term to record any Software subsequently acquired from third parties or developed for the 

delivery of the AMS Services or the FITS Services. 
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8.2 The Authority shall nominate and appoint the AMS Supplier as its agent for the purposes of 

managing the software suppliers for the Authority Procured Licences and shall ensure that the 

AMS Supplier has the following rights: 

8.2.1 For the  Licences to: 

8.2.1.1 allow the AMS Supplier access to software, updates, upgrades, technical 

support and security fixes;  

8.2.1.2 delegate responsibility to the AMS Supplier for monitoring and 

downloading upgrades and patches; 

8.2.1.3 allow the AMS Supplier access to  to log support calls; and 

8.2.1.4 delegate responsibility to the AMS Supplier for licence management and 

reporting through the SACM process and tools.  

8.2.2 For the  licences to: 

8.2.2.1 allow the AMS Supplier access to  licence keys to activate as 

either KMS or MAK; 

8.2.2.2 allow the AMS Supplier access to  to log support calls; 

8.2.2.3 allow the AMS Supplier access to to download media and 

patches; 

8.2.2.4 delegate responsibility to the AMS Supplier for monitoring and 

downloading upgrades and patches; and 

8.2.2.5 delegate responsibility to the AMS Supplier for licence management and 

reporting through the SACM process and tools. 

8.3 The AMS Supplier shall act as the Authority's agent and be responsible for managing the 

software suppliers for the Authority Procured Licences as set out in paragraph 8.2.   

8.4 If the AMS Supplier becomes aware that the software supplier has or is likely to breach the 

Authority Procured Licence it shall notify the Authority in writing as soon as reasonably practicable 

and such breach shall constitute Authority Cause.  



OFFICIAL 
Contract for the Provision of AMS Services V3.0 

 

OFFICIAL 
30/32 

Official 

8.5 Once notified by the AMS Supplier, the Authority shall be responsible for taking such action 

under the terms of the Authority Procured Licence to address any breach (or likely breach) of the 

Authority Procured Licence as appropriate.  

8.6 The Authority shall be responsible for supplying and paying for additional Authority Procured 

Licences required by the AMS Supplier to provide the AMS Services that result from changes by the 

software supplier to the licensing and maintenance provisions. 

8.7 The AMS Supplier shall monitor usage of Authority Procured Licences and where it becomes 

aware that additional or fewer Authority Procured Licences are required it shall notify the Authority in 

writing as soon as reasonably practicable. 

8.8 Once notified by the AMS Supplier in accordance with paragraph 8.7, the Authority shall be 

responsible for supplying and paying for any additional Authority Procured Licences provided that the 

AMS Supplier has given the Authority a reasonable explanation and details to justify such additional 

licences and costs.   

8.9 The AMS Supplier shall be responsible for defining the licences required per unit of 
consumption in accordance with the Service Asset and Configuration Management (SACM) PPPs. 

8.10 The Authority shall be entitled on written notice to the AMS Supplier to obtain accurate and 

complete details from the AMS Supplier, as and when required by the software supplier, relating to the 

Authority Procured Licences so that the Authority can remain compliant with its licencing obligations.  

The Authority shall set out in its notice details of the information that the Authority is required to 

provide to the software supplier to enable the licensing requirements and most appropriate licensing 

model to be determined.  The AMS Supplier shall provide the information requested within 20 Working 

Days of receipt of the notice. 
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1. PURPOSE OF THIS SCHEDULE 

1.1. This schedule 7.1 (Charging and Invoicing) sets out the provisions relating to: 

1.1.1. key charging principles; 

1.1.1A Indexation; 

1.1.2. Milestone Payments; 

1.1.3. Service Charges; 

1.1.4. Charges for Changes and Future Services; 

1.1.5. Bounded Mechanisms for Changes to FITS Services and Future Services; 

1.1.6. Deferred Shareholder Fund; 

1.1.7. Service Credits; 

1.1.8. saving share;  

1.1.9. Certification of Costs;  

1.1.10. Invoicing; and 

1.1.11. gain share. 

2. KEY CHARGING PRINCIPLES 

2.1. Other than as expressly stated in this Agreement, the AMS Supplier is not entitled to any form 
of payment in addition to, or any amendment to, the Charges, whether as a result of increased 
costs, expenses, risks or any other matter. 

2.2. The Charges set out or referred to in this schedule 7.1 (Charging and Invoicing) are the only 
charges that the AMS Supplier can charge for the provision of the AMS Services. No 
additional fees, charges or expenses shall be payable by the Authority to the AMS Supplier in 
addition to those set out or referred to in this schedule 7.1 (Charging and Invoicing). 

2.3. The AMS Supplier shall make available to the Authority its estimations and projections of 
future costs and charges and its records and accounts of all actual costs and charges relating to 
the AMS Services in accordance with the financial transparency requirements referred to in 
paragraph 2.4.   

2.4. The AMS Supplier shall comply with the following financial transparency requirements: 

2.4.1. schedule 7.5 (Financial Model);  

2.4.2. paragraph 11 (Certification of Costs); and 

2.4.3. maintenance, from the Effective Date and during the Term, of up-to-date open 
book accounts that record the AMS Supplier's actual costs and revenues relating to 
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the AMS Services. 

2.5. Subject to paragraph 2A, any variation to the Charges shall only apply if agreed in writing and 
in advance in accordance with the Change Control Procedure.  

2.6. If the AMS Supplier fails to comply with paragraph 7 (Payments Schedule) of schedule 7.5 
(Financial Model), the Authority reserves the right to withhold payment of any Charges due 
and payable under this Agreement. 

2.7. All Charges set out in this schedule 7.1 (Charging and Invoicing) are exclusive of VAT. 

2.8. Indexation shall not apply to any Charges under this Agreement in the first four (4) Contract 
Years. 

2A INDEXATION 

2A.1 In the fifth Contract Year, the following amounts and sums shall be adjusted in accordance 
with the provisions of this paragraph 2A to reflect the effects of inflation: 

2A.1.1 The Variable Service Charges set out in the “Variable Charges Contract Yr 4” 
workbook of the Financial Model;  

2A.1.2 The Fixed Service Charges as set out in the “Fixed App Charges Contract Yr 4” 
workbook of the Financial Model; and 

2A.1.3 The Service Catalogue Charges as set out in the “Service Catalogue Contract Yr 4” 
workbook of the Financial Model.  

2A.2 Where Indexation applies, the relevant adjustment shall be: 

2A.2.1 applied on 1 September 2024 (the “adjustment date”); and 

2A.2.2 determined by multiplying the relevant amount or sum by the percentage increase 
or changes in the Consumer Price Index published for the twelve (12) months 
ended on the 31 January immediately preceding the relevant adjustment date. 

2A.3 Except as set out in this paragraph 2A, neither the Charges nor any other costs, expenses, fees 
or charges shall be adjusted to take account of any inflation, change to exchange rate, change 
to interest rate or any other factor or element which might otherwise increase the cost to the 
AMS Supplier or Sub-contractors of the performance of their obligations. 

3. MILESTONE PAYMENTS 

3.1. On the issue of Milestone Achievement Certificates in relation to a Milestone the AMS 
Supplier will be entitled to invoice the Authority in accordance with paragraph 12 of this 
schedule 7.1 (Charging and Invoicing)  in respect of the Charges associated with that 
Milestone as set out in the following workbooks of the Financial Model: 

3.1.1. Milestones referred to in the “Milestone Payments" workbook that are Achieved 
through Approval of Documentary Deliverables; and 

3.1.2. Milestones referred to in the “Milestone Payments" workbook other than those 
Milestones referred to in paragraph 3.1.1. 
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Financial Model (the “Variable Service Charges”). The Fixed Service Charges and Variable 
Service Charges are structured per Business Application, so that there is one Fixed Service 
Charge and/or one or more Variable Service Charge(s) per Business Application, constituting 
the “Application Service Charge”.  The Authority will pay the Application Service Charge 
attributable to each Business Application to the AMS Supplier in each Service Reporting 
Period from the Effective Date, or from the Service Commencement Date if later, which 
relates to such Business Application to the end of Term (subject to any earlier termination or 
decommissioning of such Business Application in accordance with this Agreement).   

5.2. Either party may propose Changes in accordance with the Change Control Procedure which 
impact upon the Fixed or Variable Service Charges.  The parties acknowledge that a Change 
to the Fixed or Variable Service Charges may impact upon the people cost element of the 
Fixed or Variable Service Charges.  The AMS Supplier agrees that if any such proposed 
Change has an impact upon the people cost element of the Fixed or Variable Service Charges, 
any proposed changes to the people cost element shall be calculated by reference to the "Run 
& Maintain" section of the applicable "FTE Daily Rate" workbook in the Financial Model.  

5.3. The Fixed and Variable Service Charges will be payable monthly in arrears in accordance 
with paragraph 12 of this schedule 7.1 (Charging and Invoicing).  

5.4. The Application Service Charges cover delivery of the AMS Services in accordance with the 
Service Requirements, Service Levels and all other applicable provisions of the Agreement.  
The Application Service Charges are inclusive of all costs associated with the AMS Services 
including all people costs, technology costs, third party costs, infrastructure costs and 
overheads.  The only costs excluded from the Application Service Charges are the chargeable 
items as set out in the Service Catalogue set out in the "Service Catalogue" workbook of the 
Financial Model. 

5.5. Where a new Business Application is incorporated into the AMS Services in accordance with 
the Change Control Procedure, the Charges in respect of such new Business Application shall 
be structured such that: 

5.5.1. all application development, testing, training, data migration, knowledge transfer, 
people and test and development environment costs associated with the Project(s) 
to implement that Business Application shall be payable as Milestone Payments 
(and the people costs elements of such Charges shall be calculated in accordance 
with paragraph 6.1); and 

5.5.2. all costs associated with the ongoing support and maintenance of such Business 
Application (including any technology costs) shall constitute the Application 
Service Charge attributable to such Business Application.   

Changes to the Application Service Charges 

5.6. The Fixed Service Charges are calculated to provide a fixed Application Service Charge per 
Business Application. The Variable Service Charges are calculated to provide a fixed 
Application Service Charge per Unit per Business Application, with the Application Service 
Charge per Unit calculated based on the number of Units consumed.  Save as otherwise 
provided in this Agreement (for example in paragraph 13 (Gain Share) or schedule 7.3 
(Benchmarking)), the Application Service Charges shall only vary in accordance with 
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paragraphs 5.7 to 5.16 of this schedule.   

5.7. Subject to paragraph 5.10, the following changes may result in a variation to the Application 
Service Charges where such changes directly impact on the AMS Supplier’s costs:  

5.7.1. a Change to the Agreement (including any Change to the Service Requirements); 

5.7.2. a Change to the MAL which impacts directly upon the Service Levels or on any 
other of the Authority’s requirements with regard to a Business Application (save 
for any promotion of a KPI in accordance with paragraph 18.8.4 of schedule 2.2 
(Service Performance Management)); 

5.7.3. a change in respect of a Business Application or its components which is requested 
and approved by the Authority (for example a technical upgrade or change to 
functionality which is requested by the Authority and which is not otherwise 
required to be delivered by the AMS Supplier in accordance with this Agreement); 
and/or 

5.7.4. a significant change in usage of a Business Application, for example as a result of 
an organisational or machinery of Government change within the Authority, or 
changes in working practices, 

provided always that the AMS Supplier is able to demonstrate to the Authority by way of 
completing a Change Request Part B2: Financial Impact Assessment, which shall be prepared 
in accordance with the Change Control Procedure, that the Change will lead to a decrease or 
an unavoidable increase in the AMS Supplier’s costs, and that a Change to the Agreement 
(including any Change to the Application Service Charges) is approved by the Authority in 
accordance with the Change Control Procedure. 

5.8. For the avoidance of doubt, there shall be no change to the Application Service Charges as a 
result of: 

5.8.1. changes to the Agreement that are required to incorporate any services, functions 
and responsibilities not specifically described in schedule 2.1 (Service 
Requirements) but which are reasonably required for the proper performance and 
provision of the AMS Services in accordance with the provisions of this 
Agreement; 

5.8.2. AMS Supplier initiated Changes that only impact schedule 4.1 (AMS Supplier 
Solution) and have no adverse impact on the Authority including the Authority’s 
ability to re-compete the provision of services provided under this Agreement, the 
refreshment profile of any Assets comprised in the AMS Supplier Solution or any 
other impact on the Authority’s commercial position; 

5.8.3. changes required for the AMS Supplier to carry out its obligations under the 
Agreement where the costs associated with such changes are already included in 
the Charges; 

5.8.4. changes arising out of or in connection with any Default of the AMS Supplier; 

5.8.5. changes that are part of any problem resolution procedure arising as a result of any 
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Default of the AMS Supplier, including those set out in schedule 2.2 (Service 
Performance Framework); 

5.8.6. changes required as a result of any General Change in Law or Specific Change in 
Law where the effect of that Specific Change in Law on the AMS Services is 
known at the Effective Date; and/or 

5.8.7. subject to paragraph 2A, inflation or indexation. 

5.9. Subject to schedule 7.2 (Payments on Termination), if the Authority elects in its sole 
discretion to decommission or remove from the scope of the AMS Services any Business 
Application, the Application Service Charge in respect of such Business Application shall 
cease to be payable from the date of decommissioning and for the remainder of the Term, with 
no additional costs or Charges payable by the Authority in respect of such Business 
Application, or other Business Applications, or as a result of such decommissioning or 
removal from scope.  The Application Service Charges are predicated on a principle of “no 
application, no charge”, such that the Authority shall only pay for services consumed. 

5.10. In the event that a Business Application ceases to be in active use (for example because a 
replacement Business Application has gone live), but the original Business Application is still 
required for look ups and/or to store data, this may or may not result in a reduction to the 
Application Service Charge for that Business Application.  In this scenario the Change 
Control Procedure will be used to determine the impact, and the AMS Supplier shall 
proportionately reduce the Application Service Charge in a manner which is proportionate to 
any cost reduction achieved as a result of that Business Application no longer being in active 
use. 

5.11. Save as otherwise provided in this Agreement (for example in accordance with paragraph 13 
(Gain Share) or schedule 7.3 (Benchmarking)), any increase or decrease in the costs of the 
AMS Supplier e.g. as a result of any Change to the Service Requirements or to the Business 
Applications in scope, or to the functionality of those Business Applications  which results in 
an increase or decrease in the Fixed or Variable Service Charges shall also result in a 
corresponding and commensurate increase or decrease in the Forecast Profit attributable to 
those costs or Business Applications. 

5.12. In the event that the total Application Service Charges in any Service Reporting Period fall 
below 10% of the total Application Service Charges which applied in the first full Service 
Reporting Period immediately following the Effective Date  after Achievement of the final 
SCD Milestone which relates to the AMS Services (the “Application Service Charges 
Collar”), the Application Service Charges for the remaining Business Applications in scope 
of the AMS Services shall be subject to review by the parties in accordance with the Change 
Control Procedure.  The individual Application Service Charges for the remaining Business 
Applications may be increased as a result of such review, subject to the following: 

5.12.1. any adjustments made to the individual Application Service Charges shall not have 
the effect of the Authority paying total Application Service Charges (excluding 
any Service Credits or other deductions) that would exceed the Application 
Service Charges Collar; and 

5.12.2. once a Change has been approved in accordance with the Change Control 
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set out in Appendix A of schedule 7.5 (Financial Model).  

6.2. Travel and subsistence within the M25 is included in the Project Daily Rates referred to in 
paragraph 6.1 above and is payable at the Authority’s standard travel and subsistence rates 
outside the M25, subject always to such expenses being agreed in advance in the respective 
Proposal Document or CAN. For the avoidance of doubt, if the personnel are required to work 
within the M25 there shall be no travel and subsistence expenses incurred, no matter where 
the personnel are normally based, e.g. if the personnel are based in Birmingham but are 
required to work inside the M25 there would be no expenses payable. However, if the 
personnel are required to work at another site outside the M25 travel and subsistence expenses 
would be incurred, e.g. if the personnel are based in Birmingham and are required to work in 
Bristol. 

6.3. 

6.4. Not Used 

Charges for Changes – other requirements 

6.5. Where either party requests a Change then the AMS Supplier shall assess the potential impact 
of the proposed Change on the Charges in accordance with the Change Control Procedure.  
Without limiting paragraph 4 (Impact Assessment) of schedule 8.2 (Change Control 
Procedure), the AMS Supplier shall provide sufficient detail to justify the potential impact on 
the Charges which shall: 

6.5.1. be based on and reflect the principles of the Financial Model; 

6.5.2. include estimated volumes of each type of resource to be employed using the 
applicable "Project Daily Rate" set out in Appendix A of schedule 7.5 (Financial 
Model); 

6.5.3. include full disclosure of any assumptions underlying the proposed impact on the 
Charges; and  

6.5.4. include evidence of the cost of any assets required for the proposed Change. 

6.6. Subject to clause 20.4 of the MSA, the AMS Supplier may not charge for the development of 
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commercial proposals, estimates, financial impact assessments or quotations for the AMS 
Supplier to undertake work for the Authority and such activities shall be non-chargeable. 

6.7. If the proposed Contract Change is approved by the Authority in accordance with the Change 
Control Procedure then the AMS Supplier will update the Financial Model in accordance with 
the provisions of schedule 7.5 (Financial Model). 

6.8. The AMS Supplier shall use the Financial Model to demonstrate any proposed revisions to the 
Charges arising as a result of any proposed Change. 

6.9. Unless otherwise specified by the Authority, the AMS Supplier shall provide to the Authority 
estimates of any proposed charges for a proposed work package or project in terms of 
Milestone Payments.  

6.10. Where the Project delivers a Future Service, then the AMS Supplier shall ensure that the 
Project proposal includes SCD Milestones and details of all impacts on Service Levels and 
Charges. 

6.11. The Authority reserves the right to require Project proposals to include provisions for Delay 
Payments. 

6.12. Without limiting paragraph 7 of this schedule 7.1 (Charging and Invoicing), if the AMS 
Supplier is submitting a collective Project proposal involving Other FITS Suppliers, the 
Authority reserves the right to require such Project proposals to include collective provisions 
for Delay Payments. 

Project Contingency and Risk 

6.13. Where Projects are charged on a fixed price basis, with payments linked to Milestones, the 
AMS Supplier may include an appropriate level of contingency and risk premium within the 
agreed price.  To ensure that the Authority has transparency over the contingencies added, and 
that risks are not double counted, the AMS Supplier shall ensure that the following principles 
for costing contingency and risk shall be applied: 

6.13.1. the man-day effort calculated by the AMS Supplier excluding any contingency or 
risk premiums; 

6.13.2. contingency shall be calculated as a percentage of the total man-day effort to 
reflect the level of uncertainty (estimating risk) in the man-day estimates.  This 
percentage will be agreed between the Authority and the AMS Supplier and will 
be informed by such factors as: the precision of the project specification and 
outputs; completeness of information; availability of accurate metrics; the 
complexity of the solution; feedback from relevant completed projects and the 
period of time over which the project is delivered; 

6.13.3. Project Plans will then be presented by the AMS Supplier that reflect the level of 
man-days and timescales for milestones and deliverables inclusive of the agreed 
contingency; 

6.13.4. a Risk Register shall be presented by the AMS Supplier which identifies all 
Project specific risks, an estimate of the value of the risk if it were to materialise, 
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planned actions to mitigate the risk, cost of implementing such actions and an 
estimate of the residual value of the risk after the mitigating actions have been 
taken; 

6.13.5. the quantification of risk values shall take account of those risks that are 
independent of each other and those risks that are interdependent.  The cumulative 
value of the interdependent risk values should be less than the sum of each 
individual risk to reflect the direct relationship between each risk; 

6.13.6. prior to agreeing the fixed charges for a Project, both the Authority and the AMS 
Supplier shall endeavour to minimise the likelihood of identified risks 
materialising, to ensure any risk premium value is kept to a minimum.  Such 
actions could include detailed scoping studies, business impact analysis, pilot and 
testing activities; 

6.13.7. any agreed residual risk value of risks owned by the AMS Supplier shall be 
included in the project costing, but not converted into man-day effort within the 
project plans; and   

6.13.8. the utilisation of project contingency and risk premiums shall be measured and 
shared with the Authority on an open-book basis.  The outcomes shall be fed back 
into future project costing to continuously improve the accuracy of the project 
estimation process. 

Capital and 3rd Party Project Costs 

6.14. Subject to paragraph 6.15, if any Projects require the AMS Supplier to procure services or 
capital assets from third parties, the AMS Supplier shall not mark-up the costs charged by 
such third parties to the AMS Supplier by more than and where the 
third party is  the AMS Supplier shall not apply a margin to the costs charged by 
to the AMS Supplier of more than t and the overall mark-up (including the 
AMS Supplier’s margin) shall not be more than   

6.15. The AMS Supplier shall not be entitled to apply any mark-up to the supply of any goods, 
software or services to which clause 25.13 applies. 

Potential Value of Project Work 
 
6.16. Under this Agreement, the Authority expects to request Future Services, including project 

work, via the Change Control Procedure. The Authority anticipates that the value of such 
project work will be at least £7,500,000 (seven million five hundred thousand pounds) per 
annum but shall not exceed £15,000,000 (fifteen million pounds) per annum and this will be 
reflected in the contract award notice for this Agreement which will be submitted for 
publication by the Authority in the OJEU. The Authority does not guarantee any volume or 
value of any project work and all project work will be subject to internal and external 
governance requirements. 

Investment Fund 

6.17. Not used.  
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7.4. The Authority and the relevant FITS Suppliers shall agree the appropriate Bounded 
Mechanisms that shall apply as part of agreeing the relevant Change Request Part C: Change 
Authorisation.  If the Authority and the relevant FITS Suppliers are unable to agree on the 
Bounded Mechanisms and the arrangements for them, as referred to below, the Authority’s 
decision shall apply. 

7.5. In principle, when agreeing Bounded Mechanisms the parties shall seek to combine both 
Positive Mechanisms and Negative Mechanisms.  

7.6. In agreeing Bounded Mechanisms, the parties shall, unless they agree otherwise, follow the 
principles in the following paragraphs: 

7.6.1. Bounded Mechanisms shall apply in accordance with the principles in the 
following paragraphs subject to any agreements to the contrary when establishing 
them; 

7.6.2. Bounded Mechanisms shall be documented in the Change Request Part C: Change 
Authorisation which documents the applicable change to FITS Services or Future 
Services; and 

7.6.3. where the provisions below refer to something being documented in the Change 
Request Part C: Change Authorisation but it is not in fact so documented, the 
relevant FITS Suppliers shall use reasonable endeavours to agree the applicable 
matter within five (5) Working Days, failing which the Authority shall determine 
the matter. 

7.7. Shared Risk Pots 

7.7.1. A Shared Risk Pot shall be created on the basis of risks and the costs of their 
mitigation, which have been identified by the relevant FITS Suppliers and 
accepted by the Authority as appropriate in agreeing the Bounded Mechanism for 
the particular change to FITS Services or Future Service.  This shall consist of a 
proportion of the Charges of each relevant FITS Supplier in relation to the change 
to FITS Services or Future Service as set out in the Change Request Part C: 
Change Authorisation, and the Change Request Part C: Change Authorisation shall 
identify that proportion and ensure that the other payment milestones in the 
Change Request Part C: Change Authorisation are reduced accordingly. 

7.7.2. The Shared Risk Pot shall be administered by the Authority or such other entity as 
may be agreed in the Change Request Part C: Change Authorisation. 

7.7.3. Relevant FITS Suppliers may recover costs of the sort permitted in the Change 
Request Part C: Change Authorisation where the risks and circumstances in the 
Change Request Part C: Change Authorisation apply, and in accordance with any 
rules in the Change Request Part C: Change Authorisation.  In this event, they 
shall be invoiced to the Authority in accordance with the provisions of the Change 
Request Part C: Change Authorisation. 
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7.7.4. The Change Request Part C: Change Authorisation shall, unless agreed otherwise, 
follow these principles: 

7.7.4.1. a given relevant FITS Supplier should only be allowed to recover costs 
from the Shared Risk Pot in relation to risks outside the control of that 
relevant FITS Supplier and where the relevant FITS Supplier has not 
caused the risk to crystallise nor contributed to the risk crystallising, 
and subject to the relevant FITS Supplier only being able to recover 
reasonably incurred non-mitigable costs; 

7.7.4.2. Delay Payments recoverable by the Authority may be agreed as being 
recoverable out of the Shared Risk Pot (subject to its exhaustion, in 
which case they shall revert to being recoverable from specific relevant 
FITS Suppliers); and 

7.7.4.3. the Shared Risk Pot should not cover risks outside the control of any 
party. 

7.7.5. On the final CPP Milestone for the applicable change to FITS Services or Future 
Service, or on such other point as may be provided in the Change Request Part C: 
Change Authorisation, the Authority and the relevant FITS Suppliers shall share 
any remaining amounts in the Shared Risk Pot in equal shares (or such other 
shares as may be provided in the Change Request Part C: Change Authorisation), 
and the relevant FITS Suppliers shall invoice the Authority for this in accordance 
with the provisions of the Change Request Part C: Change Authorisation or, if the 
Change Request Part C: Change Authorisation is silent on this, in the next 
applicable invoice. 

7.7.6. The provisions of this paragraph 7.7 shall cease to apply as and when the 
applicable Shared Risk Pot is exhausted. 

7.8. Incentive Schemes 

7.8.1. Incentive Schemes shall involve a Shared Incentive Fund.  This shall consist either 
of a proportion of the Charges of each relevant FITS Supplier in relation to the 
change to FITS Services or Future Service as set out in the Change Request Part 
C: Change Authorisation (and the Change Request Part C: Change Authorisation 
shall identify that proportion and ensure that the other payment milestones in the 
Change Request Part C: Change Authorisation are reduced accordingly) and, 
should the Authority agree to make any such contribution, a contribution from the 
Authority as set out in the Change Request Part C: Change Authorisation, or where 
a Shared Risk Pot has been created, any unallocated element of the Shared Risk 
Pot. 

7.8.2. The Shared Incentive Fund shall be administered by the Authority or such other 
entity as may be agreed in the Change Request Part C: Change Authorisation. 

7.8.3. The Shared Incentive Fund shall operate in accordance with a mechanism set out 
in the Change Request Part C: Change Authorisation, which shall be based on the 
principles of the Deferred Shareholder Fund under the MSA, but shall, unless 
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agreed otherwise, follow these principles: 

7.8.3.1. KPIs shall be amended to reflect the issues and circumstances of the 
specific change to FITS Services or Future Service; 

7.8.3.2. relevant FITS Suppliers shall be entitled to exercise their options and 
raise an invoice for any applicable shares on the final CPP Milestone or 
other point specified in the Change Request Part C: Change 
Authorisation; and 

7.8.3.3. where the Shared Incentive Fund is used to calculate FITS Suppliers' 
entitlement to any unallocated element of a Shared Risk Pot a FITS 
Supplier shall be entitled to a proportion of such Shared Risk Pot set in 
accordance with the level of KPIs they have achieved in relation to the 
total level of KPIs achieved across all relevant FITS Suppliers. 

7.9. Exceptional Bonus 

7.9.1. Exceptional Bonuses may apply where the parties can identify a clear financial 
saving or cost avoidance for the Authority arising out of the particular Change to 
FITS Services or Future Service and that benefit can be shown to be increased in 
the event of early delivery of the Change or Future Service. 

7.9.2. Under an Exceptional Bonus, in the event of early delivery of the Change or 
Future Service, as defined in the Change Request Part C: Change Authorisation, 
the element of savings specified in the Change Request Part C: Change 
Authorisation as applying for the early delivery in question shall be shared 
between the parties in equal shares or such other share as may be agreed in the 
Change Request Part C: Change Authorisation. 

7.9.3. Unless otherwise agreed, the Exceptional Bonus and parties’ shares in it shall 
apply regardless of additional costs incurred or level of contribution.  Where a 
Change Request Part C: Change Authorisation sets out rules in relation to these 
matters, such rules shall apply. 

7.10. Delay Payments 

7.10.1. Delay Payments shall, unless otherwise agreed in the Change Request Part C: 
Change Authorisation, follow the provisions of the applicable Tower Service 
Agreement. 

7.10.2. Dates and amounts of Delay Payment and any cap on the Delay Payment shall be 
set out in the Change Request Part C: Change Authorisation. 

7.10.3. Where the Delay Payment mechanism applies Delay Payments to Milestones or 
Deliverables within the control of more than one relevant FITS Supplier and the 
mechanism provides for Delay Payments to be payable in a pre-allocated 
proportion then, unless the Delay Payments are covered by a Shared Risk Pot 
and/or the Bounded Mechanism provides otherwise, any relevant FITS Supplier 
which has incurred Delay Payments without contributing to the applicable Delay 
may recover the Delay Payments from those of the relevant FITS Suppliers who 
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have so contributed.  Unless otherwise agreed in the Change Request Part C: 
Change Authorisation this shall be recovered in proportions equal to the amount of 
the Delay contributed by such relevant FITS Suppliers or the proportion of 
Charges for the Future Service or change to FITS Services for the applicable 
relevant FITS Suppliers to the overall Charges for the Future Service or change to 
FITS Services of all applicable relevant FITS Suppliers. 

7.10.4. Where the Delay Payment mechanism applies Delay Payments to Milestones or 
Deliverables to a single relevant FITS Supplier but the Dependencies Register or 
Change Request Part C: Change Authorisation makes it clear that delivery of the 
Milestone or Deliverable depends on performance by other relevant FITS 
Suppliers of given obligations and such obligations have not been performed, the 
lead relevant FITS Supplier may, unless the Delay Payments are covered by a 
Shared Risk Pot and/or the Bounded Mechanism provides otherwise, recover 
elements of the Delay Payments from those of the relevant FITS Suppliers who 
have caused the applicable element of Delay. 

7.10.5. The Change Request Part C: Change Authorisation shall, unless agreed otherwise, 
follow these principles: 

7.10.5.1. the Delay Payments should represent a genuine pre-estimate of the loss 
likely to be suffered by the Authority as a result of the applicable 
delay; 

7.10.5.2. where Delay Payments apply to more than one relevant FITS Supplier, 
they should be allocated in the same proportion as the proportion of 
Charges for the Future Service or change to FITS Services for the 
applicable relevant FITS Suppliers to the overall Charges for the 
Future Service or change to FITS Services of all applicable relevant 
FITS Suppliers; and 

7.10.5.3. where a single relevant FITS Supplier’s Charges for the Future Service 
or change to FITS Services will represent more than 

) of the overall Charges for the Future Service or change to FITS 
Services of all applicable relevant FITS Suppliers, or where the overall 
Charges for the Future Service or change to FITS Services are less than 

, all Delay Payments shall apply to 
that relevant FITS Supplier. 

7.10.6. Dependencies between relevant FITS Suppliers shall be set out clearly and 
precisely and be linked to Milestones. 

7.11. Tapering Relief 

7.11.1. Where Tapering Relief applies to specific Milestones in the Change Request Part 
C: Change Authorisation that are missed, specified day rates or Service Charges 
are reduced at the rate and by the amount specified in the Change Request Part C: 
Change Authorisation. 

7.11.2. Where the Change Request Part C: Change Authorisation provides for this, where 
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a Tapering Relief payment mechanism applies to a relevant FITS Supplier but the 
Dependencies Register or Change Request Part C: Change Authorisation makes it 
clear that delivery of the Milestone depends on performance by other relevant 
FITS Suppliers of given obligations and such obligations have not been performed, 
the impacted relevant FITS Supplier may, unless   the Bounded Mechanism 
provides otherwise, recover its losses from elements of the Delay Payments from 
those of the relevant FITS Suppliers who have caused the applicable element of 
Delay. 

7.12. Application of Revised Service Charges 

7.12.1. Where the Application of Revised Service Charges applies, Revised Service 
Charges set out in the Change Request Part C: Change Authorisation shall apply 
from any planned SCD Milestone set out in the Change Request Part C: Change 
Authorisation regardless of whether or not the SCD Milestone has been achieved. 

7.12.2. Application of Revised Service Charges shall only apply where the Future Service 
or change to FITS Services is due to lead to a reduction in current Charges. 

7.13. Where the Change Request Part C: Change Authorisation provides for this, where an 
Application of Revised Service Charges mechanism applies to a relevant FITS Supplier but 
the Dependencies Register or Change Request Part C: Change Authorisation makes it clear 
that delivery of the Milestone depends on performance by other relevant FITS Suppliers of 
given obligations and such obligations have not been performed, the impacted relevant FITS 
Supplier may, unless the Bounded Mechanism provides otherwise, recover its losses from 
elements of the Delay Payments from those of the relevant FITS Suppliers who have caused 
the applicable element of Delay. 

8. NOT USED  

8.1. Not used 

9. SERVICE CREDITS 

9.1. Service Credits will be made based on the number of Service Credit Points accrued in any one 
Service Reporting Period.  The basis for the accrual of Service Credit Points is set out in 
schedule 2.2 (Service Performance Management). 

9.2. In each Service Reporting Period the Service Credit deduction will be equal to 
 of the Applicable Charge divided by  multiplied by the Total Service Credit 

Points for the Service Reporting Period. The total Service Credit applicable for each Service 
Reporting Period will therefore be calculated in the following way: 

SC = (TSCP x % of the Applicable Charge) \

Where: 
"Applicable Charge" = Service Charges payable for the relevant Service Reporting Period 

"SC" = Service Credit 

"TSCP" = Total Service Credit Points for the Service Reporting Period 
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Notwithstanding the foregoing, in no event shall the amount of Service Credits in any Service 
Reporting Period be greater than  of the Applicable Charge. 

9.3. If no further Charges fall due after Service Credits accrue, the AMS Supplier shall issue a 
credit note to the Authority for a sum equal to any such Service Credits then outstanding 
which shall be repayable by the AMS Supplier to the Authority as a debt. 

10. SAVINGS SHARE 

10.1. The Authority may require the AMS Supplier to comply with the principles set out in this 
paragraph 10 in respect of Changes agreed under the Change Control Procedure which require 
either the Authority or the AMS Supplier to invest in the AMS Services. 

10.2. The AMS Supplier shall seek opportunities for identifying savings and reducing costs and for 
increasing the value of the AMS Services to the Authority.  

10.3. Subject to paragraph 10.1 and paragraph 10.4, if any Changes proposed by the AMS Supplier 
require investment from the AMS Supplier or the Authority, the following shall apply: 

10.3.1. if the AMS Supplier invests in a Change which results in reductions to the Service 
Charges and does not recover such investment from the Authority through any 
other Charge, the AMS Supplier may be entitled to up to  of 
such reduction; and 

10.3.2. if the Authority invests in a Change which results in reductions to the Service 
Charges, the AMS Supplier may be entitled to up to  of such 
reduction. 

10.4. In determining whether the AMS Supplier is entitled to share in any reductions to the Service 
Charges pursuant to paragraph 10.3, the Authority in its absolute discretion may consider a 
range of factors, including whether any achieved reduction in Service Charges: 

10.4.1. reduces the overall cost to the Authority of receiving FITS Services; and 

10.4.2. should be shared with Other FITS Suppliers to account for changes to their 
revenues which may be caused by the Change. 

10.5. If paragraph 10.3.1 applies, the Financial Model shall be used to allocate the percentage of the 
achieved reduction in Service Charges between the Authority and the AMS Supplier. 

11. CERTIFICATION OF COSTS 

11.1. The AMS Supplier shall, on each anniversary of the Effective Date and also at the request of 
the Authority (such additional requests not to exceed five occasions over the Term) within 15 
Working Days of such request provide, to the Authority a Certificate of Costs in the format as 
set out in Appendix A to this schedule 7.1 (Charging and Invoicing).  The Certificate of Costs 
shall be signed by a director of the AMS Supplier. 
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11.2. The Certificate of Costs shall set out the AMS Supplier’s actual costs, expenses and profits in 
providing the services over the preceding year of the Agreement, including details of at least 
the following:  

11.2.1. the actual capital expenditure, including capital replacement costs (including 
details of expected asset lives); 

11.2.2. actual operating expenditure relating to the provision of the Services, with labour 
costs, consumables, sub-contracted and bought-in services; 

11.2.3. all interest expenses and other third party financing costs; 

11.2.4. details of the overhead recoveries that have been made to the extent detailed in 
Appendix A to this schedule 7.1 (Charging and Invoicing); and 

11.2.5. the profit which the AMS Supplier has achieved in the provision of the Services 
including any profit element forming any part of the overhead recoveries disclosed 
by reason of paragraph 11.2.4 above. 

11.3. Following receipt of the Certificate of Costs, the AMS Supplier shall provide to the Authority 
any reasonable additional information to enable the Authority to verify the accuracy of the 
Certificate of Costs.   

11.4. Following receipt of the Certificate of Costs, the Authority (and its expert third party advisors) 
shall be entitled at any time to access the AMS Supplier’s computations that have been used 
by the AMS Supplier in the preparation of the Certificate of Costs. The computations should 
follow the visibility principles set out in paragraph 3 of schedule 7.5 (Financial Model). 

12. INVOICING 

12.1. Raising invoices 

12.1.1. The AMS Supplier shall be entitled to raise an invoice in respect of any payment 
which falls payable to the AMS Supplier pursuant to the Agreement and as agreed 
through the Payment Schedule review process as described in paragraph 7 of 
schedule 7.5 (Financial Model). 

12.1.2. The AMS Supplier shall submit all invoices and address any invoice queries to the 
Authority contract manager.  The address will be as notified by the Authority to 
the AMS Supplier from time to time.  

12.2. Format of invoice 

12.2.1. The AMS Supplier shall ensure that each invoice contains the following 
information: 

12.2.1.1. the date of the invoice; 

12.2.1.2. a unique invoice number; 

12.2.1.3. details of the correct Agreement reference; 

12.2.1.4. the purchase order number and Milestone reference to which it relates 
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(if any); 

12.2.1.5. a copy of the relevant information from the Payment Schedule (to be 
displayed on the front page of the invoice); 

12.2.1.6. the dates between which the AMS Services the subject of each of the 
Charges detailed on the invoice were performed; 

12.2.1.7. the total Charges gross and net of any applicable deductions and, 
separately, the amount of any disbursements properly chargeable to the 
Authority under the terms of this Agreement, and, separately, any VAT 
or other sales tax payable in respect of the same; 

12.2.1.8. details of any Service Credits or similar deductions that shall apply to 
the Charges detailed on the invoice;  

12.2.1.9. a contact name and telephone number of a responsible person in the 
AMS Supplier's finance department in the event of administrative 
queries; and 

12.2.1.10. the bank account details for payments to the AMS Supplier via 
electronic transfer of funds (i.e. name and address of bank, sort code, 
account name and number). 

12.2.2. The AMS Supplier shall submit all invoices and supporting documentation in such 
format as the Authority may specify from time to time: 

12.2.2.1. by post to: 

Shared Services Connected Ltd 
PO Box 769 

Newport 
Gwent 

NP20 9BB  

 
12.2.2.2. by email as unstructured electronic invoices in pdf format to 

Shared Services Connected Ltd email address  

 
APinvoices-CTS-U@gov.sscl.com for HMCTS invoices  

 
APinvoices-MOJ-U@gov.sscl.com for MOJ invoices; or 
 

12.2.2.3. to such other address, whether physical or electronic, as may be 
notified by the Authority in accordance with paragraph 12.1.2. 

12.2.3. All AMS Supplier invoices shall be expressed in sterling or such other currency as 
shall be permitted by the Authority in writing. 

12.2.4. The Authority shall only regard an invoice as valid if it complies with the 
provisions of this schedule 7.1 (Charging and Invoicing).  Where any invoice does 
not conform to the Authority’s requirements set out in paragraph 12.2 of this 
schedule 7.1 (Charging and Invoicing), the Authority will promptly return the 
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disputed invoice to the AMS Supplier.  The AMS Supplier shall promptly issue a 
replacement invoice which shall comply with the same. 

12.2.5. Only one invoice per purchase order should be submitted per month, and amounts 
relating to different purchase orders should be included on separate invoices. 

12.2.6. The final invoice relating to this Agreement shall only be sent to the Authority 
following agreement between the parties, such agreement not to be unreasonably 
withheld or delayed, of any Service Credits relating to the Service Credit regime as 
detailed in schedule 2.2 (Service Performance Management). 

Electronic Invoicing 

12.2.7. The Authority shall accept and process for payment an electronic invoice 
submitted for payment by the AMS Supplier where the invoice is undisputed and 
where it complies with the standard on electronic invoicing.   

12.2.8. For the purposes of paragraph 12.2.7, an electronic invoice complies with the 
standard on electronic invoicing where it complies with the European standard and 
any of the syntaxes published in Commission Implementing Decision (EU) 
2017/1870. 

12.3. Supporting information 

12.3.1. Milestone Payments must be supported by copies of Milestone Achievement 
Certificates as signed by appropriately authorised Authority personnel. 

12.3.2. Except where paragraph 12.3.4 applies, any items ordered through the Services 
and Products catalogue can be aggregated on an invoice, subject to all orders being 
raised under the same Purchase Order number, but shall be supported by 
individual order and delivery information, including organisation, authorisation 
and budgetary code information.  This has to be sufficient to enable re-charges to 
be made within the Authority and associated bodies.  Charges for orders not 
containing sufficient information to enable re-charge will be disputed. 

12.3.3. Each invoice will only be paid if the amount matches the amount agreed through 
the Payment Schedule process as detailed in paragraph 7 of schedule 7.5 
(Financial Model). 

12.4. Payment terms 

12.4.1. The Authority shall pay undisputed valid invoices within thirty calendar (30) days 
of receipt. 

12.5. Credit notes 

12.5.1. The AMS Supplier shall provide the Authority with a credit note in the following 
circumstances: 

12.5.1.1. an invoice in full or in part has been issued in error; 

12.5.1.2. the agreed resolution of a disputed invoice is that the disputed charge is 
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too high and a credit note is agreed to be issued; 

12.5.1.3. a Contract Performance Point has not been achieved and the Authority 
wishes to recover the related Milestone Payments already made; 

12.5.1.4. the Authority is eligible to receive Delay Payments and has requested 
that the Delay Payments are realised by a credit note; 

12.5.1.5. the Authority is eligible to received Service Credits and has requested 
that the Service Credits are realised by a credit note; and 

12.5.1.6. other circumstances as agreed between the Authority and the AMS 
Supplier. 

12.5.2. Each credit note shall be a valid tax invoice. 

12.6. Disputed invoices 

12.6.1. If the Authority disputes all or part of an invoice raised by the AMS Supplier, then 
the Authority shall inform the AMS Supplier at the earliest opportunity.  The 
Authority shall set out the nature of the dispute and reasons for the dispute. 

12.6.2. At its sole discretion, the Authority may postpone payment of the disputed amount 
until the dispute is resolved and any correcting documentation (further invoice or 
credit note) has been received. 

12.6.3. Where the disputed amount is a part of a larger invoice, the entire invoice will be 
disputed.  The Authority will not part pay an invoice. 

12.6.4. Payment by the Authority of any invoice submitted by the AMS Supplier shall not 
signify approval of such invoice.  The Authority reserves the right to verify and, 
where appropriate, dispute invoices after the date of payment and subsequently to 
recover any sums which have been overpaid. 

12.6.5. If any part of an invoice rendered by the AMS Supplier is disputed or subject to 
question by the Authority either before or after payment then the Authority may 
call for the AMS Supplier to provide such further documentary evidence as it may 
reasonably require to verify its liability to pay the amount which is disputed or 
subject to question and the AMS Supplier shall promptly provide such evidence in 
a form satisfactory to the Authority. 

13. GAIN SHARE 

Purpose  

13.1. This paragraph 13 details the method by which the Authority will share in any Gain Share 
Amounts which are made by the provision of the AMS Services in each Contract Year. 

13.2. Gain Share Calculation 

13.2.1. Within 30 days of each anniversary of the Effective Date, the AMS Supplier shall 
deliver to the Authority the Gain Share Calculation as calculated for the 
immediately preceding Contract Year.   
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13.2.2. The Gain Share Calculation shall be prepared in accordance with this paragraph 13 
and the gain sharing rates set out in Appendix B to this schedule 7.1 (Charging and 
Invoicing). 

13.2.3. Each Gain Share Calculation shall: 

13.2.3.1. be constructed using the Reconciliation for the immediately preceding 
Contract Year and shall be supplied in both paper and electronic copy; 

13.2.3.2. be certified as correct and accurate by a director of the AMS Supplier; 

13.2.3.3. calculate, in accordance with the methodology used for the calculation 
of the Financial Model, the Earned Revenue and Earned Expenses for 
the immediately preceding Contract Year; 

13.2.3.4. calculate, in accordance with the methodology used in the Financial 
Model the Earned Gain for the immediately preceding Contract Year; 

13.2.3.5. show separately the amounts of Earned Gain (falling into Band 1, 
Band 2, Band 3 and Band 4 as defined in Appendix B of this schedule); 
and 

13.2.3.6. show separately the Gain Share Amount, the AMS Supplier's Gain 
Share Amount and the Authority's Gain Share Amount for each of 
Band 2, Band 3 and Band 4. 

13.2.4. Following receipt by the Authority of a Gain Share Calculation, the AMS Supplier 
shall at its own expense provide to the Authority any such additional information 
as it may reasonably request so that the Authority can verify the accuracy of the 
Gain Share Calculation.  This shall include the detailed working papers and 
spreadsheets constructed in accordance with schedule 7.5 (Financial Model) and 
shall be supplied in both paper and electronic copy. 

13.2.5. Within 30 days of receipt of each Gain Share Calculation and all additional 
information required pursuant to paragraph 13.2.4, the Authority shall notify the 
AMS Supplier whether it agrees with or disputes the Gain Share Calculation. 

Payment of Gain Share  

13.3. Following agreement or determination of the Gain Share Calculation based on the 
Reconciliation for the immediately preceding Contract Year, the AMS Supplier shall pay the 
Authority the Authority's Gain Share Amount calculated in accordance with Appendix B to 
this schedule. 

13.4. Impact of Deferred Shareholder Fund and Savings Share 

For the avoidance of doubt: 

13.4.1. any sums which are from time to time held in or paid to the AMS Supplier in 
respect of the Deferred Shareholder Fund; and 

13.4.2. any financial gains which are made by the AMS Supplier from time to time in 
accordance with paragraph 10 (Savings Share) of this schedule 7.1 (Charging and 
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Invoicing), 

shall not be taken into account for the purposes of the Gain Share Calculation. 

14. MANAGEMENT CHARGES AND INFORMATION  

14.1. In addition to any other management information requirements set out in this 
Agreement, the AMS Supplier agrees and acknowledges that it shall, at no charge, 
provide timely, full, accurate and complete SME Management Information (MI) 
Reports to the Authority which incorporate the data described in the MI Reporting 
template which is:  

14.1.1. the total contract revenue received directly on a specific contract;  

14.1.2. the total value of sub-contracted revenues under the contract (including 
revenues for non-SMEs/non-VCSEs); and  

14.1.3. the total value of sub-contracted revenues to SMEs and VCSEs.  

14.2. The SME Management Information Reports shall be provided in the correct format as 
required by the MI Reporting Template and any guidance issued by the Authority 
from time to time. The AMS Supplier shall use the initial MI Reporting Template 
which is set out in the Appendix C to this schedule 7.1 (Charging and Invoicing) and 
which may be changed from time to time (including the data required and/or format) 
by the Authority by issuing a replacement version. The Authority shall give at least 
thirty (30) days’ notice in writing of any such change and shall specify the date from 
which it must be used.  

14.3. The AMS Supplier further agrees and acknowledges that it may not make any 
amendment to the current MI Reporting Template without the prior written approval 
of the Authority. 
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APPENDIX A 

Certificate of Costs 

Certificate of Costs – Sample Report 

For the Period of [insert date] (Start of Contract) through [insert date] (Start of Contract + 1 

year) 

 

Labour     £XXXX 

Labour Overhead   £XXXX 

Purchases    £XXXX 

Purchases Overhead   £XXXX 

Travel     £XXXX 

Other Value-Add   £XXXX 

General & Administrative  £XXXX 

Other Non-Value   £XXXX 

Total Cost     £XXXX 

Profit     £XXXX 

Total Price   £XXXX 
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APPENDIX C 
MI Reporting Template 

The parties acting reasonably shall agree in writing the full detail of the initial MI Reporting Template 
as soon as practicable and in any event within 30 days of the Effective Date. 
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Annex 1 – Contract Conformance Tracking 

The following table is correct as at 31/05/2023 and does not reflect any subsequent changes: 
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ANNEX 9  

SCHEDULE 7.2 (PAYMENTS ON TERMINATION) 
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1. PURPOSE OF SCHEDULE 

1.1 This schedule 7.2 (Payments on Termination) sets out the calculation of the Termination 

Payment that may be paid by the Authority to the AMS Supplier pursuant to clause 60. 

1.2 If this Agreement is terminated for any reason other than pursuant to clause 57.4 (Termination 

for Convenience by the Authority) or clause 57.6 (Termination by the AMS Supplier) or clause 

57.3 (Partial Termination) (other than the Partial Termination circumstances referred to later in 

this paragraph 1.2) such as, without limitation, any termination by the Authority pursuant to 

clauses 57.1 (Termination for Cause by the Authority), 57.5 (Termination for Change of 

Control), 57.3 (Partial Termination) which arises as a result of a AMS Supplier Default or by 

the Authority pursuant to clause 57.7 (Termination for Continuing Force Majeure Event), no 

Termination Payment shall be due to the AMS Supplier and the following paragraphs of this 

schedule 7.2 (Payments on Termination) shall not be applicable: 

1.2.1 paragraph 3 (Termination Payments); 

1.2.2 paragraph 5 (Full and Final Settlement); 

1.2.3 paragraph 6 (Mitigation of Breakage Costs); 

1.2.4 paragraph 7 (Invoicing for the Payments on Termination); 

1.2.5 paragraph 8 (Set Off); and 

1.2.6 paragraph 9 (No Double Recovery). 

2. CHARGES TO SUPPORT EXIT MANAGEMENT  

2.1 The AMS Supplier shall perform the Termination Services in accordance with any Termination 

Assistance Notice issued by the Authority pursuant to schedule 8.5 (Exit Management).  The 

AMS Supplier shall charge for the Termination Services in accordance with schedule 8.5 (Exit 

Management). 

3. TERMINATION PAYMENTS 

3.1 In the event that either: 

3.1.1 the Authority terminates this Agreement, in whole or part, pursuant to clause 57.3 or 

57.4; or 

3.1.2 the AMS Supplier terminates this Agreement pursuant to clause 57.6, 
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then, subject to paragraph 3.2 below, the Authority shall pay to the AMS Supplier the 

Termination Payment, as calculated in accordance with the provisions set out in this paragraph 

3.  No other termination or compensation payments (including Compensation Payments) shall 

be payable in relation to termination or expiry of this Agreement.  The parties acknowledge 

that this Agreement is intended to facilitate a phased exit of the AMS Services over the Term 

of the Agreement as more particularly described in schedule 8.5 (Exit Management) and 

therefore the parties agree that no Compensation Payment shall be payable by the Authority to 

the AMS Supplier under this Agreement whether this Agreement is terminated in whole or in 

part pursuant to clause 57.3 or 57.4, the AMS Supplier terminates this Agreement pursuant to 

clause 57.6, or the AMS Services are otherwise ceased as may be agreed between the parties. 

3.2 Except as expressly stated in paragraph 3.9 in relation to the  and Business 

Applications only, if the Authority exercises its right to terminate part of this Agreement 

pursuant to clause 57.3 (Partial Termination) and provides at least one (1) month’s written 

notice of such Partial Termination to the AMS Supplier, the Authority shall pay to the AMS 

Supplier the Termination Payment, as calculated in accordance with the provisions set out in 

this paragraph 3, save that the Authority shall not make payment of the AMS Supplier’s own 

redundancy costs or any of the AMS Supplier’s Key Sub-contractor(s) own redundancy costs, 

and such redundancy costs shall be the sole responsibility of the AMS Supplier, unless TUPE 

applies in which case the provisions in schedule 9.1 (Staff Transfers) shall apply. No other 

termination or compensation payments (including Compensation Payments) shall be payable 

in relation to termination of part of this Agreement pursuant to clause 57.3 where the Authority 

provides at least one (1) months’ written notice of such Partial Termination to the AMS 

Supplier. 

3.3 Not used  

3.4 Not used 

Termination Payment 

3.5 Subject to the limit set out in clause 54.4.2 (Limitations on Liability), Breakage Costs may be 

payable by the Authority for losses reasonably and properly incurred by the AMS Supplier as 

a direct consequence of either termination of this Agreement by the Authority pursuant to clause 

57.4 on less than twelve (12) months' notice or termination by the AMS Supplier pursuant to 

clause 57.6, in respect of costs incurred by the AMS Supplier under any Sub-contracts in respect 

of AMS Services or goods provided under this Agreement which cannot be cancelled without 

losses being incurred where the following conditions apply: 
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3.5.1 the AMS Supplier and any relevant Sub-contractor have each used reasonable 

endeavours to mitigate the losses; 

3.5.2 full disclosure of information to support the loss is provided; and 

3.5.3 no element of overhead recovery or profit is added to the loss. 

3.6 Regardless of the notice period given for a termination for convenience, or whether this 

Agreement is terminated by the AMS Supplier pursuant to clause 57.6, the AMS Supplier may 

submit a termination charge specifically where any unrecoverable expenditure has been 

incurred in relation to on-going projects (including the deployment of project assets) that will 

not now Achieve any Milestone under this Agreement due directly to the termination. 

3.7 The Termination Payment shall include payment in relation to the Assets to the extent and 

calculated in accordance with paragraph 4, although this sum shall be subject always to 

paragraphs 6 to 9.  

3.8 In the event that the Authority elects in its sole discretion to decommission or remove from the 

scope of the AMS Services any Business Application, and subject always to paragraphs 5 to 9, 

the following provisions shall apply to the calculation of any Termination Payment: 

3.8.1 in accordance with paragraph 5.11 of schedule 7.1 (Charging & Invoicing), the 

Application Service Charge for the applicable Business Application shall cease from 

the date of decommissioning and there shall be no additional costs or Charges payable 

by the Authority in respect of such Business Application, or other Business 

Applications as a result of such decommissioning, notwithstanding the reference to 

“increase to the Charges” in clause 57.3.2.2; 

3.8.2 any Termination Payment shall be calculated in accordance with paragraphs 3.5 to 3.8; 

3.8.3 in the absence of any termination of this Agreement, in the final 12 months of the Term 

the value of any Termination Payment shall be reduced proportionately to reflect the 

period of time remaining until expiry.  In no event shall the Authority pay any 

Termination Payment which relate to any period of time after expiry, except in relation 

to payments that relate to Non Co-Terminus Software Agreements that otherwise 

would have been dealt with in accordance with paragraph 10 of this schedule 7.2 if the 

Agreement had expired at the end of the Term; and 

3.8.4 the Authority shall be entitled to remove the ETHOS Business Application from the 

scope of the AMS Services by giving a minimum of two months’ notice from 



OFFICIAL 
Contract for the Provision of AMS Services V2.0 

OFFICIAL 
7/13 

completion of the national roll-out of the replacement application for ETHOS, and in 

which case no Termination Payment shall be payable. 

3.9 If the Authority terminates this Agreement for convenience in whole or in part pursuant to 

clause 57.4 (Termination for Convenience by the Authority) or clause 57.3 (Partial 

Termination), the applicable provisions relating to such termination shall apply save that where 

the termination for convenience applies to the  and  Business Applications and such 

termination impacts on the AMS Supplier’s Sub-contract with its Key Sub-contractor  

such provisions shall be varied as follows: 

3.9.1 the Authority shall give a minimum of three (3) months’ notice for full or partial 

termination for convenience of the  and  Business Applications;  

3.9.2 regardless of the notice period given by the Authority for a termination for convenience 

of the  and Business Applications, Breakage Costs may be payable by the 

Authority for losses reasonably and properly incurred by the AMS Supplier as a direct 

consequence of such termination for convenience, in respect of costs incurred by the 

AMS Supplier under the Key Sub-contract with  where the Key Sub-contract 

with  cannot be cancelled prior to its expiry without losses being incurred.  Any 

such Breakage Costs are subject to the applicable limitations on liability set out in this 

Agreement and all the applicable terms relating to mitigation of loss, disclosure of 

information and exclusion of overheads and profit set out in paragraphs 3.5.1 to 3.5.3 

of this schedule 7.2 (Payments on Termination).  See Appendix 1 for indicative worst 

case Breakage Costs based on the entire  Sub-contract being terminated early; 

and   

3.9.3 the AMS Supplier confirms that under its Key Sub-contract with  the AMS 

Supplier is only liable to pay breakage costs for losses properly and reasonably incurred 

by  as a direct consequence of termination for convenience by the AMS Supplier 

and conditional on: reasonable endeavours to mitigate the losses; provision of full 

disclosure of information to support the loss; and no element of overhead recovery or 

profit being added to the loss. 

3.10 If the AMS Services relating to a Business Application are terminated for convenience by the 

Authority, the applicable provisions in clause 57.3 (Partial Termination) and this schedule 7.2 

(Payments on Termination) shall apply.   
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4. CHARGES FOR ASSETS AT EXPIRY OR TERMINATION 

4.1 This paragraph 4 shall apply where the Authority has notified the AMS Supplier which Assets 

the Authority requires to be transferred to the Authority and/or its Replacement AMS 

Supplier(s) in accordance with schedule 8.5 (Exit Management). 

4.2 The Termination Payment in relation to the Exclusive Assets shall consist of the capital costs 

incurred by the AMS Supplier in relation to such Exclusive Assets as forecast in the AMS 

Supplier’s Financial Model (or, if lower, the actual capital costs incurred) to the extent that such 

costs would, in accordance with the AMS Supplier’s Financial Model and schedule 7.5 

(Financial Model), be recovered through the Charges up to the end of the Term reduced by the 

greater of: 

4.2.1 the amount of such costs which have actually been recovered through the Charges prior 

to the date of termination specified in the Termination Notice; and 

4.2.2 the amount of such costs which ought, in accordance with the rules in the AMS 

Supplier’s Financial Model and schedule 7.5 (Financial Model), to be recovered 

through the Charges prior to the date of termination specified in the Termination 

Notice. 

4.3 Without limitation to paragraph 7.4 of schedule 8.5 (Exit Management), the Authority shall not 

be liable for any Termination Payments for Non-Exclusive Assets. 

4.4 For the avoidance of doubt, the Termination Payment as it relate to Assets shall not include 

overheads or profit components. 

4.5 Notwithstanding anything to the contrary in this paragraph 4, the Termination Payment as it 

relates to Assets that were Transferring In Assets shall be . 

5. FULL AND FINAL SETTLEMENT 

Any Termination Payment paid in accordance with this schedule 7.2 (Payments on 

Termination) shall be in full and final settlement of any claim, demand and/or proceedings of 

the AMS Supplier in relation to any termination by the Authority pursuant to clause 57.4 or 

termination by the AMS Supplier pursuant to clause 57.6, and the AMS Supplier shall be 

excluded from all other rights and remedies it would otherwise have been in respect of any such 

termination. 
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6. MITIGATION OF BREAKAGE COSTS 

6.1 The AMS Supplier agrees to take all reasonable steps to minimise and mitigate Breakage Costs 

by: 

6.1.1 the appropriation of Assets, employees and resources for other purposes.  If such 

Assets, employees and resources can be used for other purposes then there shall be an 

equitable reduction in the Breakage Costs payable by the Authority or a third party to 

the AMS Supplier; and 

6.1.2 in relation to contracts entered into with third parties, termination by the AMS Supplier 

of those contracts at the earliest possible date without breach or where contractually 

permitted, and, where required by the Authority, assigning such contracts to the 

Authority or a third party acting on behalf of the Authority. 

7. INVOICING FOR THE PAYMENTS ON TERMINATION 

All sums due under this schedule 7.2 (Payments on Termination) shall be payable by the 

Authority to the AMS Supplier in accordance with the terms set out in schedule 7.1 (Charging 

and Invoicing). 

8. SET OFF 

For the avoidance of doubt, the Authority shall be entitled to set off any outstanding liabilities 

of the AMS Supplier against any amount it pays in Termination Payments pursuant to this 

schedule 7.2 (Payments on Termination) and in accordance with its rights set out in this 

Agreement. 

9. NO DOUBLE RECOVERY 

9.1 If any payment pursuant to this schedule 7.2 (Payments on Termination) relates to or arises in 

relation from (in whole or in part) any Transferring Out Asset then to the extent that the 

Authority makes any payments pursuant to schedule 8.5 (Exit Management) in respect of such 

Transferring Out Assets then such amounts shall be deducted from the amount of compensation 

payable pursuant to this schedule 7.2 (Payments on Termination). 

9.2 The value of the Termination Payment shall be reduced or extinguished to the extent that the 

AMS Supplier has already received the Charges or the financial benefit of any other remedy 

given under this Agreement so that there is no double counting in calculating the relevant 

payment. 
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9.3 Any payments that are due in respect of the Transferring Out Assets shall be calculated in 

accordance with the provisions of the Exit Plan. 

10. NON CO-TERMINUS THIRD PARTY SOFTWARE AGREEMENTS ON EXPIRY  

10.1 The Authority acknowledges that during the Term, the AMS Supplier has entered into software 

agreements with third parties which:  

10.1.1 have 12 month licence terms which mean that the software agreements shall not be co-

terminus with the expiry of this Agreement;  

10.1.2 the AMS Supplier charges the Authority for the provision of such software on a 

monthly basis; and 

10.1.3 the AMS Supplier will not have fully recovered its total costs for the software licence 

on expiry of the Agreement, 

the “Non Co-Terminus Software Agreements”. 

10.2 A list of all Non Co-Terminus Software Agreements are listed in schedule 5.1 (Software) and 

the provisions of this paragraph 10 shall only apply to such software agreements identified as 

being a Non Co-Terminus Software Agreement. If either party wishes to update the list in 

schedule 5.1 (Software) then such update must be carried out in accordance with the Change 

Control Procedure.  

10.3 Subject to the limit set out in clause 54.4.2 (Limitations on Liability), costs for  Non-Co-

Terminus Software Agreements may be payable by the Authority for losses reasonably and 

properly incurred by the AMS Supplier as a direct consequence of the expiry (not the earlier 

termination) of this Agreement, in respect of costs incurred by the AMS Supplier under any 

agreements in respect of Non Co-Terminus Software which cannot be cancelled without losses 

being incurred where the following conditions apply: 

10.3.1 the AMS Supplier and any relevant Sub-contractor have each used reasonable 

endeavours to mitigate the losses; 

10.3.2 full disclosure of information to support the loss is provided; and 

10.3.3 no element of overhead recovery or profit is added to the loss. 

10.4 The AMS Supplier agrees to take all reasonable steps to minimise and mitigate costs related to 

Non Co-Terminus Software Agreements by: 
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10.4.1 terminating Non Co-Terminus Software Agreements at the earliest possible date 

without breach or where contractually permitted, and, where required by the Authority, 

assigning such Non Co-Terminus Software Agreements to the Authority or a third party 

acting on behalf of the Authority; and 

10.4.2 if Non Co-Terminus Software Agreements are to be renewed during the Term, the 

AMS Supplier shall seek to agree terms with the third party which allow costs to be 

mitigated to the fullest extent possible. 
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 INTRODUCTION 

 This schedule 7.5 (Financial Model) details the requirements for the Financial Model that is to 

be supplied by the AMS Supplier to enable the Authority to identify how the AMS Supplier 

calculates the Charges.  The Charges shall be calculated in accordance with the provisions 

stated in schedule 7.1 (Charging and Invoicing). 

 The AMS Supplier and the Authority will both retain copies of the Financial Model in hard and 

soft copy and the AMS Supplier shall provide the Authority with updates to the Financial 

Model in accordance with the provisions of this schedule 7.5 (Financial Model). 

 The Financial Model shall be used together with the rates set out in schedule 7.1 (Charging and 

Invoicing) as a basis for considering any changes to the Charges under schedule 8.2 (Change 

Control Procedure) and for such other purposes as are specifically indicated in this Agreement. 

 For the avoidance of doubt any dates set out in the Financial Model which relate to Transition 

and/or the commencement of any of the AMS Services are indicative only and to the extent 

that such dates conflict with dates in the Transition Plans and the FITS Programme Plan, the 

dates in the Transition Plans and the FITS Programme Plan shall prevail and take precedence. 

 CONTENT AND CONSTRUCTION OF THE FINANCIAL MODEL 

 The Financial Model shall:  

 provide sufficient detail for the Authority to have visibility of all the costs to be 

incurred by the AMS Supplier and of the Charges to be paid in respect of the 

provision of the AMS Services; 

 be constructed: 

2.1.2.1 in relation to Milestone Payments; 

2.1.2.2 in relation to Service Charges on an monthly basis; and 

 quote all monetary values in pounds Sterling; 

 quote all costs as exclusive of any VAT; 
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 provide visibility of the input costs for providing the AMS Services throughout the 

Term, excluding mark-up, which shall include without limitation at least the 

following: 

2.1.5.1 labour broken down by each job title (e.g. Service Delivery Manager), 

with the number of days and daily rate shown for each job grade.  Labour 

shall also be broken down and sub-totalled by the major phases of the 

project; 

2.1.5.2 hardware and software costs; 

2.1.5.3 depreciation policy applicable to Assets (including software and 

hardware); 

2.1.5.4 licence costs; 

2.1.5.5 sub-contractor costs; 

2.1.5.6 accommodation costs (if applicable); 

2.1.5.7 overheads / mark-ups separately identified and their calculation 

explained; 

2.1.5.8 pricing of risk fully explained and the quantification supported by a risk 

matrix; 

2.1.5.9 financing costs (if applicable) showing the interest rate and calculation 

and the need to apply financing explained; and 

2.1.5.10 other miscellaneous costs; 

 provide an appropriately skilled and experienced individual with a full analysis of 

the AMS Supplier's capital and operating costs and the assumptions used to develop 

and modify the Charges; 

 describe any assumptions relating to input costs; 

 be constructed in a format and using a software tool as specified by the Authority; 
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 not be amended by the AMS Supplier in any way which results in any part(s) of the 

Financial Model becoming hidden, protected, locked or made otherwise 

inaccessible or obscured to review or alteration; 

 be laid out in a clear and logical manner.  The overall flow of information in the 

Financial Model shall flow from inputs, to calculations, to outputs, with the final 

output being in tables. Any formulae in the Financial Model shall not contain a 

mixture of inputs and calculations. Any column labelling in the Financial Model 

shall be consistent between worksheets; 

 include sufficient data to create a cash flow statement that shows the timing and 

relationship between the planned costs and the revenue which the AMS Supplier 

expects to receive; 

 clearly show the calculation of any financing charges associated with outstanding 

balances (between costs incurred and revenue received); and 

 provide visibility of profit (and the calculation of profit) both as a value and as a 

percentage. 

 The AMS Supplier shall use reasonable endeavours, if so requested by the Authority, to provide 

(or procure the provision of) the above level of information in relation to the costs and expenses 

to be incurred by any of its Key Sub-contractors. 

 The AMS Supplier shall include in the Financial Model information on its costs incurred in 

relation to its compliance with the Master Services Agreement. 

 VISIBILITY THROUGH THE FINANCIAL MODEL 

 Upon request of the Authority the AMS Supplier shall promptly provide to the Authority details 

of the elements used to make up any Charges. 

 The AMS Supplier shall provide to the Authority the following information in relation to the 

Charges: 

 the AMS Supplier's total fixed price for the AMS Services and/or Deliverables; 

 the margin included in that total fixed price; 

 a list of the agreed prices against each manpower grade in the Financial Model; 
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 a list of the costs underpinning those prices for each manpower grade in the 

Financial Model, being the price less the margin; 

 a summary of the costs broken down against each AMS Service and/or Deliverable; 

 details of any other manpower costs, not already included in these rates, for all 

activities to be undertaken; 

 explanation of any underlying assumptions regarding: 

3.2.7.1 overtime rates; 

3.2.7.2 standard hours; 

3.2.7.3 accommodation charges; and 

3.2.7.4 discounts applied; 

 a resource estimating model to support the Charges/Changes if applicable; 

 a breakdown of manpower resources by the number and type of AMS Supplier's 

staff required for each AMS Service and/or Deliverable and free of any contingency.  

The AMS Supplier, if requested by the Authority, will use reasonable endeavours 

to provide the same (or similar) information from its Key Sub-contractors; 

 the total price of Deliverables broken down by volume, unit cost and margin; 

 an explanation of the type and value of risk associated with the provision of AMS 

Services, including the amount of money attributable to each risk; 

 an explanation and supporting details of any financing costs applicable to this 

Agreement; 

 a statement of the AMS Supplier's anticipated cashflow for the Term; 

 the actual Charges profile for each Service Reporting Period; and 

 any additional information as the Authority reasonably requires. 
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 CUSTODY OF THE FINANCIAL MODEL 

 Immediately after execution of this Agreement and following agreement by both parties of the 

changes to the Financial Model under paragraph 5, the AMS Supplier shall deliver two (2) soft 

copies and two (2) hard copies of the Financial Model to the Authority. 

 UPDATES TO THE FINANCIAL MODEL 

 Unless otherwise agreed in writing between the parties, any updates to the Financial Model 

shall reflect, be consistent with and be made only in accordance with the provisions of this 

Agreement, and shall in all cases be subject to the prior written approval of the Authority. 

 All changes to the Financial Model should be auditable and implemented and documented 

under formal version control. 

 The AMS Supplier shall, inter-alia, revise the Financial Model in order to reflect any inputs, 

modifications or other amendments to the Financial Model which are effected pursuant to this 

Agreement, including but not limited to any amendments made to the Financial Model which 

arise from: 

 the implementation of a Change which affects the Charges; or 

 any changes to the AMS Supplier's accounting practices. 

 Each Financial Model shall be constructed using the same methodology as that used for the then 

current Financial Model, and shall be consistent with and made in accordance with the provisions 

of this Agreement. 

 The AMS Supplier shall adhere to and apply the following principles when preparing an Updated 

Financial Model: 

 any amendment which is made in order to evaluate the impact of any inputs, 

modification or other adjustment shall relate only to such inputs, modification or 

other adjustment; and 

 no amendment shall affect, in any way whatsoever, the performance of the AMS 

Services, save as agreed in accordance with the Change Control Procedure. 

 On the occurrence of any event which requires the Financial Model to be updated, the AMS 

Supplier shall effect the change on the latest version of the Financial Model and deliver the 
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Updated Financial Model to the Authority for approval.  The AMS Supplier shall ensure that 

each version of the Financial Model delivered to the Authority shall be certified by a suitably 

empowered nominated financial representative of the AMS Supplier as being accurate and not 

misleading and in conformity with all generally accepted accounting principles within the United 

Kingdom. 

 Unless the Authority wishes to dispute the Financial Model in accordance with paragraph 6, the 

Authority shall approve the Updated Financial Model within thirty (30) days of receipt of the 

same (or such other period as the Authority advises the AMS Supplier in writing). 

 If the Authority approves the Updated Financial Model submitted by the AMS Supplier, it shall 

advise the AMS Supplier of its decision in writing and the updated and approved Financial Model 

shall become, with effect from the date of such approval, the Updated Financial Model in place 

for the purposes of this Agreement. 

 DISPUTE 

 If the Authority disputes any Financial Model, it may request such further information from the 

AMS Supplier as it reasonably requires prior to delivering a decision on whether it accepts or 

rejects the relevant Financial Model. 

 In the event that the Authority and the AMS Supplier are unable to reach agreement on any 

Financial Model, the matter shall be referred for determination in accordance with the Dispute 

Resolution Procedure. 

 PAYMENTS SCHEDULE 

 Except for Charges for which paragraph 8 of this schedule applies, the AMS Supplier shall 

provide and maintain a Payments Schedule in the format set out in Appendix B to this schedule 

7.5 (Financial Model), detailing all anticipated Charges.  

 The AMS Supplier shall ensure that the Payments Schedule is consistent with the Financial 

Model and is kept up to date on at least a monthly basis. 

 The AMS Supplier shall submit a draft Payment Schedule to the Authority no less than seven 

(7) Working Days before the end of each month.   

 The draft Payment Schedule shall at all times be accompanied by sufficient information to 

enable the Authority to reasonably assess whether the Charges detailed thereon are properly 

payable.  Any such assessment by the Authority shall not be conclusive. The AMS Supplier 
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undertakes to provide to the Authority any other documentation reasonably required by the 

Authority from time to time to substantiate an invoice. 

 The Payment Schedule shall be based on AMS Services consumption information which has 

been verified in accordance with schedule 2.1 (Service Requirements). 

 For the avoidance of doubt, the Charges appearing in the Payment Schedule are Charges which 

are scheduled for payment in the month to which the Payment Schedule relates, not the month 

in which the AMS Services to which the Charges relate are performed.  For example, if a 

Milestone Achievement Certificate has not been issued by the Authority by the time the draft 

Payment Schedule is submitted, then such amounts should not be included under the current 

month's charges in the Payment Schedule.  They should instead be deferred until the Milestone 

Achievement Certificate has been issued, but should still be included in the Financial Model 

(under a future month), so that the Authority retains visibility of when such payments are 

scheduled to be paid. 

 After submitting the draft Payment Schedule in accordance with paragraphs 7.3 and 7.4, the 

AMS Supplier will then attend a Payment Schedule review meeting with the Authority no less 

than four (4) Working Days before the end of that month, where the Payment Schedule will be 

reviewed, discussed, agreed or disputed by the Authority.  The Payment Schedule review 

meeting shall be governed by the provisions of schedule 8.1 (Governance) as an Operational 

Management board between the Authority and the AMS Supplier only.  Any disputed items 

which require clarification or where additional information is being sought or cannot be cleared 

by the time the final Payment Schedule is submitted are to be deferred to the next payment 

month, for consideration in the next Payment Schedule review meeting.  This allows for the 

un-disputed items to be paid. 

 Following the Payment Schedule review meeting the AMS Supplier is to submit a final version 

of the Payment Schedule and key actions log of the Payment Schedule Meeting, no less than 

three (3) Working Days before the end of that month.  The Authority will use the final Payment 

Schedule to sanction the release of funds.  The AMS Supplier will be informed when this occurs 

to enable them to invoice as described in schedule 7.1 (Charging and Invoicing).   

 Invoices should only be submitted to the Authority once the Authority has agreed the final 

Payment Schedule.  The invoiced amounts should exactly match the values and purchase order 

numbers contained in the Payment Schedule to facilitate their prompt payment.  Delays in the 

timely submission of the Payment Schedule or invoicing errors will result in delayed payments 
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by the Authority, and in the event of invoicing errors will require correct invoices to be reissued 

by the AMS Supplier before payment shall be made. 

 LODGE CARD 

 Where agreed with the Authority, the AMS Supplier shall be paid for Service Catalogue items 

through a lodge card process as described in this paragraph 8. 

 The Authority shall hold a lodge card on the AMS Supplier's behalf, against which items 

confirmed as delivered which are purchased through the Service Catalogue will be charged in 

accordance with this paragraph 8, (the "Lodge Card"). 

 In order to receive payment through the Lodge Card, the AMS Supplier shall be required to 

comply with the Authority's minimum requirements (as such may be amended or replaced from 

time to time).  

 The AMS Supplier shall submit to the SIAM Supplier a detailed file containing the details of 

all the amounts which the AMS Supplier considers as due and chargeable to the Lodge Card. 

The AMS Supplier will ensure that such file includes, as a minimum, the following information;  

 date of transaction; 

 transaction type; 

 operating unit code; 

 business entity code; 

 full name of purchaser; 

 item product code; 

 item description; 

 net amount; 

 VAT; 

 gross amount; and 

 delivery location of item ordered. 
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 The AMS Supplier may only charge the Lodge Card with single amounts for Charges verified 

by and agreed with the SIAM Supplier. Such Charges will be settled by the Authority's Lodge 

Card supplier (as appointed by the Authority from time to time). If the AMS Supplier charges 

an amount to the Lodge Card which has not been approved by the SIAM Supplier or which is 

disputed by the Authority, then the AMS Supplier shall immediately credit such amount to the 

Lodge Card pending approval by the SIAM Supplier or resolution of the dispute (as applicable). 
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APPENDIX B 
Payment Schedule 

The parties acting reasonably shall agree in writing the full detail of the Payment Schedule as soon as 
practicable and in any event within 30 days of the Effective Date. 
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1. DEFINITIONS 

1.1 In paragraph 2 the following words and expressions shall have the meanings respectively 

assigned to them:  

1.1.1 “Contractor Personnel” means the personnel of the AMS Supplier and those of 

any Sub-Contractor who are employed, assigned or engaged in providing the 

Services (or part thereof) under this Agreement; 

1.1.2 “Sub-Contractor” means any sub-contractor (and their sub-contractors) or 

suppliers of the AMS Supplier;   

1.1.3 “Subsequent Relevant Transfer” means a relevant transfer for the purposes of 

TUPE of employees assigned, engaged or employed in the provision of the 

Services from the AMS Supplier or a Sub-Contractor to a Replacement FITS 

Supplier or any other third party whom the Authority appoints to carry out 

Replacement Services; 

1.1.4 “Subsequent Transfer Date” means the date on which the transfer of a 

Subsequent Transferring Employee takes place under this Agreement pursuant to 

TUPE; 

1.1.5 “Subsequent Transferring Employee” means an employee assigned, engaged or 

employed in the provision of the AMS Services who is transferred pursuant to 

TUPE to a Replacement FITS Supplier or to the Authority (where the Authority 

chooses to provide any part of the Services itself) on expiry or termination of this 

Agreement or part of this Agreement or the expiry or termination of the Services 

(whether in whole or in part); 

1.1.6 “TUPE” means the Transfer of Undertakings (Protection of Employment) 

Regulations 2006 (246/2006) as amended from time to time and/or any other 

regulations enacted for the purpose of implementing the Acquired Rights 

Directive (Council Directive 77/187/EEC as amended by Council Directive 

98/50/EEC and consolidated in Council Directive 2001/23/EEC) into English law. 
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2. TUPE AND EMPLOYEES 

2.1 The Authority and the AMS Supplier: 

2.1.1 do not believe that the commencement of this Agreement or the commencement of 

the provision of AMS Services (in whole or part) will give rise to a Staff Transfer 

pursuant to TUPE to the AMS Supplier and/or any Sub-Contractor from the 

Authority or a Previous Contractor or any other third party; and 

2.1.2 do not intend the employment (or related rights and liability) of any individual 

will transfer from the Authority to the AMS Supplier and/or any Sub-Contractor 

as a result of the commencement of this Agreement or the provision of AMS 

Services (in whole or part). 

Information on Re-tender, Expiry or Termination  

2.2 During the period of this Agreement (but no more than once in any period of twelve weeks) 

or after the Authority has given notice to terminate this Agreement or the provision of the 

AMS Services (in whole or in part) under this Agreement, the AMS Supplier shall upon 

receipt of written notice from the Authority: 

2.2.1 fully and accurately disclose to the Authority such information listed in Appendix 

1 to this schedule 9.1 (Staff Transfers) relating to the Contractor Personnel (or the 

Contractor Personnel assigned to such part of the Services as may be specified in 

the request), separately identifying former employees of the Authority who 

transferred to the AMS Supplier or a Sub-Contractor and indicating which of these 

individuals are members of the pension scheme provided by the AMS Supplier (or 

if applicable) any Sub-Contractor, as the Authority may request; 

2.2.2 provide the information promptly and in any event not later than 21 days from the 

date when a request for such information is made and at no cost to the Authority; 

2.2.3 permit the Authority to use the information in an anonymised form for informing 

any tenderer for or any replacement provider of any services which are 

substantially the same as any part of the Services provided pursuant to this 

Agreement; and 

2.2.4 enable and assist the Authority and such other persons as the Authority may 

determine (including, but not limited to, any prospective Replacement FITS 
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Supplier) to communicate with and meet the Contractor Personnel (as required) 

and their trade union or other employee representatives. 

2.3 The AMS Supplier shall indemnify and keep the Authority indemnified fully in respect of any 

claims, losses, costs, expenses, demands and liabilities arising from the provision of 

information, inaccuracies in the information provided or its failure to provide information 

under paragraphs 2.2.1 and 2.2.2.  

2.4 During the last 12 months of the Agreement and once the information referred to in paragraph 

2.2.1 has been passed to the Authority, the AMS Supplier shall not (in relation to such of the 

Contractor Personnel as are specified in the request for information) and shall procure that 

any third party (including, without limitation, any Sub-Contractor) shall not: 

2.4.1 materially amend the rates of remuneration (other than by implementing an annual 

wage increase to which the Contractor Personnel are contractually entitled), terms 

of employment or hours to be worked by Contractor Personnel, including 

holidays; 

2.4.2 replace (except to cover absence of Contractor Personnel), dismiss (other than by 

reason of gross misconduct) or redeploy any of the Contractor Personnel, or 

increase the number of Contractor Personnel assigned to the provision of the AMS 

Services or relevant part of the AMS Services; or 

2.4.3 reorganise any working methods or assign to any person wholly or mainly 

employed or engaged in providing the AMS Services any duties unconnected with 

the AMS Services under this Agreement, 

without the prior written agreement of the Authority, such agreement not to be unreasonably 

withheld.  

Indemnities on Expiry, Termination or Cessation of this Agreement 

2.5 Where the AMS Supplier or a Sub-Contractor shall cease (for whatever reason and whether 

directly or indirectly) to provide the AMS Services (or part thereof) the AMS Supplier shall 

indemnify and keep indemnified the Authority and any Replacement FITS Supplier against 

any costs, losses, expenses, liabilities, awards or damages in respect of any claims or 

proceedings (and all costs and expenses thereof): 

2.5.1 where there is a Subsequent Relevant Transfer, by any Subsequent Transferring 

Employee or by their appropriate representative (as defined in TUPE or any 

successor legislation) made against the Authority or a Replacement FITS Supplier 
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at any time arising out of or in connection with any acts or omissions of the AMS 

Supplier or a Sub-Contractor which occurred on or prior to the Subsequent 

Transfer Date including but not limited to claims for breach of contract, loss of 

office, unfair dismissal, redundancy, sex, race or other discrimination, loss of 

earnings or otherwise (and all costs and expenses thereof) provided that such 

claims, losses, costs, expenses and liabilities are not payable as a result of any act 

or omission of the Authority or a Replacement FITS Supplier; 

2.5.2 by any person or persons (or by their appropriate representative (as defined in 

TUPE or any successor legislation)) who are not Subsequent Transferring 

Employees or who are not disclosed as such to the Authority in accordance with 

paragraph 2.2.2 who claims that his or her or their contracts of employment or any 

liabilities in connection with his or her or their employment or its termination or 

cessation are or have been transferred to the Authority or a Replacement FITS 

Supplier in accordance with TUPE or any successor legislation including, for the 

avoidance of doubt, 

2.5.2.1 the reasonable cost to the Authority or the Replacement FITS 

Supplier of employing such person or persons prior to the termination 

of their employment; and 

2.5.2.2 the cost to the Authority or the Replacement FITS Supplier arising 

out of the dismissal of such person or persons, 

provided that such person or persons are given notice by the Authority or the 

Replacement FITS Supplier to terminate their employment within one month of 

the Authority or the Replacement FITS Supplier becoming aware of such claim; or 

2.5.3 by any Subsequent Transferring Employee or by their appropriate representative 

(as defined in TUPE or any successor legislation) made against the Authority at 

any time as a result of the AMS Supplier’s or Sub-Contractor’s failure or alleged 

failure to comply with its obligations to inform or consult with any trade union or 

employee representatives pursuant to TUPE or any successor legislation. 
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2.6 The Authority shall indemnify and keep indemnified the AMS Supplier against any costs, 

losses, expenses, liabilities, awards or damages in respect of any claims or proceedings (and 

all costs and expenses thereof): 

2.6.1 where there is a Subsequent Relevant Transfer, by any Subsequent Transferring 

Employee or by their appropriate representative (as defined in TUPE or any 

successor legislation) made against the AMS Supplier or any Sub-Contractor at 

any time arising out of or in connection with any acts or omissions of the 

Replacement FITS Supplier which occurred on or after the Subsequent Transfer 

Date including claims for breach of contract, loss of office, unfair dismissal, 

redundancy, sex, race or other discrimination, loss of earnings or otherwise (and 

all costs and expenses thereof) provided that such claims, losses, costs, expenses 

and liabilities are not payable as a result of any act or omission of the AMS 

Supplier or any Sub-Contractor; 

2.6.2 by any Subsequent Transferring Employee or by their appropriate representative 

(as defined in TUPE or any successor legislation) made against the AMS Supplier 

or any Sub-Contractor at any time as a result of the Replacement FITS Supplier’s 

failure or alleged failure to comply with its obligations to inform or consult or 

both with any trade union or employee representatives pursuant to TUPE or any 

successor legislation; 

2.6.3 by virtue of any substantial change made or proposed to be made by the 

Replacement FITS Supplier in the terms of employment or working conditions of 

any of the Subsequent Transferring Employees which is detrimental to any of the 

Subsequent Transferring Employees; 

2.6.4 by virtue of any substantial change to the material detriment made or proposed to 

be made by the Replacement FITS Supplier in the terms of the employment or 

working conditions of any person or persons who would have transferred pursuant 

to the Subsequent Relevant Transfer, but who terminated their contract of 

employment by reason of such change; or 

2.6.5 by virtue of a change in the identity of the employer of all or any of the 

Subsequent Transferring Employees where that change is a significant change and 

to the detriment of all or any of the Subsequent Transferring Employees.  
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Terminal Redundancy Liability 

2.7 On expiry or termination of this Agreement, payments of any appropriate redundancy and 

relocation compensation to any employee of the AMS Supplier who is not a Subsequent 

Transferring Employee are the responsibility of the AMS Supplier. 

Termination of Agreement 

2.8 The AMS Supplier shall procure that:  

2.8.1 after notice (for whatever reason) is given, in accordance with the other provisions 

of this Agreement, to terminate this Agreement or any part of the AMS Services; 

or  

2.8.2 after the date which is twelve (12) months prior to the Expiry Date, 

no change is made to pension, retirement and death benefits provided for or in respect of any 

person who will become a Subsequent Transferring Employee and no category of earnings 

which were not previously pensionable are made pensionable and the contributions (if any) 

payable by such employees are not reduced without (in any case) the prior approval of the 

Authority (such approval not to be unreasonably withheld). 
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APPENDIX – UNCHANGED SCHEDULES 
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1. INTRODUCTION 

1.1. The FITS Services will be consumed and relied on by End Users in order for them to 
carry out their business and the functions of the Authority. At the core of the FITS 
vision is the principle that the FITS Services shall be Available and provided to the 
Service Levels from the perspective of the End Users.  

1.2. The purpose of this schedule 2.2 (Service Performance Management) is: 

1.2.1. to measure the performance of the FITS Services from the perspective of the 
End User; 

1.2.2. to ensure that the FITS Services meet the Service Levels and other 
requirements of the Agreement and to provide a remedy for failure; 

1.2.3. to incentivise the Suppliers to collaborate with the Other Suppliers to ensure 
that the Service Levels are met; 

1.2.4. to ensure that failures to meet the Service Levels are rectified promptly; and 

1.2.5. to provide a mechanism whereby the Service Levels are flexible and can be 
changed, modified and re-calibrated over the Term in response to the 
changing requirements of the Authority. 

1.3. The parties acknowledge that as at the Effective Date a number of the KPIs, Service 
Levels, Service Level Targets and Service Level Thresholds set out in this schedule 2.2 
(Service Performance Management) have not been reviewed for some time, are no 
longer being reported on and/or no longer reflect current working arrangements.  The 
Authority is currently reviewing the KPIs, Service Levels, Service Level Targets and 
Service Level Thresholds and any Changes resulting from this review will be 
implemented in accordance with the Change Control Procedure.  Schedule 2.2 shall 
apply from the Effective Date until such time as it is amended pursuant to the Change 
Control Procedure. 

2. KEY PRINCIPLES 

2.1. Schedule 2.2 measures Service Levels for the FITS Services.  

2.2. The principles governing the establishment and review of Service Levels and the 
application of Service Credits during the Term shall be as follows:  

2.2.1. all Service Levels shall be relevant and important to the effective delivery of 
the Authority’s business; and 

2.2.2. all Service Levels shall be measurable. 

2.3. The Service Levels are focused on the End User, reflect the needs of the Authority and 
represent the FITS Service quality that is required.  

2.4. The FITS Suppliers shall work collaboratively with Other Suppliers, Exiting Suppliers 
and Other Authority Providers to deliver the FITS Services and Service Levels. 
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2.5. The AMS Supplier shall work with and assist Other Suppliers, Exiting Suppliers and 
Other Authority Providers to achieve the Service Levels.  

2.6. The AMS Supplier shall be open, transparent and honest with the Authority and the 
Other Suppliers about the levels of performance and service quality that the AMS 
Supplier is achieving. 

2.7. The AMS Supplier shall work with the Other Suppliers to deliver the FITS Services 
such that the performance proposed for each FITS Service enables the FITS Service to 
be delivered to the Service Levels specified in this schedule 2.2 (Service Performance 
Management). 

3. SERVICE LEVELS  

3.1. The AMS Supplier and Other Suppliers shall be liable for remedies in the form of 
Service Credits where the FITS Services fail to meet the Service Levels set out in this 
schedule 2.2 (Service Performance Management).  

There are three types of Service Levels: 

3.1.1. Key Performance Indicators (KPIs) 

3.1.1.1. KPIs are specific to the AMS Supplier and are monitored and 
measured in accordance with Annex A to this schedule 2.2 (Service 
Performance Management). 

3.1.1.2. No Service Credit Points or Service Credits are awarded in relation 
to KPIs but KPIs can be promoted to a Shared Service Level or 
Unique Service Level at the Authority’s discretion in accordance 
with paragraph 19.7 below.  

3.1.2. Unique Service Levels 

3.1.2.1. Unique Service Levels apply only to a specific Supplier and are 
measured specifically in relation to the Services being delivered by 
that Supplier. The AMS Supplier is not reliant or dependent on any 
other FITS Supplier or Other Authority Provider to deliver and 
achieve the Unique Service Levels.  

3.1.2.2. The Unique Service Levels applicable to each Supplier and the 
allocation of Service Credit Points and Service Credits are set out 
in Annexes B to I to this schedule 2.2 (Service Performance 
Management). 

3.1.2.3. Unique Service Levels also include:  

(a) catalogue changes (where item to be provided by a sole FITS 
Supplier); 

(b) the accuracy and completeness of the service data used in the 
delivery of the FITS service; and 
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(c) Security Incidents and resolution. 

3.1.3. Shared Service Levels  

3.1.3.1. Shared Service Levels are not measured “by Tower” or “by FITS 
Supplier” but as a Performance Managed Service. Performance 
Managed Services are defined in Annex A to this schedule 2.2 
(Service Performance Management).  Performance Managed 
Services are complete services as perceived from the point of view 
of the End User (for example “Voice IP”) or groups of Business 
Applications from the MAL (eg Prison Nomis). Each Performance 
Managed Service relies on the services of a number of FITS 
Suppliers and so when that Service is Unavailable or provided 
below the Service Levels, the Service Credit Points will be 
apportioned between the relevant FITS Suppliers.  Where more 
than one FITS Supplier is in a layer in a Service Model the points 
allocated to that layer will be shared equally between those FITS 
Suppliers.   

3.1.4. Shared Service Levels measure six aspects of service delivery: 

3.1.4.1. the Availability of the Performance Managed Service to the End 
Users at each Site during all the Service Support Hours for that 
Performance Managed Service;  

3.1.4.2. the time taken, on average, for the FITS Suppliers to satisfactorily 
Resolve Incidents; 

3.1.4.3. the resolution of Security Incidents and Vulnerability 
Management; 

3.1.4.4. Problem Resolution within agreed timeframes; 

3.1.4.5. fulfilment times of catalogue changes (where item to be provided 
by more than one FITS Supplier); and 

3.1.4.6. ICT support for Business Continuity planning and invocation of the 
IT Service continuity plan to support the business.  

4. CHANGES TO SERVICE LEVELS  

4.1. The Authority shall be entitled once a quarter and at its discretion to review the Service 
Levels and as a result to :  

4.1.1. add new Service Levels; 

4.1.2. omit Service Levels; 

4.1.3. revise the PMS Service Models or add new PMS Service Models; 

4.1.4. change the Service Credit Points value; 







OFFICIAL 

Contract for the Provision of AMS Services V1.0 

 

 
OFFICIAL 

9/94 

Failures) below shall not apply; and 

5.3.2.3. the Authority shall not be entitled to apply the provisions of clause 
12.5 (Service Levels) in respect of Service Level Failures. 

5.4. From each CPP Milestone Date this schedule 2.2 (Service Performance Management) 
shall be fully effective and, without limitation, Service Credits, deductions from the 
Charges and the provisions of clause 12.5 of this Agreement shall apply in respect of 
the applicable FITS Services. This shall be the case whether or not CPP has been 
Achieved by the CPP Milestone Date so that the AMS Supplier may, if CPP has not 
been Achieved, be concurrently suffering Delay Payments and Service Credits.  

5.5. In relation to FITS Services for which the Service Commencement Date falls part way 
through a month, Service Credits and Service Credit Points shall apply from the 
beginning of the subsequent Service Measurement Period. 

6. MANAGEMENT OF SERVICE LEVELS  

6.1. Not used.   

6.2. Not used.   

6.3. Where a Service Commencement Date occurs part way through a Service Measurement 
Period, the measurement of Service Levels in respect of that service shall commence 
from the beginning of the subsequent Service Measurement Period. 

6.4. Performance Managed Services and PMS Service Models 

6.4.1. A Performance Managed Service is a FITS Service which is measured in 
accordance with this schedule 2.2 (Service Performance Management). A 
PMS Service Model is one of the Service Models identified in Annex A.   

6.4.2. A number of the PMS Service Models relate to Business Applications which 
have been grouped and included as PMS Service Models.  The MAL denotes 
in the case of each Business Application, into which Service Model the 
Business Application falls. 

6.4.3. Performance Managed Services shall be monitored and managed from the 
perspective of the End User. The resolution of Incidents and the Availability 
of each of the Performance Managed Services is dependent on the service 
provision by a number of FITS Suppliers. The PMS Service Models in Annex 
A assign the proportion of each Performance Managed Service that is deemed 
to be reliant on each tower of service and sets the apportionment of Service 
Credit Points and Service Credits between FITS Suppliers.  Where more than 
one FITS Supplier is in a layer in a Service Model the points allocated to that 
layer will be shared equally between those FITS Suppliers.   

6.4.4. The PMS Service Models in Annex A define for each Performance Managed 
Service: 

6.4.4.1. the identity of relevant FITS Suppliers; 
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6.4.4.2. the apportionment of Service Credits between FITS Suppliers.  
Where more than one FITS Supplier is in a layer in a Service Model 
the points allocated to that layer will be shared equally between 
those FITS Suppliers; 

6.4.4.3. the business criticality of that Performance Managed Service; 

6.4.4.4. the Service Support Hours during which the Service shall be 
Available; and 

6.4.4.5. the ICT Support Category for that Performance Managed Service.  

6.4.5. The apportionment of the Service Credits between the FITS Suppliers for 
each Performance Management Service, is based on six (6) core service 
delivery layers as follows: 

6.4.5.1. Control: the FITS Supplier(s) that in the Authority’s opinion are 
responsible for controlling the delivery of the Performance 
Managed Service; 

6.4.5.2. Access Control: the FITS Supplier(s) that in the Authority’s 
opinion are responsible for delivering the access and authentication 
points for the Performance Managed Service; 

6.4.5.3. Presentation: the FITS Supplier(s) that in the Authority’s opinion 
are responsible for delivering the device which accesses the 
Performance Managed Service; 

6.4.5.4. Transportation: the FITS Supplier(s) that in the Authority’s 
opinion are responsible for delivering the connectivity to support 
the Performance Managed Service; 

6.4.5.5. Platform:  the FITS Supplier(s) that in the Authority’s opinion are 
responsible for hosting the environment for the Performance 
Managed Service; 

6.4.5.6. Application: the FITS Supplier(s) that in the Authority’s opinion 
are responsible for providing the Performance Managed Service 
and/or Business Application. 

6.5. Methods of Measurement  

6.5.1. The detailed method of measuring all Service Levels shall be set out for each 
FITS Service, Business Application or component thereof in the Systems of 
Measurement Reference Document. 

6.5.2. The SMRD shall set out, inter alia, how each Service Level is to be measured 
in practice and the mechanics and tools for doing so. The purpose of the 
SMRD is to ensure that there is no ambiguity or scope for dispute when the 
measurement of Service Levels in accordance with this schedule 2.2 (Service 
Performance Management) is deployed and Service Credit Points awarded.  
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6.5.3. The SIAM Supplier shall own and be responsible for drafting, updating and 
maintaining the SMRD in accordance with the Product Description contained 
in Appendix B of schedule 6.1 (Project Management). The SMRD applicable 
to each Project leading to the commencement of a Performance Managed 
Service shall be developed and Approved prior to the Approval Certificate 
for the Service Commencement Date being issued.   

6.5.4. Where appropriate the SMRD shall be augmented during the Transition of 
Projects which lead the commencement of a new Performance Managed 
Service and shall be submitted to the Authority for Approval in accordance 
with schedule 6.1 (Project Management) and schedule 8.7 (Document 
Approval Procedure).  

6.6. Service Measurement Period 

6.6.1. Service Levels shall, unless otherwise provided, be measured over one (1) 
calendar month (the Service Measurement Period) irrespective of the number 
of days in that month.  

6.7. Supplier Cause Analysis and Root Cause 

6.7.1. On the Resolution of any Incident or other Service Level Failure, the SIAM 
Supplier shall, if so requested by the Authority, carry out an analysis to 
determine whether the Incident or Service Level Failure could be wholly or 
substantially attributed to one FITS Supplier (a Supplier Cause Analysis). 
The FITS Suppliers shall assist and co-operate with the SIAM Supplier in 
order for the SIAM Supplier to make this determination. 

6.7.2. The SIAM Supplier shall notify all the FITS Suppliers and the Authority of 
its determination within 3 Working Days of the Resolution of the Incident or 
Service Level Failure and any dispute shall be resolved through the Dispute 
Resolution Procedure.  

6.7.3. Where a Service Level is a major incident as defined in SIAM’s Policies, 
Processes and Procedures the SIAM Supplier (at the Authority’s request) 
shall carry out a root cause analysis.   

6.7.4. The Authority shall be entitled to carry out or to require the SIAM Supplier 
to carry out a Supplier Cause Analysis in relation to any Service Level 
Failure. 

6.8. Management and Measurement of Service Levels  

6.8.1. The SIAM Supplier shall report on all the Service Levels and shall measure 
and monitor the Shared Service Levels. The AMS Supplier shall work with 
the SIAM Supplier and shall measure and monitor the Unique Service Levels 
and KPIs and report them to the SIAM Supplier.  

6.8.2. The SIAM Supplier will be responsible for the collection, collation and 
mathematical calculation of all information from all Suppliers as defined in 
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this schedule 2.2 (Service Performance Management) and the Systems of 
Measurement Reference Document and for presenting such information to 
the Authority as detailed in schedule 2.1 (Service Requirements). In respect 
of Shared Service Levels, the SIAM Supplier shall additionally verify the 
accuracy and completeness of the mathematical calculations. The AMS 
Supplier shall work with the SIAM Supplier for the collection, collation and 
aggregation of the required information as detailed in schedule 2.1 (Service 
Requirements). 

6.8.3. The AMS Supplier shall work with the Other Suppliers, Exiting Suppliers 
and Other Authority Providers to measure and manage Service Levels. The 
SIAM Supplier shall provide Management Information and Service Credit 
calculations based on information provided by the AMS Supplier, Other 
Suppliers, Exiting Suppliers and Other Authority Providers. The 
Management Information shall provide details of the Service Levels defined 
in this schedule and its annexes.  

6.8.4. The AMS Supplier shall work with the SIAM Supplier to calculate the total 
Service Credit Points accrued by the AMS Supplier for all Service Levels 
that have associated Service Credits. 

6.8.5. The SIAM Supplier shall agree the total Service Credit Points accrued by 
each FITS Supplier and Other Suppliers with the Authority. 

6.8.6. The AMS Supplier acknowledges that the decision of the SIAM Supplier and 
the Authority on the total number of Service Credit Points shall be final and 
binding in the absence of manifest error. 

6.8.7. The total Service Credit Points accrued by the AMS Supplier in the Service 
Measurement Period shall be calculated using the formula set out in 
paragraph 9.2 of schedule 7.1 (Charging and Invoicing). 

6.8.8. The monetary value of the Service Credit Points will be credited by the AMS 
Supplier to the Authority in the form of Service Credits in accordance with 
paragraph 9 of schedule 7.1 (Charging and Invoicing). 

6.9. Service Levels Reporting And Management Information 

6.9.1. In accordance with schedule 2.1 (Service Requirements) the AMS Supplier 
shall report on the performance of their FITS Services on a Site by Site basis, 
by business unit, by Performance Managed Service or by any other metric 
reasonably required by the Authority. The AMS Supplier shall provide the 
SIAM Supplier with the relevant information pertaining to the FITS Services 
or components thereof for each Service Measurement Period. 

6.9.2. The AMS Supplier shall also include in each report a management summary 
of Service Level performance. 

6.9.3. The SIAM Supplier shall provide to the Authority combined and aggregated 
Management Information, as agreed with the Authority and in accordance 
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with schedule 2.1 (Service Requirements) and this schedule 2.2 (Service 
Performance Management). This Management Information shall include, but 
not be limited to, the achievement or non-achievement of Service Levels and 
the accumulation and apportionment of Service Credit Points as incurred by 
each Supplier. 

6.10. Service Support Hours 

The Service Support Hours which will be allocated to each Performance Managed Service 
are as follows, the applicable Service Support Hours for each Performance Managed Service 
being set out in the PMS Model or the MAL  

Service Support Hours  

10 x 5: 
Monday to Friday 08:00 to 18:00 excluding English and Welsh bank holidays 

10 x 6: 
Monday to Saturday 08:00 to 18:00 excluding English and Welsh bank holidays 

15 x 7:  
Monday to Sunday 07:00 to 22:00 

24 x 7:  
24 hours a day, every day 

7. AVAILABILITY  

7.1. The AMS Supplier shall provide its FITS Services and collaborate with Other FITS 
Suppliers in order to ensure that the FITS Services are Available to End Users during 
relevant Service Support Hours.  

7.2. Availability shall be measured for all Performance Managed Services and the FITS 
Suppliers shall suffer deductions from their Charges if they fail to achieve the 
Availability Service Levels for each Performance Managed Service at every Relevant 
Site within the Service Support Hours. 

7.3. Availability shall be measured and Service Credit Points awarded in respect of each 
Performance Managed Service at each Relevant Site.  

7.4. The Definition of Availability 

7.4.1. Availability means the extent to which a FITS Service is ordinarily accessible 
to, usable by, performing for and responding to the Authority and all its End 
Users in the discharge of their functions and duties; such Availability being 
during Service Support Hours only.   The method of measuring availability 
is set out for each FITS Service in the Systems of Measurement Reference 
Document. A FITS Service shall not be considered Unavailable during any 
Planned Downtime  

7.4.2. Priority 3 and 4 Incidents (as defined in paragraph 8.5 below) shall not be 
treated as a FITS Service being Unavailable. 
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8.6. Vital Users 

8.6.1. The Authority has determined that certain End Users (“Vital Users”) shall 
be entitled to faster Incident Resolution Service Level Targets for the FITS 
Services delivered to these End Users.  

8.6.2. The Authority shall inform the AMS Supplier and Other Suppliers from time 
to time as to which End Users are Vital Users and which of their Client 
Devices are the subject of this paragraph. Incidents relating to such Client 
Devices shall be treated as Priority 1 Incidents (but Service Credits and other 
remedies shall only apply to the Service Level Target that would have applied 
but for the nomination of the matter being treated a Vital User).  The SIAM 
Supplier shall be responsible for managing and maintaining an accurate and 
up to date list of the End Users and Client Devices entitled to this treatment. 

8.6.3. The Authority reserves the right to nominate that any End User (or their 
Client Device) to be a Vital User.  A list of such Vital Users shall be 
maintained by the SIAM Supplier and form a Referenced Document.  The 
Authority may add Vital Users or delete Vital Users but such that at any one 
time, the number of Vital Users nominated by the Authority shall not exceed 
5% of all End Users.  

8.7. Resolution 

8.7.1. The SIAM Supplier shall provide end to end Incident Management. The 
AMS Supplier shall work with the SIAM Supplier, Other Suppliers, Exiting 
Suppliers and Other Authority Providers for the provision of end to end 
Service Incident Management, in accordance with the Incident Resolution 
Service Level Targets. 

8.7.2. Resolved means that the AMS Supplier has permanently restored the FITS 
Service so that it is Available and is being provided in accordance with the 
Agreement.  

8.7.3. The Authority may (acting reasonably and without undue delay) agree to a 
Temporary Fix where: 

8.7.3.1. a permanent resolution would delay the restoration of Availability 
to an End User;  

8.7.3.2. a temporary work around can be provided that will achieve 
sufficient functionality to meet the needs of the End Users (a 
Temporary Fix); and 

8.7.3.3. the relevant FITS Suppliers propose a time and date at which 
permanent Resolution shall be achieved (an Incident Resolution 
Service Level Target Recommencement Time). 

In such circumstance the Incident Resolution Service Level Target shall be 
suspended and associated Service Credit Points will cease to accrue from the 
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time that the Temporary Fix is successfully implemented until the Incident 
Resolution Service Level Target Recommencement Time. At the Incident 
Resolution Service Level Target Recommencement Time the Availability 
Service Level Target and the Incident Resolution Service Level Target shall 
apply at the original Priority Level until the Resolution and Availability is 
Achieved.  

8.8. Service Credit Points  

8.8.1. At the end of each Service Measurement Period, the number of minutes taken 
to Resolve Incidents shall be measured and assessed on the basis of each 
Priority and each Performance Managed Service. 

8.8.2. Priority 1 and 2  

8.8.2.1. In respect of each Performance Managed Service, the number of 
minutes taken to Resolve each Priority 1 and Priority 2 Incident 
shall be calculated. The extent to which the Resolution Time 
exceeds the Incident Resolution Service Level Target shall be the 
basis on which Service Credit Points shall be awarded as per tables 
7 and 8 below. 

8.8.2.2. For the avoidance of doubt, every single Priority 1 and Priority 2 
Incident which is not Resolved within the Incident Resolution 
Service Level Target attracts Service Credit Points separately (not 
as a mean over the Service Measurement Period). 

8.8.3. Priority 3 and Priority 4  

8.8.3.1. the mean number of minutes taken to Resolve all Priority 3 
Incidents shall be calculated and the extent to which the mean 
Resolution Time exceeds the Incident Resolution Service Level 
Target shall be the basis on which Service Credit Points shall be 
awarded as per table 9 below; 

8.8.3.2. the mean number of minutes taken to Resolve all Priority 4 
Incidents shall be calculated and the extent to which the mean 
Resolution Time exceeds the Incident Resolution Service Level 
Target shall be the basis on which Service Credit Points shall be 
awarded as per table 10 below. 

8.8.4. P1 and P2 Service Credit Points shall be apportioned between the FITS 
Suppliers as allocated in the relevant Performance Managed Service PMS 
Service Model.  Where more than one FITS Supplier is in a layer in a Service 
Model the points allocated to that layer will be shared equally between those 
FITS Suppliers.   

8.8.5. SIAM shall be allocated 7% of the Service Credit Points for P3 Incidents. 
The balance of the Service Credit Points for P3s shall be allocated according 
to the percentage proportion of the total number of P3s which are 
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9.8. Security Incident Resolution 

9.8.1. Incident Resolution Times for any single Security Incident shall exclude any 
additional resolution time in relation to which all of the following apply: 

9.8.1.1. the Security Incident’s Resolution was delayed by a failure of an 
Exiting Supplier to report and/or assist as required under its 
Existing Contract in the Resolution of the Incident; and 

9.8.1.2. the Supplier seeking to rely on this exclusion has performed all of 
its applicable obligations as they relate to the Security Incident and 
used all reasonable endeavours to resolve the Security Incident and 
mitigate its impact. 

9.8.2. Where the Service Level Thresholds set out in tables 13, 14, 15 and 16 are 
exceeded, paragraph 19 of this schedule 2.2 (Service Performance 
Management) shall apply. 

9.9. Security Incidents in relation to Vulnerability Management 

9.9.1. The Security Incidents process shall be used to provide high level control and 
measurement of Vulnerability management  

9.9.2. The AMS Supplier shall create a new Security Incident for their own service 
for each new Vulnerability that is declared by the product hardware and 
software vendor(s), or vulnerability announcement site, if the Vulnerability 
relates to the AMS Supplier’s deployed items of technology (that is, without 
limitation, the AMS Supplier’s equipment, devices, hardware, software or 
any item for racking, storage, routing, connection, power or transmission). 

9.9.3. Notwithstanding paragraph 9.9.2 above, a Security Incident related to the 
declaration of a Vulnerability pursuant to paragraph 9.9.2 above shall be 
raised by the AMS Supplier within (1) one Working Day of the earlier of: 

9.9.3.1. its declaration; or of 

9.9.3.2. the vulnerability’s general disclosure or discovery by the AMS 
Supplier; or of 

9.9.3.3. the notification to the AMS Supplier by the SIAM Supplier or the 
Authority. 

9.9.4. The AMS Supplier shall create and provide a Security Incident Resolution 
Plan in accordance with the Security Incident Resolution Service Level 
Targets set out in table 12 above which is mapped on the Authority’s patching 
policy in table 12a below. The Security Incident Resolution Plan time line 
shall be in line with the Authority’s patching policy, unless otherwise agreed 
with the Authority. The Priority shall be determined by the ratings in table 
12a below and the AMS Supplier shall liaise with the SIAM Supplier where 
there is any uncertainty. 
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etc until all instances are mitigated at which point the Security Incident would 
become closed and no further Service Credits are due. 

Resolved means finally resolved whether by patching or otherwise. A cycle 
means the length of the relevant Target (being either the Acknowledgement 
Time, Security Incident Resolution Plan Target or the time set out in the 
agreed Security Incident Resolution Plan). 

9.9.7. Where solely relating to an end point devices for end point; Where a Security 
Incident, related to Vulnerability Management, is not considered closed (ie 
Resolved on 80% of end point devices in deployment) in the Target the 
service penalties shall be calculated: 

(The number of cycles overdue) X 1000 

For example a P2 which  

1 x 1000 = 1000 - When it became overdue at day 16 

2 x 1000 = 2000 - When it became overdue at day 31 

3 x 1000 = 3000 - When it became overdue at day 46 

etc. until 80% deployment is reached at which point the security incident 
would become closed (subject to the condition at 9.9.5) and no further Credits 
are due. 

These are Shared Service Levels but are not apportioned between FITS Suppliers except between the 
SIAM Supplier (7%) and the relevant FITS Supplier (that is, the FITS Supplier whose technology is 
impacted by the Vulnerability). 
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Applications for which end to end APM will be implemented. These shall be set out in 
the MAL. 

18.3. The initial number of Business Applications that will have end to end APM 
implemented shall be forty (40). An additional five (5) Business Applications may be 
selected at any time by the Authority to have APM undertaken for them for the purpose 
of on-going Problem determination. 

18.4. Any new Business Application that is developed and deployed during the course of this 
Agreement shall have end to end APM Service Level Targets set and APM 
implemented, unless agreed otherwise with the Authority. The total number of 
Business Applications that have end to end APM implemented shall be incrementally 
increased accordingly. 

18.5. For new Business Applications developed during the course of this Agreement, initial 
end to end APM Service Level Targets shall be defined as requirements during the 
service design phase and design and development of Business Applications. The AMS 
Supplier and Other Suppliers shall co-operate to define the end to end APM Service 
Level Targets in a form satisfactory to the Authority.  

18.6. For any Business Application that has existing end to end APM Service Level Targets 
the Suppliers shall ensure that, following the Service Commencement Date, the 
Business Application performance is at least equal to or better than the Business 
Application performance prior to the Service Commencement Date and that existing 
end to end APM Service Level Targets continue to be met. 

18.7. For Business Applications that are in scope and that have no established APM Service 
Level Targets, the AMS Supplier shall work with the Other Suppliers to measure end 
to end Business Application performance by means of up to fifteen (15) performance 
transaction tests per Business Application. The Business Application performance 
transaction tests shall be used as the means of measuring the elapsed end to end time 
taken for a specified transaction to be completed and the results delivered to the End 
User. 

18.8. For Business Applications that are in scope and for which there are less than fifteen 
(15) performance transaction tests, the AMS Supplier shall work with the Other 
Suppliers and shall co-operate with the Authority to identify, develop and agree 
additional performance transaction tests. 

18.9. The Authority, the AMS Supplier and Other Suppliers shall take account of the 
following in selecting transactions to be measured by the Business Application 
performance transaction tests: 

18.9.1. where measurement of transaction response times is to be based on sampling, 
the AMS Supplier shall work with the Other Suppliers to ensure that 
sufficient data is collected both to establish the end to end APM Service Level 
Target baselines and subsequently to monitor performance against the end to 
end APM Service Level Targets. The data collected shall be statistically 
significant; and 
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18.9.2. if at any point the AMS Supplier wishes to revise how the response time for 
a transaction is measured, then the AMS Supplier shall run both measurement 
regimes in parallel, with the costs borne by the Party requesting the revision, 
for a period of not less than three (3) months to enable the Authority to assess 
the impact of the proposed change to the measurement regime. 

18.10. Prior to the Service Commencement Date for the relevant Business Application, the 
AMS Supplier shall work with the Other Suppliers and shall co-operate with the Other 
Suppliers to implement and utilise end to end APM tooling as set out in schedule 2.1 
(Service Requirements). 

18.11. Prior to the Service Commencement Date for any Business Application the AMS 
Supplier and the Other Suppliers shall agree to the Authority’s satisfaction: 

18.11.1. the Authority Sites to which the Business Application is to be delivered; and 

18.11.2. which of the Authority Sites shall be used for the purpose of monitoring the 
Business Application performance for the measurement of end to end APM 
Service Level Targets. 

18.12. For Business Applications that have established and agreed end to end APM Service 
Level Targets the Service Credits shall apply from the Service Commencement Date. 

18.13. For Business Applications that do not have established end to end APM Service Levels 
the Service Credits shall apply on the start of the first service day of the fourth Service 
Measurement Period following the Service Commencement Date. 

18.14. The AMS Supplier shall make available all APM monitoring data to the Authority on 
request. 

19. OTHER REMEDIES AND ESCALATION OF SERVICE LEVEL TARGETS AND 
SERVICE LEVEL THRESHOLD FAILURES 

19.1. This paragraph 19 of schedule 2.2 (Service Performance Management) provides an 
escalation mechanism for repeated, persistent and critical failures.  

19.2. Service Level Target  Failures and Escalation  

19.2.1. Service Level Target Failures apply to each FITS Supplier individually and, 
for the purposes of this paragraph 19 and Critical Service Failures, shall have 
the meaning in the context of each Service Level Target set out in the 2 
column of table 23.  

19.2.2. If a Service Level Target Failure occurs, a notice of such shall be issued to 
the relevant FITS Supplier by the SIAM Supplier and/or the Authority. The 
Authority may choose not to issue Service Level Target Failure notices in 
any Service Measurement Period and/or against any Service Level Target 
and/or any Relevant Site and/or any FITS Service (and to instruct SIAM 
Supplier not to) without waiving its right to do so in the subsequent Service 
Measurement Periods and/or for other Sites and/or FITS Services.  
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19.2.3. If the AMS Supplier receives the number of Service Level Target Failures 
set out in the 2 column of table 23, it shall prepare, submit and implement an 
action plan in accordance with paragraph 19.3. The requirement to prepare 
an action plan shall be notified to the AMS Supplier by SIAM.  

19.2.4. If the AMS Supplier receives the number of Service Level Target Failures 
set out in the 3 column of table 23, it shall prepare, submit and implement a 
Recovery Plan in accordance with paragraph 19.4. The requirement to 
prepare a Recovery Plan shall be notified to the AMS Supplier by SIAM. 

19.3. Action Plan 

19.3.1. An action plan is a plan to mitigate any continuing trend to the Authority. 
Where the AMS Supplier is required to prepare, submit and implement an 
action plan  it shall prepare and submit such plan for approval within 5 
Working Days of SIAM’s notification, cooperating and working with SIAM 
and Other FITS Suppliers as necessary. The Authority shall act reasonably 
and expediently in approving or rejecting the action plan. If rejected the AMS 
Supplier shall address any concerns notified to it by the Authority and 
resubmit the plan for approval within a further 3 Working Days. Upon 
approval the action plan shall be implemented by the AMS Supplier.   

19.4. Recovery Plan  

19.4.1. A Recovery Plan is a plan to mitigate any continuing trend to the Authority. 
Where the AMS Supplier is required to prepare, submit and implement an 
Recovery Plan it shall prepare and submit such plan for approval within 5 
Working Days of SIAM’s notification, cooperating and working with SIAM 
and Other FITS Suppliers as necessary. The Authority shall act reasonably 
and expediently in approving or rejecting the action plan. If rejected the AMS 
Supplier shall address any concerns notified to it by the Authority and 
resubmit the plan for approval within a further 3 Working Days. Upon 
approval the action plan shall be implemented by the AMS Supplier. 

19.5. Critical Service Failures 

19.5.1. Where the circumstances in the 4 column of table 23 apply the Authority may 
notify the AMS Supplier in writing that it has committed a Critical Service 
Failure and:   

19.5.1.1. the Authority may effect the provisions of clause 57.1.3.6 of this 
Agreement (Termination for Cause by the Authority) and/or clause 
62.1 (Step-In Rights); and 

19.5.1.2. the provisions of clause 12.5 of the TSA may apply such that 
Service Credits shall not be the Authority’s exclusive financial 
remedy in relation to the occurrence of Critical Service Failure(s) 
and that any further Critical Service Failures relating to the same 
Service Level category in column 1 of table 23 shall attract 
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damages for whichever is the later of: 

(a) a period of two months from the occurrence of the further 
Critical Service Failure; or  

(b) where the Critical Service Failure has a single cause or the 
repetition of a single cause, the date on which the further 
Critical Service Failure is rectified; or  

(c) where the Critical Service Failures have multiple causes, the 
date on which the AMS Supplier has satisfied the Authority 
(acting reasonably) that the underlying causes of the Critical 
Service Failure(s) have been identified and rectified.   

For the avoidance of doubt, the Authority may elect to continue to 
claim Service Credits in respect of the said Critical Service Failure 
instead of damages; and  

19.5.1.3. other FITS Suppliers shall be relieved of any apportionment of the 
Service Credit Points.  

19.6. Multiple Performance Managed Service Failures 

19.6.1. Where, in any single Service Measurement Period: 

19.6.1.1. Availability is below the Availability Service Level Target for a 
Relevant Site and in respect of one or more Performance Managed 
Services, and  

19.6.1.2. a Supplier Cause Analysis determines that the cause of the majority 
of the minutes of Unavailability is the FITS Service delivered by a 
single FITS Supplier and for the same root cause (majority in this 
circumstance meaning more than half), 

the Authority reserves the right (but not the obligation) at its 
absolute discretion to set aside the apportionment between FITS 
Suppliers in the relevant PMS Service Model and instead allocate 
the Service Credit Points as follows: 

19.6.1.3. 7% to the SIAM Supplier; 

19.6.1.4. 60% to the Supplier who is at fault as determined by the Supplier 
Cause Analysis; 

19.6.1.5. 33% to the Other FITS Suppliers in the PMS Service Model.   

19.6.2. Such apportionment shall apply to the Service Measurement Period in 
question only and for the avoidance of doubt the Authority may decide to 
apply this discretion differently from time to time.  The provisions of this 
paragraph 19.6.2 shall be without prejudice to the Authority’s rights pursuant 
to clause 12.5 of this Agreement. 
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19.6.3. If the Service Availability of the FITS Service or Business Application on 
completion of the Recovery Plan fails to achieve the Service Level Target, 
due to a related Incident, in the following Service Measurement Period then 
this shall constitute a Critical Service Failure. 

19.7. Repeated KPI Breaches 

19.7.1. Where a KPI is not achieved in any three (3) Service Measurement Periods 
out of six (6) Service Measurement Periods on a rolling six (6) month basis, 
the SIAM Supplier working with the AMS Supplier and Other Suppliers shall 
highlight this to the Authority within five (5) Working Days of the third 
instance of KPI non-achievement. The AMS Supplier shall work with the 
SIAM Supplier and Other Suppliers to enable the SIAM Supplier to fulfil the 
obligations in this paragraph 19.7.1 of schedule 2.2 (Service Performance 
Management). 

19.7.2. The Authority shall determine whether a Recovery Plan is required. If the 
Authority deems that a Recovery Plan is required then the Authority shall 
notify the SIAM Supplier and: 

19.7.2.1. the SIAM Supplier, working with the AMS Supplier and Other 
Suppliers, shall produce a Recovery Plan and submit the Recovery 
Plan to the Authority within ten (10) Working Days of notification 
from the Authority. The AMS Supplier shall work with the SIAM 
Supplier and Other Suppliers in the production of a Recovery Plan 
for submission to the Authority within ten (10) Working Days of 
notification from the Authority; 

19.7.2.2. the Recovery Plan shall specify the remedial actions and activities 
to be undertaken and the recovery period; 

19.7.2.3. the Authority shall review the Recovery Plan (including 
timescales), and decide whether to Approve the Recovery Plan; 

19.7.2.4. following Approval, the AMS Supplier and Other Suppliers shall 
commence implementation of the Approved Recovery Plan within 
five (5) Working Days; and 

19.7.2.5. the implementation of the Recovery Plan shall be reviewed on a 
weekly basis by the SIAM Supplier and relevant Suppliers until the 
Recovery Plan is completed. The AMS Supplier shall work with 
the SIAM Supplier, if requested to do so by the SIAM Supplier, to 
review the implementation of the Recovery Plan on a weekly basis 
until the Recovery Plan is completed. 

19.7.3. If the KPI achievement on completion of the Recovery Plan remains below 
the KPI target in the following Service Measurement Period then the 
Authority reserves the right to promote the KPI to be a Service Level Target.  

19.7.4. The Authority reserves the right, on a Quarterly basis, to promote any KPI 
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that has not been consistently achieved to a Service Level Target following 
consultation and agreement with the Suppliers. The Suppliers shall not 
unreasonably withhold or delay agreement to promote any KPI that has not 
been consistently achieved to a Service Level Target.   

19.7.5. Any KPI which has been promoted to a Service Level Target shall be 
measured and reported on as a Service Level Target, and the associated 
Service Credit Points applied, within two (2) Service Measurement Periods 
of such promotion. 

19.7.6. Any KPI which has been promoted to a Service Level Target in accordance 
with paragraph 19.8.4. of this schedule 2.2 (Service Performance 
Management), shall be measured and reported on as a Service Level Target 
until the Service Level Target has been achieved for four (4) consecutive 
Service Measurement Periods, after which the Service Level Target shall 
revert to a KPI. 

19.7.7. Paragraph 19.7.6 of this schedule 2.2 (Service Performance Management) 
shall not apply where the Authority has promoted a KPI to a Service Level 
Target in accordance with paragraph 4.1 of this schedule 2.2 (Service 
Performance Management). 

19.8. Recovery Plan implications for Service Credits and Authority termination rights 

19.8.1. In situations where, under any of paragraphs 19.4-19.8 of this schedule 2.2 
(Service Performance Management), a Recovery Plan is required and where 
root cause analysis demonstrates (or the Authority otherwise reasonably 
considers) that the trigger for the Recovery Plan has been caused or 
contributed to by one or more (but not all) of the FITS Suppliers (the 
“Involved FITS Suppliers”), the Authority may invoke the provisions of 
this paragraph 19.8 of this schedule 2.2 (Service Performance Management). 

19.8.2. The Authority shall, for those FITS Suppliers who are not Involved FITS 
Suppliers, waive the application of the Service Credits in relation to the 
specific Service Failures or matters triggering the Recovery Plan (but not, for 
the avoidance of doubt, other Service Credits in relation to the same Service 
Levels caused by other matters or other Service Credits under any other 
Service Levels, regardless of cause) from the date of commencement of the 
Recovery Plan, provided that such waiver shall not apply to a FITS Supplier 
who is required to carry out tasks under the Recovery Plan but does not 
perform those tasks in accordance with the Recovery Plan or at all. 

19.8.3. If the Recovery Plan is not implemented in accordance with its provisions 
and/or fails to resolve the applicable matter, FITS Suppliers who are not 
Involved FITS Suppliers and (if relevant) have carried out (or are carrying 
out) all their tasks pursuant to the Recovery Plan (“Innocent Suppliers”) shall 
be entitled to recover additional costs, expenses and losses incurred in 
connection with the matter triggering the Recovery Plan directly from the 
Involved FITS Suppliers and any other FITS Suppliers who are required to 
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carry out tasks under the Recovery Plan but do not so carry them out, in 
accordance with clause 27.3.3 of the Master Services Agreement. 

19.8.4. Paragraph 19.8.3 of this schedule 2.2 (Service Performance Management) 
shall not apply to: 

19.8.4.1. FITS Suppliers who are required to carry out tasks under the 
Recovery Plan but do not carry out such tasks; and 

19.8.4.2. Involved FITS Suppliers. 

19.8.5. Termination rights as a consequence of Critical Service Failures shall only 
be available to the Authority in relation to the Involved FITS Suppliers. 

19.8.6. Nothing in paragraphs 19.8.1 to 19.8.4 of this schedule 2.2 (Service 
Performance Management) shall limit or adversely affect any rights and 
remedies available to the Authority. 
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ANNEX G – PROTECTIVE MONITORING SUPPLIER UNIQUE SERVICE LEVELS 

1. INTRODUCTION 

1.1 This Annex sets out the unique Service Levels for FITS Services that shall be delivered 
by Protective Monitoring Supplier. 

1.2 The unique Service Levels set out in this Annex shall be measured and reported on by 
the Protective Monitoring Supplier to the SIAM Supplier. 

1.3 Unless otherwise specified, all Service Levels shall be applied to activities completed 
during the previous Service Measurement Period.  
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ANNEX H – DATA CENTRE SUPPLIER UNIQUE SERVICE LEVELS 

1. INTRODUCTION 

1.1 This Annex sets out the unique Service Levels for FITS Services that shall be delivered 
by Data Centre Supplier. 

1.2 The unique Service Levels set out in this Annex shall be measured and reported on by 
the Data Centre Supplier to the SIAM Supplier. 

1.3 Unless otherwise specified, all Service Levels shall be applied to activities completed 
during the previous Service Measurement Period.  
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ANNEX I – PRINT SUPPLIER UNIQUE SERVICE LEVELS 

1. INTRODUCTION 

1.1 This Annex sets out the unique Service Levels for FITS Services that shall be delivered 
by Print Supplier. 

1.2 The unique Service Levels set out in this Annex shall be measured and reported on by 
the Print Supplier to the SIAM Supplier. 

1.3 Unless otherwise specified, all Service Levels shall be applied to activities completed 
during the previous Service Measurement Period.  
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1. INSURANCE COVENANTS 

1.1 Without prejudice to its liability to indemnify or otherwise be liable to the Authority under 

this Agreement, the AMS Supplier shall for the periods specified in this schedule 2.6 

(Insurance Requirements) take out and maintain or procure the taking out and maintenance of 

the insurances as set out under paragraph 2 of this schedule 2.6 (Insurance Requirements) and 

any other insurances as may be required by Law, together the "Insurances".  The AMS 

Supplier shall ensure that each of the Insurances is effective in each case not later than the 

date on which the relevant risk commences. 

1.2 The Insurances shall be maintained from time to time (as far as is reasonably practicable) on 

terms no less favourable to those generally available to a prudent contractor in respect of risks 

insured in the international insurance market from time to time and in accordance with Good 

Industry Practice. 

1.3 The Insurances shall be taken out and maintained with insurers who are of good financial 

standing and of good repute in the international insurance market. 

1.4 The AMS Supplier shall ensure in respect of each of the public and products liability and 

employers liability insurances that:  

1.4.1 the policies of insurance shall contain an indemnity to principals clause under which 

the Authority shall be indemnified in respect of claims made against the Authority 

arising from death or bodily injury or third party property damage and for which the 

AMS Supplier is legally liable in the provision of the services under this Agreement; 

and 

1.4.2 the policies of insurance contain a clause waiving all rights of subrogation or action 

that insurers may acquire against the Authority, its employees, servants and agents.  

The provisions of this paragraph 1.4.2 shall not apply against any Authority 

employee, servant or agent who has caused or contributed to such an occurrence or 

claim by fraud, deliberate misrepresentation, deliberate non-disclosure or deliberate 

breach of policy condition. 

1.5 Without limiting the other provisions of this Agreement, the AMS Supplier shall: 

1.5.1 take or procure the taking of all reasonable risk management and risk control 

measures in relation to the AMS Services as it would be reasonable to expect of a 
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prudent contractor acting in accordance with Good Industry Practice including but not 

limited to the investigation and reports of relevant claims to insurers; 

1.5.2 promptly notify the insurers of any relevant material fact under any Insurances of 

which the AMS Supplier is or becomes aware; and 

1.5.3 hold all policies in respect of the Insurances and cause any insurance broker effecting 

the Insurances to hold any insurance slips and other evidence of placing cover 

representing any of the Insurances to which it is a part and for which it is responsible 

under this Agreement. 

1.6 Neither party to this Agreement shall take any action or fail to take any action or (insofar as is 

reasonably within its power) permit anything to occur in relation to it which would entitle any 

insurer to refuse to pay any claim under any of the Insurances. 

1.7 The Authority may elect (but shall not be obliged) where notice has been provided to the 

AMS Supplier to purchase any insurance which the AMS Supplier is required to maintain 

pursuant to this Agreement but has failed to maintain in full force and effect, and the 

Authority shall be entitled to recover the reasonable premium and other reasonable costs 

incurred in connection therewith as a debt due from the AMS Supplier. 

1.8 The AMS Supplier shall upon the Effective Date and within fifteen (15) Working Days after 

the renewal of each of the Insurances, provide evidence, in a form satisfactory to the 

Authority, that the Insurances are in full force and effect and meet in full the requirements of 

this schedule 2.6 (Insurance Requirements).  Receipt of such evidence by the Authority shall 

not in itself constitute acceptance by the Authority or relieve the AMS Supplier of its 

liabilities and obligations under this Agreement. 

1.9 Where the minimum limit of indemnity required in relation to any of the Insurances is 

specified as being "in the aggregate":  

1.9.1 if a claim or claims which do not relate to this Agreement are notified to the insurers 

which, given the nature of the allegations and/or the quantum claimed by the third 

party(ies), is likely to result in a claim or claims being paid by the insurers which 

could reduce the level of cover available below that minimum, the AMS Supplier 

shall submit to the Authority immediately details of the policy concerned and shall 

submit forthwith its proposed solution for maintaining the minimum limit of 

indemnity specified; 
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1.9.2 if and to the extent that the level of insurance cover available falls below that 

minimum because a claim or claims which do not relate to this Agreement are paid by 

insurers, the AMS Supplier shall ensure that the insurance cover is reinstated to 

maintain at all times the minimum limit of indemnity specified for claims relating to 

this Agreement; and 

1.9.3 if the AMS Supplier is or has reason to believe that it will be unable to ensure that 

insurance cover is reinstated to maintain at all times the minimum limit of indemnity 

specified it shall submit to the Authority immediately full details of the policy 

concerned and shall submit forthwith its proposed solution for maintaining the 

minimum limit of indemnity specified. 

1.10 The AMS Supplier shall notify the Authority at least five (5) Working Days prior to the 

cancellation, suspension, termination or non-renewal of any of the Insurances. 

1.11 The AMS Supplier shall promptly notify to insurers any matter arising from, or in relation to, 

the AMS Services and/or this Agreement for which it may be entitled to claim under any of 

the Insurances.  In the event that the Authority receives a claim relating to the AMS Services 

or this Agreement, the AMS Supplier shall co-operate with the Authority and assist it in 

dealing with such claims including without limitation providing information and 

documentation in a timely manner. 

1.12 Except where the Authority is the claimant party, the AMS Supplier shall give the Authority 

notice within twenty (20) Working Days after any insurance claim in excess of one hundred 

thousand pounds (£100,000) relating to the provision of the AMS Services or this Agreement 

on any of the Insurances or which, but for the application of the applicable policy excess, 

would be made on any of the Insurances and (if required by the Authority) full details of the 

incident giving rise to the claim. 

1.13 Where any Insurance requires payment of a premium, the AMS Supplier shall be liable for 

such premium. 

1.14 Where any Insurance referred to in this schedule 2.6 (Insurance Requirements) is subject to 

an excess or deductible below which the indemnity from insurers is excluded, the AMS 

Supplier shall be liable for such excess or deductible and shall indemnify the Authority 

against any loss or claims which would otherwise be insured but for the excess or deductible.  

The AMS Supplier shall not be entitled to recover from the Authority any sum paid by way of 

excess or deductible under the Insurances whether under the terms of this Agreement or 

otherwise. 
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2 INSURANCES 

2.1 Third Party Public & Products Liability Insurance 

2.1.1 Insured  

 The AMS Supplier (the "Insured") 

2.1.2 Interest 

 To indemnify the Insured in respect of all sums which the Insured shall become 

legally liable to pay as damages, including claimant's costs and expenses, in respect 

of accidental: 

2.1.2.1 death or bodily injury to or sickness, illness or disease contracted by any 

person; 

2.1.2.2 loss of or damage to property, 

 happening during the period of Insurance and arising out of or in connection with the 

provision of the AMS Services and in connection with this Agreement. 

2.1.3 Limit of Indemnity 

 Not less than ( ) in respect of any one occurrence, but 

 ( ) any one occurrence and in the aggregate per annum 

in respect of products and pollution liability. 

2.1.4 Territorial Limits 

 United Kingdom 

2.1.5 Jurisdiction and choice of law relating to policy interpretation 

Courts of England and Wales and English law. 

2.1.6 Period of Insurance 

 From the date of this Agreement for the duration of this Agreement and renewable on 

an annual basis unless agreed otherwise. 
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2.1.7 Cover Features and Extensions 

2.1.7.1 Waiver of subrogation and/or claims for contributory negligence against the 

Authority, its employees, servants and agents. 

2.1.7.2 Indemnity to principals clause. 

2.1.8 Principal Exclusions 

War and related perils. 

Nuclear and radioactive risks. 

Liability for death, illness, disease or bodily injury sustained by employees of the 

Insured during the course of their employment. 

Liability arising out of the use of mechanically propelled vehicles whilst required to 

be compulsorily insured by legislation in respect of such vehicles. 

Liability in respect of predetermined penalties or liquidated damages imposed under 

any contract entered into by the Insured. 

Liability arising out of technical or professional advice other than in respect of death 

or bodily injury to persons or damage to third party property. 

Liability arising from the ownership, possession or use of any aircraft or marine 

vessel. 

Liability arising from seepage and pollution unless caused by a sudden, unintended 

and unexpected occurrence. 

2.1.9 Maximum Deductible 

 Not to Exceed  for each and every third party property damage claim (personal 

injury claims to be paid in full). 

2.2 Professional Indemnity Insurance 

2.2.1 Insured 

 The AMS Supplier (the "Insured") 
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3 UNITED KINGDOM COMPULSORY INSURANCES 

3.1 The AMS Supplier is required to meet its United Kingdom and all other statutory insurance 

obligations in full.  Insurances are required to comply with all statutory requirements 

including, but not limited to, United Kingdom employers' liability insurance and motor third 

party liability insurance. 

3.2 The limit of indemnity for the employers' liability insurance shall not be less than  

 ( ) (or such other limit as may be required by Law from time to time) for 

any one occurrence inclusive of costs. 

3.3 The insurance, employers' liability insurance shall contain an indemnity to principals clause 

under which the Authority shall be indemnified in respect of claims made against the 

Authority arising from the acts or omissions or the performance by the AMS Supplier of the 

AMS Services and in connection with this Agreement.  
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1. AUTHORITY RESPONSIBILITIES 

1.1 The Authority’s responsibilities under the Tower Service Agreement are stated in 

schedule 4 to the Master Services Agreement and as follows: 

1.1.1 The Authority shall perform those obligations of the Authority which are set 

out in the clauses of this Agreement and the paragraphs of the Schedules 

(except Schedule 2.1 (Services Description) and Schedule 4.1 (Supplier 

Solution)). 

1.2 In relation to the  the AMS Supplier has a dependency on the 

Authority to: 

1.2.1 provide hardware support for  servers;  

1.2.2 provide support for the structured cabling at each site utilised by the  

Public Displays; 

1.2.3 ensure all users are available during onsite visits; 

1.2.4 ensure access to site and AMS Supplier or its Sub-contractor’s engineer is 

escorted as required; 

1.2.5 provide point of contact and address details for return of remaining break fix 

stock at point of termination of the  Service; 

1.2.6 provide connectivity to the two master servers (Cardiff and Snaresbrook) to 

the internet via the internet proxies on the estate for the purposes of 

downloading RHEL patches; and  

1.2.7 provide connectivity for DOM1 access for each of the local proxy servers.  

1.3 In relation to the Enhanced Application Service Review the AMS Supplier has a 

dependency on the Authority to provide access to the ServiceNow system to be able 

to run reports to obtain information.   
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1. OTHER SERVICE TOWER RESPONSIBILITIES 

1.1 The AM Dashboard Service has a dependency on the EUCS Supplier to provide 

continued access to an “  capability that facilitates integration 

between the AMS Supplier’s and the d website.   

1.2 The Other FITS Suppliers’ responsibilities under the Tower Service Agreement are 

stated in schedule 4 to the Master Services Agreement. 
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Commercially Sensitive Information 

1. INTRODUCTION 

1.1 Without prejudice to the Authority's general obligation of confidentiality, the parties 

acknowledge that the Authority may have to disclose Information in or relating to the 

Agreement following a Request for Information pursuant to clause 44 (Freedom of 

Information).   

1.2 In this schedule the parties have sought to identify the AMS Supplier's Confidential 

Information that is genuinely commercially sensitive and the disclosure of which 

would be contrary to the public interest.   

1.3 Where possible the parties have sought to identify where any relevant Information 

will cease to fall into the category of Information to which this schedule applies. 

1.4 Without prejudice to the Authority's obligation to disclose Information in accordance 

with Freedom of Information Act, the Authority will, acting reasonably but in its sole 

discretion, seek to apply the commercial interests exemption set out in s.43 of the 

Freedom of Information Act 2000 to the Information listed in the Appendix. 
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PART A 

Standard Licence Terms 

1. SCOPE OF THE STANDARD LICENCE TERMS 

This part A of this schedule 5.2 (Licence Terms) sets out the Standard Licence Terms granted 

by the Licensor:  

1.1 to the Authority in respect of the AMS Supplier Software and Third Party Software; and 

1.2 to a Replacement AMS Supplier in respect of AMS Supplier Software, Third Party Software 

and/or AMS Supplier's Background IPR if requested by the Authority pursuant to clause 37.4. 

2. LICENCE TERMS 

2.1 Each licence granted under the Standard Licence Terms pursuant to clause 37 shall be 

perpetual, royalty free and non-exclusive and shall allow the Licensee to Use the AMS 

Supplier Software and the Third Party Software. 

2.2 The Licensee may copy the AMS Supplier Software and/or the Third Party Software (as 

relevant) in order to create an archival copy and a back-up copy of it.  When copying the 

Licensor's Software, the Licensee shall include the original machine readable copyright 

notice, and a label affixed to the media identifying the software and stating: "This medium 

contains an authorised copy of copyrighted software which is the property of [name of 

owner]." 

2.3 The Licensee may sub-license the rights granted to it pursuant to the Standard Licence Terms 

to a third party (including for the avoidance of doubt any Replacement AMS Supplier) 

provided that: 

2.3.1 the sub-licence only authorises the third party to Use the Licensor's Software for the 

benefit of the Authority; and 

2.3.2 the third party has entered into a confidentiality undertaking with the Licensee. 

2.4 The Authority may: 

2.4.1 assign, novate or otherwise dispose of its rights and obligations under the Standard 

Licence Terms to any other body (including any private sector body) which 
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substantially performs any of the functions that previously had been performed by the 

Authority; or 

2.4.2 transfer the licences to other machines or users within the Authority.   

2.5 Any change in the legal status of the Authority which means that it ceases to be a Contracting 

Authority shall not affect the validity of any licence granted under the Standard Licence 

Terms.  If the Authority ceases to be a Contracting Authority, the Standard Licence Terms 

shall be binding on any successor body to the Authority. 

2.6 If a licence under the Standard Licence Terms is novated pursuant to paragraph 2.4.1 or there 

is a change of the Authority's status pursuant to paragraph 2.5, (in the remainder of this 

paragraph both such bodies are referred to as the "Transferee"): 

2.6.1 the Transferee may only assign, novate or otherwise dispose of its rights and 

obligations under the Standard Licence Terms (or any part of it) with the prior written 

consent (not to be unreasonably withheld or delayed) of the Licensor; and 

2.6.2 the rights acquired by the Transferee relating to the Use of the Licensed Materials 

shall not extend beyond those previously enjoyed by the Authority. 

3. FIXES 

If the AMS Supplier maintains a database containing information on known program defects, defect 

corrections, restrictions and bypasses in respect of the AMS Supplier Software, it shall provide the 

Licensee with access to such database at no additional charge. 

4. TERMINATION 

4.1 A licence granted under the Standard Licence Terms shall survive the termination or expiry 

of this Agreement. 

4.2 At any time during the Term or following termination or expiry of this Agreement, the 

Licensor may terminate a licence granted under the Standard Licence Terms with thirty 

(30) days' notice in writing (or such other period as agreed by the parties) if: 

4.2.1 the Licensee uses the Licensed Materials for any purpose not expressly permitted by 

the Standard Licence Terms or this Agreement; or 

4.2.2 the Licensee commits any material breach of the Standard Licence Terms which, if 

the breach is capable of remedy, is not remedied within twenty (20) Working Days 



OFFICIAL 
Contract for the Provision of AMS Services V1.0 

 OFFICIAL   
6/9 

after the Licensor has given the Authority and/the Replacement AMS Supplier (if 

applicable) written notice specifying the breach and requiring its remedy. 

4.3 When a licence under the Standard Licence Terms ends for whatever reason, the Licensee 

shall: 

4.3.1 immediately cease all use of the Licensed Materials; 

4.3.2 at the discretion of the Licensor, return or destroy the Licensed Materials, provided 

that if the Licensor has not made an election within six (6) months of the termination 

of the licence, the Licensee may destroy the Licensed Materials; and 

4.3.3 provide the Licensor with a written notice, signed and otherwise completed by an 

authorised signatory, to certify compliance with the provisions of paragraph 4.3.1 

above. 
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PART B 

Enhanced Licence Terms 

1. SCOPE OF THE ENHANCED LICENCE TERMS 

This part B of this schedule 5.2 (Licence Terms) sets out the Enhanced Licence Terms 

granted by the AMS Supplier to the Authority in respect of the Embedded Third Party IPR 

and the AMS Supplier's Background IPRs. 

2. LICENCE TERMS 

2.1 Each licence granted under the Enhanced Licence Terms pursuant to clause 37 shall be 

perpetual, royalty free, irrevocable, transferable and non-exclusive and shall allow the 

Licensee to Use the Embedded Third Party IPR and/or the AMS Supplier's Background IPRs 

(as relevant). 

2.2 The Licensee may sub-licence its rights pursuant to a licence under the Enhanced Licence 

Terms to a third party (including, for the avoidance of doubt, any Replacement AMS 

Supplier) provided that: 

2.2.1 the sub-licence only authorises the third party to Use the Embedded Third Party IPRs 

and/or the AMS Supplier's Background IPRs for the benefit of the Authority; and 

2.2.2 the third party has entered into a confidentiality undertaking with the Licensee. 

2.3 The Licensee may sub-licence its rights under the Enhanced Licence Terms to any other 

Crown Body for them to use Embedded Third Party IPRs and/or the AMS Supplier's 

Background IPRs on the same basis as the Authority. 

2.4 The Authority may assign, novate or otherwise dispose of its rights and obligations under the 

Enhanced Licence Terms to any other body (including any Contracting Authority or private 

sector body) which substantially performs any of the functions that previously had been 

performed by the Authority. 

2.5 Any change in the legal status of the Authority which means that it ceases to be a Contracting 

Authority shall not affect the validity of any licence granted under the Enhanced Licence 

Terms.  If the Authority ceases to be a Contracting Authority, the Enhanced Licence Terms 

shall be binding on any successor body to the Authority. 
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2.6 If a licence under the Enhanced Licence Terms is novated pursuant to paragraph 2.4 or there 

is a change of the Authority's status pursuant to paragraph 2.5, (in the remainder of this 

paragraph both such bodies are referred to as the "Transferee"): 

2.6.1 the Transferee may only assign, novate or otherwise dispose of its rights and 

obligations under the Enhanced Licence Terms (or any part of it) with the prior 

written consent (not to be unreasonably withheld or delayed) of the Licensor; and 

2.6.2 the rights acquired by the Transferee relating to the Use of the Embedded Third Party 

IPRs and/or the AMS Supplier's Background IPRs shall not extend beyond those 

previously enjoyed by the Authority. 
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1. VARIATIONS FROM STANDARD COMMERCIAL ESCROW ARRANGEMENTS 

2. INTRODUCTION 

This schedule 5.3 (Escrow Terms) sets out the terms on which the parties and the  shall enter into 

escrow arrangements in respect of the Deposited Software in accordance with clause 41. 

3. ESCROW TERMS 

3.1 Subject to clause 41.1, the escrow terms shall be as set out in Annex A to this schedule 5.3 

(Escrow Terms). 

3.2 For the purposes of this Agreement,

) shall be the Escrow Agent. 



OFFICIAL 
Contract for the Provision of AMS Services V1.0 

OFFICIAL 
5/6 

ANNEX A 
 

Escrow Terms 
 

The escrow terms shall b s applicable form of agreement in force at the time the relevant 
Deposited Software is deposited.  
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1. FREQUENCY OF BENCHMARK REVIEW  

1.1 The Authority may, by written notice to the AMS Supplier, require a Benchmark Review of 

any or all of the AMS Services. 

1.2 The Authority shall not be entitled to carry out a Benchmark Review at intervals of less than 

twelve (12) months after any previous Benchmark Review. 

2. PURPOSE AND SCOPE OF BENCHMARK REVIEW 

2.1 The purpose of a Benchmark Review will be to establish whether a Benchmarked Service is 

and/or the Benchmarked Services as a whole are, Good Value. 

2.2 The AMS Services that are to be the Benchmarked Services will be identified by the 

Authority in the written request given under paragraph 1.1. 

3. APPOINTMENT OF BENCHMARKER 

3.1 The Authority shall appoint the Benchmarker to carry out the Benchmark Review from the 

list of organisations set out in the Appendix to this schedule 7.3 (Benchmarking). 

3.2 The Authority will, at the written request of the AMS Supplier, require the Benchmarker to 

enter into an appropriate confidentiality undertaking with the AMS Supplier. 

3.3 The costs and expenses of the Benchmarker and the Benchmark Review shall be shared 

equally between both parties provided that each party shall bear its own internal costs of the 

Benchmark Review. 

4. BENCHMARKING PROCESS 

4.1 The Authority shall require the Benchmarker to produce, and to send to each party for 

approval, a draft plan for the Benchmark Review within ten (10) days after the date of the 

appointment of the Benchmarker, or such longer period as the Benchmarker shall reasonably 

request in all the circumstances.  The plan must include: 

4.1.1 a proposed timetable for the Benchmark Review; 

4.1.2 a description of the information that the Benchmarker requires each party to provide; 

4.1.3 a description of the benchmarking methodology to be used;  

4.1.4 a description that demonstrates objectively and transparently that the benchmarking 

methodology to be used is capable of fulfilling the benchmarking objectives; 
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4.1.5 an estimate of the resources required from each party to underpin the delivery of the 

plan;  

4.1.6 a description of how the Benchmarker will scope and identify the Comparison Group; 

and 

4.1.7 details of any entities which the Benchmarker proposes to include within the 

Comparison Group. 

4.2 Each party must give notice in writing to the Benchmarker and to the other party within ten 

(10) days after receiving the draft plan, advising whether it approves the draft plan, or, if it 

does not approve the draft plan, suggesting amendments to that plan. Neither party may 

unreasonably withhold or delay its approval of the draft plan, and any suggested amendments 

must be reasonable. 

4.3 Where a party suggests amendments to the draft plan under paragraph 4.2, the Benchmarker 

must, if it believes the amendments are reasonable, produce an amended draft plan.  

Paragraph 4.2 shall apply to any amended draft plan. 

4.4 Failure by a party to give notice under paragraph 4.2 will be treated as approval of the draft 

plan by that party. 

4.5 Once the plan is approved by both parties, the Benchmarker will carry out the Benchmark 

Review in accordance with the plan. Each party shall procure that all the information 

described in the plan, together with any additional information reasonably required by the 

Benchmarker is provided to the Benchmarker without undue delay.  If the AMS Supplier 

shall fail to provide any information requested from it by the Benchmarker and described in 

the plan such failure shall constitute a material breach for the purposes of clause 57.1.3.2. 

4.6 Each party shall co-operate fully with the Benchmarker, including by providing access to 

records, technical documentation, premises, equipment, systems and personnel at times 

reasonably requested by the Benchmarker, provided that the Benchmarker shall be instructed 

to minimise any disruption to the AMS Services and/or the FITS Services. 

4.7 Either party may provide additional material to the Benchmarker to assist the Benchmarker in 

conducting the Benchmark Review. 

4.8 Once it has received the information it requires, the Benchmarker shall: 

4.8.1 finalise a sample of entities constituting the Comparison Group and collect data 

relating to Comparable Services.  The selection of the Comparison Group (both in 
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terms of number and identity of entities) and Comparable Services shall be a matter 

for the Benchmarker's professional judgment using: 

4.8.1.1 information from other service providers to the Authority; 

4.8.1.2 survey information; 

4.8.1.3 market intelligence; 

4.8.1.4 the Benchmarker's own data and experience; 

4.8.1.5 relevant published information; 

4.8.1.6 information from consultancies and/or other vendors or purchasers of 

Comparable Services; and 

4.8.1.7 information from 'in-house' providers to the Authority to the extent that 

Benchmarker considers that they are valid comparators; 

4.8.2 by applying the adjustment factors listed in paragraph 4.9 and from an analysis of the 

Comparable Services derive the Equivalent Services Data; 

4.8.3 using the Equivalent Services Data calculate the Upper Quartile and/or mean average 

Service Levels; 

4.8.4 compare the Charges attributable to the Benchmarked Services (having regard in 

particular to the Service Levels and Service Credits regime) with the Upper Quartile 

using the Equivalent Services Data; 

4.8.5 compare the Service Levels attributable to the Benchmarked Services (having regard 

to the Charges and Service Credits) with the mean average service levels using the 

Equivalent Services Data; and 

4.8.6 determine whether or not each Benchmarked Service is and/or the Benchmarked 

Services as a whole are, Good Value. 

4.9 In carrying out the benchmarking analysis the Benchmarker shall have regard to the following 

matters when performing a comparative assessment of the Benchmarked Services and the 

Comparable Services in order to derive Equivalent Services Data: 
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4.9.1 the contractual and business environment under which the AMS Services are being 

provided including the scope, scale, complexity and geographical spread of the AMS 

Services; 

4.9.2 any front-end investment and development costs of the AMS Supplier; 

4.9.3 the AMS Supplier's risk profile including the financial, performance or liability risks 

associated with the provision of the AMS Services as a whole; 

4.9.4 the extent of the AMS Supplier's management and contract governance 

responsibilities; and 

4.9.5 any other factors reasonably identified by the AMS Supplier, which, if not taken into 

consideration, could unfairly cause the AMS Supplier's pricing to appear non-

competitive (such as erroneous costing or over-aggressive pricing). 

5. BENCHMARKER'S REPORT 

5.1 The Benchmarker shall be required to prepare a Benchmark Report and deliver it 

simultaneously to both parties, at the time specified in the plan approved under paragraph 4, 

setting out its findings.  Those findings shall be required to: 

5.1.1 include a finding as to whether or not each Benchmarked Service is and/or whether 

the Benchmarked Services as a whole are, Good Value; 

5.1.2 include other findings (if any) regarding the quality and competitiveness or otherwise 

of those AMS Services; and 

5.1.3 if any Benchmarked Service is not Good Value, or the Benchmarked Services as a 

whole are not Good Value, specify the changes that would be required to the Charges 

or Service Levels, that would the required to make that Benchmarked Service or 

those Benchmarked Services as a whole Good Value. 

5.2 The Benchmarker shall act as an expert and not as an arbitrator. 

5.3 For the avoidance of doubt, Benchmark Reviews shall not result in any increase to the 

Charges or any decrease in the performance of any AMS Services or Service Levels. 

5.4 If the Benchmark Report states that any Benchmarked Service is not Good Value, or that the 

Benchmarked Services as a whole are not Good Value then the AMS Supplier shall 

implement the changes set out in the Benchmark Report as soon as reasonably practicable 
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within a timescale agreed with the Authority but in any event within no more than one (1) 

month 

5.5 If the Benchmark Report determines that any or all of the Benchmarked Services are not 

Good Value, any failure by the AMS Supplier to reduce the Charges in accordance with such 

timescales agreed between the parties under paragraph 5.4, shall without prejudice to any 

other rights or remedies of the Authority shall constitute a material breach for the purposes of 

clause 57.1.3.2. 
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THE APPENDIX 

The benchmarking organisations will be as follows:- 
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1. BACKGROUND 

This schedule 7.4 (Financial Distress) provides for the assessment of the financial standing of 

the AMS Supplier, the Guarantor and Key Sub-contractors and the establishment of trigger 

events relating to changes in such financial standing which if breached will have specified 

consequences. 

2. CREDIT RATING AND DUTY TO NOTIFY 

2.1 The AMS Supplier warrants and represents to the Authority for the benefit of the Authority 

that as at the Effective Date the long term credit ratings issued for the AMS Supplier, the 

Guarantor and Key Sub-contractors by the Rating Agencies are as set out in Appendix 2 of 

this schedule 7.4 (Financial Distress).  

2.2 The AMS Supplier shall (and shall procure that the Guarantor and Key Sub-contractors shall) 

maintain the credit ratings as set out in this schedule 7.4 (Financial Distress). 

2.3 The AMS Supplier shall promptly notify (or shall procure that its auditors promptly notify) 

the Authority in writing if it, the Guarantor or a Key Sub-contractor ceases to have either of 

its credit ratings (and in any event within ten (10) Working Days of ceasing to have such 

credit rating), whereupon the AMS Supplier shall ensure that its or the relevant Key Sub-

contractor’s auditors calculate the credit worthiness of the AMS Supplier or relevant Key 

Sub-contractor either at the end of each Contract Year or for the last Contract Year in which a 

credit rating was available.  

2.4 The AMS Supplier shall:  

2.4.1 regularly monitor the AMS Supplier's, the Guarantor's and the Key Sub-

contractors' credit ratings with the Rating Agencies; and  

2.4.2 subject to paragraph 2.6, promptly notify (or shall procure that its auditors 

promptly notify) the Authority in writing following the occurrence of a Financial 

Distress Event, a Sub-contractor Financial Distress Event or any fact, 

circumstance or matter which could cause a Financial Distress Event or a Sub-

contractor Financial Distress Event (and in any event, ensure that such notification 

is made within ten (10) Working Days of the date on which the AMS Supplier 

first becomes aware of the Financial Distress Event, the Sub-contractor Financial 

Distress Event or the fact, circumstance or matter which could cause a Financial 

Distress Event or a Sub-contractor Financial Distress Event). 
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2.5 Where the AMS Supplier's or the Guarantor's and/or a Key Sub-contractor’s credit ratings 

provided by the Rating Agencies listed in Appendix 1 to this schedule 7.4 (Financial Distress) 

differ, for the purposes of the Financial Distress Events or the Sub-Contractor Financial 

Distress Events, the relevant Credit Rating Threshold shall be determined by reference to the 

lower credit rating. 

2.6 If the supply of information required pursuant to clause 2.4.2 would amount to a breach of 

any rules or regulations of any exchange on which the shares of the AMS Supplier or the 

Guarantor or Key Sub-contractor are admitted for listing and/or trading, or any other rules or 

regulations with which the AMS Supplier, Guarantor or Key Sub-contractor is obliged to 

comply as a result of that listing, the AMS Supplier shall provide the Authority with the 

relevant information to the fullest extent permitted by those rules and regulations. 

3. LEVEL 1 - CONSEQUENCES OF A FINANCIAL DISTRESS EVENT 

3.1 If the Financial Distress Event consists of: 

3.1.1 the AMS Supplier's or the Guarantor's credit ratings dropping below the Level 1 

Credit Rating Threshold set out in Appendix 2 of this schedule 7.4 (Financial 

Distress); 

3.1.2 the AMS Supplier or the Guarantor issuing a profits warning to a stock exchange 

or making any other public announcement about a material deterioration in its 

financial position or prospects; 

3.1.3 there being a public investigation into improper financial accounting and 

reporting, suspected fraud or any other impropriety of the AMS Supplier or the 

Guarantor; or 

3.1.4 the AMS Supplier or the Guarantor committing a material breach of covenants to 

its lenders,  

then, immediately upon notification of the Financial Distress Event (or if the Authority 

becomes aware of the Financial Distress Event without notification and brings the event to 

the attention of the AMS Supplier), the AMS Supplier shall have the obligations and the 

Authority shall have the rights and remedies as set out in paragraphs 3.2 to 3.5. 

3.2 The AMS Supplier shall (and shall procure that the Guarantor shall): 

3.2.1 at the request of the Authority, meet with the Authority as soon as reasonably 

practicable (and in any event within three (3) Working Days of the initial 

notification (or awareness) of the Financial Distress Event or such other period as 
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the Authority may permit and notify to the AMS Supplier in writing) to review the 

effect of the Financial Distress Event on the continued performance and delivery 

of the AMS Services in accordance with this Agreement; and 

3.2.2 where the Authority reasonably believes (taking into account the discussions and 

any representations made under paragraph 3.2.1) that the Financial Distress Event 

could impact on the continued performance and delivery of the AMS Services in 

accordance with this Agreement, submit to the Authority for its approval, a draft 

Financial Distress Service Continuity Plan as soon as reasonably practicable (and 

in any event, within ten (10) Working Days of the initial notification (or 

awareness) of the Financial Distress Event or such other period as the Authority 

may permit and notify to the AMS Supplier in writing). 

3.3 The Authority shall not withhold its approval of a draft Financial Distress Service Continuity 

Plan unreasonably. If the Authority does not approve the draft Financial Distress Service 

Continuity Plan it shall inform the AMS Supplier of its reasons and the AMS Supplier shall 

take those reasons into account in the preparation of a further draft Financial Distress Service 

Continuity Plan, which shall be resubmitted to the Authority within five (5) Working Days of 

the rejection of the first draft. This process shall be repeated until the Financial Distress 

Service Continuity Plan is approved by the Authority or referred to the Escalation Process 

under paragraph 3.4. 

3.4 If the Authority considers that the draft Financial Distress Service Continuity Plan is 

insufficiently detailed to be properly evaluated, will take too long to complete or will not 

remedy the relevant Financial Distress Event, then it may either agree a further time period 

for the development and agreement of the Financial Distress Service Continuity Plan or 

escalate any issues with the draft Financial Distress Service Continuity Plan using the 

Escalation Process.  

3.5 Following approval of the Financial Distress Service Continuity Plan by the Authority, the 

AMS Supplier shall: 

3.5.1 on a regular basis (which shall not be less than monthly), review the Financial 

Distress Service Continuity Plan and assess whether it remains adequate and up to 

date to ensure the continued performance and delivery of the AMS Services in 

accordance with this Agreement; 

3.5.2 where the Financial Distress Service Continuity Plan is not adequate or up to date 

in accordance with paragraph 3.5.1, submit an updated Financial Distress Service 

Continuity Plan to the Authority for its approval, and the provisions of paragraphs 
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3.3 and 3.4 shall apply to the review and approval process for the updated 

Financial Distress Service Continuity Plan; and  

3.5.3 comply with the Financial Distress Service Continuity Plan (including any 

updated Financial Distress Service Continuity Plan). 

3.6 Where the AMS Supplier reasonably believes that the relevant Financial Distress Event under 

paragraph 3.1 (or the circumstance or matter which has caused or otherwise led to it) no 

longer exists, it shall notify the Authority and the parties may agree that the AMS Supplier 

shall be relieved of its obligations under paragraph 3.5 on the provision of the appropriate 

evidence as agreed by the Authority.  

4. LEVEL 2 - CONSEQUENCES OF A FINANCIAL DISTRESS EVENT 

4.1 If the Financial Distress Event consists of: 

4.1.1 the AMS Supplier's or the Guarantor’s credit rating dropping below the Level 2 

Credit Rating Threshold set out in Appendix 2 of this schedule 7.4 (Financial 

Distress);  

4.1.2 a Key Sub-contractor notifying the Authority that the AMS Supplier has not 

satisfied any material sums properly due under a specified invoice and not subject 

to a genuine dispute; or 

4.1.3 the AMS Supplier failing to notify the Authority of a Financial Distress Event that 

falls within paragraph 3, 

then, subject to paragraph 4.2, immediately upon notification of the Financial Distress Event 

(or if the Authority becomes aware of the Financial Distress Event without notification and 

brings the Financial Distress Event to the attention of the AMS Supplier), the provisions of 

paragraphs 3.2 – 3.6 shall have effect (so that such provisions shall be applicable to a 

Financial Distress Event under this paragraph 4.1 and shall be interpreted as such), and the 

AMS Supplier shall have the obligations and the Authority shall have the rights and remedies 

as set out in paragraphs 4.3 – 4.6. 

4.2 In the event of a late or non-payment of a Key Sub-contractor pursuant to paragraph 4.1.2, the 

Authority shall not exercise any of its rights or remedies under paragraph 4.3 without first 

giving the AMS Supplier ten (10) Working Days to: 

4.2.1 rectify such late or non-payment; or  
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4.2.2 demonstrate to the Authority's reasonable satisfaction that there is a valid reason 

for late or non-payment. 

4.3 The Authority may: 

4.3.1 require the AMS Supplier to establish a Financial Distress Escrow Account, 

whereupon the AMS Supplier shall (without cost to the Authority):  

4.3.1.1 establish a Financial Distress Escrow Account on such terms as the 

Authority may reasonably require; and  

4.3.1.2 consent to such actions as may be required to give effect to the 

provisions of this paragraph 4; 

4.3.2 pay any undisputed Charges (less any deductions made in accordance with this 

Agreement) which are due to the AMS Supplier in respect of each month during 

which AMS Services have been received after notification (or awareness) of the 

relevant Financial Distress Event into the Financial Distress Escrow Account;  

4.3.3 require the AMS Supplier to provide such financial information relating to the 

AMS Supplier or the Guarantor as the Authority may reasonably require, 

whereupon the AMS Supplier shall provide (and shall procure the provision of) 

such financial information; and 

4.3.4 require any sums properly due to the Key Sub-contractors to be paid (without set-

off or deduction) directly from the Financial Distress Escrow Account to the 

relevant Key Sub-contractors in accordance with paragraph 4.4, whereupon the 

AMS Supplier shall provide its consent to, and carry out such other actions as may 

be necessary to enable such payments. 

4.4 Monies paid into the Financial Distress Escrow Account by the Authority shall be held on 

trust by the approved bank and shall be paid out on the joint instructions of the parties in the 

following order: 

4.4.1 the payment in full of any Key Sub-contractors; 

4.4.2 the payment in full of any other Sub-contractors; 

4.4.3 the payment of any other liabilities of the AMS Supplier that have a direct impact 

on the performance of this Agreement; and  

4.4.4 subject to paragraphs 4.5 and 4.6, repayment of the balance to the AMS Supplier. 
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4.5 The AMS Supplier shall demonstrate its compliance with paragraphs 4.4.1, 4.4.2, and 4.4.3: 

4.5.1 by the production of valid invoices against which payments from the Financial 

Distress Escrow Account have been made to the relevant Key Sub-contractors; or 

4.5.2 at the Authority's sole discretion and notified in writing to the AMS Supplier, by 

the certification by the AMS Supplier Representative that the Key Sub-contractors 

have been paid from the AMS Supplier's general account. 

4.6 The parties shall instruct the bank to withhold an amount in the Financial Distress Escrow 

Account in respect of: 

4.6.1 any amount invoiced by a Key Sub-contractor under its Key Sub-contract that is 

subject to a dispute between the Key Sub-contractor and the AMS Supplier until 

the resolution of that dispute; and 

4.6.2 which the Authority requires further details of the satisfaction of any relevant Key 

Sub-contractor's invoice and/or any other liability. 

5. LEVEL 3 - CONSEQUENCES OF A FINANCIAL DISTRESS EVENT 

5.1 If the Financial Distress Event consists of: 

5.1.1 the AMS Supplier's or the Guarantor's credit rating dropping below the Level 3 

Credit Rating Threshold set out in Appendix 2 of this schedule 7.4 (Financial 

Distress); 

5.1.2 any of the following: 

5.1.2.1 commencement of any litigation against the AMS Supplier or the 

Guarantor with respect to financial indebtedness or obligation under a 

service contract; or 

5.1.2.2 non-payment by the AMS Supplier or the Guarantor of any financial 

indebtedness; or 

5.1.2.3 any financial indebtedness of the AMS Supplier or the Guarantor 

becoming due as a result of an event of default; or 

5.1.2.4 the cancellation or suspension of any financial indebtedness in respect 

of the AMS Supplier or the Guarantor,  
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which the Authority reasonably believes could directly impact on the continued 

performance and delivery of the AMS Services in accordance with this Agreement; 

or  

5.1.3 the AMS Supplier failing to notify the Authority of a Financial Distress Event that 

falls within paragraph 4, 

then, subject to paragraph 5.3, immediately upon notification of the Financial Distress Event 

(or if the Authority becomes aware of the Financial Distress Event without notification and 

brings the event to the attention of the AMS Supplier), the provisions of paragraphs 3.2 – 3.6 

and 4.3 – 4.6 shall have effect (so that such provisions shall be applicable to a Financial 

Distress Event under this paragraph 5.1 and shall be interpreted as such), and the AMS 

Supplier shall have the obligations and the Authority shall also have the rights and remedies 

as set out in paragraph 5.2.   

5.2 The Authority may: 

5.2.1 require the AMS Supplier to update the Authority as to the AMS Supplier’s or the 

Guarantor’s financial standing, whereupon the AMS Supplier shall procure such 

information as the Authority may reasonably require and ensure that its chief 

financial officer provides an update on a monthly basis; and 

5.2.2 retain such part of the Charges as the Authority shall determine for up to six (6) 

consecutive months after notification (or awareness) of the relevant Financial 

Distress Event, which the AMS Supplier acknowledges shall:  

5.2.2.1 be a substantial part of the Charges after allowing for payment and 

other liabilities to Key Sub-contractors; and  

5.2.2.2 not constitute a breach of this Agreement under clause 57.6. 

5.3 The Authority shall not exercise its right under paragraph 5.2.2 without first: 

5.3.1 notifying the AMS Supplier in writing of its intention to do so; and 

5.3.2 where requested by the AMS Supplier within three (3) Working Days of the date 

of the Authority’s notification under paragraph 5.3.1, meeting with and 

considering any representations made by the AMS Supplier. 
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6. TERMINATION RIGHTS 

6.1 The Authority shall be entitled to terminate this Agreement under clause 57.1.3.8 

(Termination for Cause by the Authority) if:  

6.1.1 the AMS Supplier fails to notify the Authority of a Financial Distress Event under 

paragraphs 4 and/or 5 in accordance with paragraph 2.4; and/or 

6.1.2 the parties fail to agree a Financial Distress Service Continuity Plan (or any 

updated Financial Distress Service Continuity Plan) in accordance with paragraphs 

3.2 to  3.4 and/or 9.2.2; 

6.1.3 the AMS Supplier fails to comply with the terms of the Financial Distress Service 

Continuity Plan (or any updated Financial Distress Service Continuity Plan) in 

accordance with paragraphs 3.5.3 and/or 9.2.4; and/or 

6.1.4 the AMS Supplier fails to establish the Financial Distress Escrow Account and/or 

otherwise comply with its obligations in accordance with paragraph 4 or 5. 

7. PRIMACY OF CREDIT RATINGS  

7.1 Without prejudice to the AMS Supplier’s obligations and the Authority’s rights and remedies 

under paragraphs 3, 4, 5 or 9, if, following the occurrence of a Financial Distress Event 

pursuant to paragraphs 3.1.2 to 3.1.4, 4.1.2, 4.1.3, 5.1.2 or 5.1.3 (or a Sub-Contractor 

Financial Distress Event pursuant to paragraphs 9.1.2 to 9.1.5), the Rating Agencies review 

and report subsequently that the credit ratings do not drop below the relevant Credit Rating 

Threshold, then as applicable: 

7.1.1 the AMS Supplier shall be relieved automatically of its obligations under 

paragraphs 3.2 to 3.5 and/or 9.2; 

7.1.2 the AMS Supplier may:  

7.1.2.1 request that the Authority pay the Charges direct to the AMS Supplier 

and give its consent to the closure of the Financial Distress Escrow 

Account; and  

7.1.2.2 withdraw any sums standing to the credit of that account;  

7.1.3 the Authority shall not be entitled to require the AMS Supplier to provide 

financial information in accordance with paragraphs 4.3.3, 5.2.1 or 9.2.5; 
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7.1.4 the Authority shall not be entitled to require the payment of Key Sub-contractors 

in accordance with paragraphs 4.3.4 and 4.4; and/or 

7.1.5 the AMS Supplier may request that the Authority pay the Charges direct to the 

AMS Supplier and release any monies retained under paragraph 5.2.2 to the AMS 

Supplier. 

8. CONSEQUENCES OF AN IMPROVEMENT IN FINANCIAL DISTRESS 

8.1 Following the occurrence of a Financial Distress Event pursuant to paragraph 4.1.1 or 4.1.2, 

then as applicable: 

8.1.1 if the AMS Supplier's or the Guarantor's (as appropriate) credit rating 

subsequently rises to the Level 2 Credit Rating Threshold set out in Appendix 2 of 

this schedule 7.4 (Financial Distress); or 

8.1.2 the relevant Key Sub-contractor withdraws its claim that the AMS Supplier has 

not satisfied any material sums properly due and invoiced, or the AMS Supplier 

demonstrates to the Authority's reasonable satisfaction that there is a valid reason 

for non-payment, 

then, subject to any subsequent Financial Distress Event, the AMS Supplier may:  

8.1.2.1 request that the Authority pay the Charges direct to the AMS Supplier 

and give its consent to the closure of the Financial Distress Escrow 

Account; and  

8.1.2.2 withdraw any sums standing to the credit of that account. 

9. SUB-CONTRACTOR FINANCIAL DISTRESS 

9.1 In the event of: 

9.1.1 a Key Sub-contractor's credit ratings dropping one or more levels below the Sub-

contractor Credit Rating Threshold; 

9.1.2 a Key Sub-contractor issuing a profits warning to a stock exchange or making any 

other public announcement about a material deterioration in its financial position 

or prospects; 

9.1.3 there being a public investigation into improper financial accounting and 

reporting, suspected fraud or any other impropriety of a Key Sub-contractor; 
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9.1.4 a Key Sub-contractor committing a material breach of covenants to its lenders; or 

9.1.5 any of the following: 

9.1.5.1 commencement of any litigation against the Key Sub-contractor with 

respect to financial indebtedness or obligation under a service contract; 

9.1.5.2 non-payment by the Key Sub-contractor of any financial indebtedness; 

9.1.5.3 any financial indebtedness of the Key Subcontractor becoming due as a 

result of an event of default; or 

9.1.5.4 the cancellation or suspension of any financial indebtedness in respect 

of the Key Sub-contractor,  

which the Authority reasonably believes could directly impact on the continued 

performance and delivery of the AMS Services in accordance with this Agreement 

then, immediately upon notification of the Sub-contractor Financial Distress Event 

(or if the Authority becomes aware of the Sub-contractor Financial Distress Event 

without notification and brings the event to the attention of the AMS Supplier), the 

AMS Supplier shall have the obligations and the Authority shall have the rights and 

remedies as set out in paragraph 9.2. 

9.2 The AMS Supplier shall (and shall procure that the relevant Key Sub-contractor shall): 

9.2.1 at the request of the Authority, meet with the Authority as soon as reasonably 

practicable (and in any event, within three (3) Working Days of the initial 

notification (or awareness) of the Sub-contractor Financial Distress Event or such 

other period as the Authority may permit and notify to the AMS Supplier in 

writing) to review the effect of the Sub-contractor Financial Distress Event on the 

continued performance and delivery of the AMS Services in accordance with this 

Agreement;  

9.2.2 where the Authority reasonably believes (taking into account the discussions and 

any AMS Supplier and Key Sub-contractor representations made under paragraph 

9.2.1) that the Sub-contractor Financial Distress Event could impact on the 

continued performance and delivery of the AMS Services in accordance with this 

Agreement, submit to the Authority for its approval, a draft Financial Distress 

Service Continuity Plan as soon as reasonably practicable (and in any event, 

within ten (10) Working Days of the initial notification (or awareness) of the Sub-
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contractor Financial Distress Event or such other period as the Authority may 

permit and notify to the AMS Supplier in writing), which shall be reviewed and 

approved in accordance with the provisions of paragraphs 3.3 and 3.4;  

9.2.3 review and update with the Financial Distress Service Continuity Plan in 

accordance with paragraphs 3.5.1 and 3.5.2;  

9.2.4 comply with the Financial Distress Service Continuity Plan (including any 

updated Financial Distress Service Continuity Plan); and 

9.2.5 provide such financial information relating to the Key Sub-contractor as the 

Authority may reasonably require. 

9.3 Where the AMS Supplier reasonably believes that the relevant Sub-contractor Financial 

Distress Event (or the circumstance or matter which has caused or otherwise led to it) no 

longer exists, it shall notify the Authority and the parties may agree that the AMS Supplier 

shall be relieved of its obligations under paragraphs 9.2.3 and 9.2.4.  

10. BOARD CONFIRMATION  

10.1 Subject to paragraph 10.4, the AMS Supplier shall within one hundred and twenty (120) days 

after each Accounting Reference Date or within fifteen (15) months of the previous Board 

Confirmation (whichever is the earlier) provide a Board Confirmation to the Authority in the 

form set out at Appendix 3 of this schedule 7.4 (Financial Distress), confirming that to the 

best of the Supplier Board’s knowledge and belief, it is not aware of and has no knowledge:  

10.1.1 that a Financial Distress Event has occurred since the later of the Effective Date or 

the previous Board Confirmation or is subsisting; or  

10.1.2 of any matters which have occurred or are subsisting that could reasonably be 

expected to cause a Financial Distress Event.  

10.2 The AMS Supplier shall ensure that in its preparation of the Board Confirmation it exercises 

due care and diligence and has made reasonable enquiry of all relevant AMS Supplier 

Personnel and other persons as is reasonably necessary to understand and confirm the 

position.  

10.3 In respect of the first Board Confirmation to be provided under this Agreement, the AMS 

Supplier shall provide the Board Confirmation within fifteen (15) months of the Effective 

Date if earlier than the timescale for submission set out in paragraph 10.1. 
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10.4 Where the AMS Supplier is unable to provide a Board Confirmation in accordance with 

paragraphs 10.1 to 10.3 due to the occurrence of a Financial Distress Event or knowledge of 

subsisting matters which could reasonably be expected to cause a Financial Distress Event, it 

will be sufficient for the AMS Supplier to submit in place of the Board Confirmation, a 

statement from the Supplier Board to the Authority (and where the AMS Supplier is a 

Strategic Supplier, the AMS Supplier shall send a copy of the statement to the Cabinet Office 

Markets and Suppliers Team) setting out full details of any Financial Distress Events that 

have occurred and/or the matters which could reasonably be expected to cause a Financial 

Distress Event. 
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APPENDIX 1 

RATING AGENCY 

 

 Rating Agency 1:  
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APPENDIX 2 

CREDIT RATING THRESHOLDS 

 Level 1 Credit Rating Threshold 

AMS Supplier 

  

Guarantor 

 

 Level 2 Credit Rating Threshold 

AMS Supplier 

  

Guarantor 

 

 Level 3 Credit Rating Threshold 

AMS Supplier 

  

Guarantor 

 

 Long term credit ratings as at the Effective Date 

AMS Supplier  

 

Guarantor 
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APPENDIX 3 

 
Board Confirmation 

 
 
AMS Supplier Name:  
 
Contract Reference Number:  
 
The Supplier Board acknowledge the requirements set out at paragraph Error! Reference source not 
found. of schedule 7.4 (Financial Distress) and confirm that the AMS Supplier has exercised due care 
and diligence and made reasonable enquiry of all relevant AMS Supplier Personnel and other persons 
as is reasonably necessary to enable the Supplier Board to prepare this statement.  
 
The Supplier Board confirms, to the best of its knowledge and belief, that as at the date of this Board 
Confirmation it is not aware of and has no knowledge:  
 

a) that a Financial Distress Event has occurred since the later of the previous Board 
Confirmation and the Effective Date or is subsisting; or  
 

b) of any matters which have occurred or are subsisting that could reasonably be expected to 
cause a Financial Distress Event.  

 
On behalf of the Board of Directors:  
 
Chair …………………………………  
Signed …………………………………  
Date …………………………………  
 
Director …………………………………  
Signed …………………………………  
Date ………………………………… 
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End of schedule 
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1. GENERAL PRINCIPLES OF CHANGE CONTROL PROCEDURE 

1.1 This schedule 8.2 (Change Control Procedure) sets out the procedure for dealing with 

Contract Changes. 

1.2 Operational Changes shall be processed in accordance with the AMS Supplier’s obligations in 

schedule 2.1 (Service Requirements) (but where it also involves a Contract Change the 

Contract Change should be dealt with in accordance with this schedule 8.2 (Change Control 

Procedure)).  If either party is in doubt about whether a Change falls within the definition of 

an Operational Change then it will be processed as a Contract Change, subject to the 

Authority’s approval. 

1.3 Not used. 

1.4 Changes to the MSA shall be processed in accordance with schedule 7 (Change Control 

Procedure) of the MSA. The Authority, in its sole discretion, will determine whether a 

proposed change falls within the scope of this schedule 8.2 (Change Control Procedure) 

and/or schedule 7 (Change Control Procedure) of the MSA. 

1.5 Under this Change Control Procedure: 

1.5.1 either party may request a Contract Change which they shall initiate by issuing a 

Change Request Part A: Initial Request in accordance with paragraph 3; 

1.5.2 the AMS Supplier, Other FITS Suppliers and Other Authority Providers shall assess 

and document the potential impact of a proposed Contract Change in accordance with 

paragraph 4 and the Change Management Policies and Procedure, as obligated in 

schedule 2.1 (Service Requirements) before the Contract Change can be either 

approved or implemented; 

1.5.3 the Authority reserves the right to nominate the AMS Supplier or an Other FITS 

Supplier to lead and co-ordinate the production and provision of a single and 

integrated solution across all affected FITS Suppliers;  

1.5.4 where the Authority nominates the AMS Supplier in accordance with paragraph 1.5.3, 

the AMS Supplier shall lead and co-ordinate the production and provision of a single 

and integrated solution across all affected FITS Suppliers that addresses the 

requirements set out in the Change Request Part A: Initial Request and any 

requirements set out in change requests relating to the same subject matter raised 

under Other Tower Services Agreements;  



OFFICIAL 
Contract for the Provision of AMS Services V1.0 

OFFICIAL 
5/19 

1.5.5 where the Authority nominates an Other FITS Supplier in accordance with paragraph 

1.5.3, the AMS Supplier shall collaborate fully with the nominated FITS Supplier to 

ensure that a single and integrated solution across all FITS Suppliers is delivered that 

addresses the requirements set out in the Change Request Part A: Initial Request and 

any requirements in change requests relating to the same subject matter raised under 

Other Tower Services Agreements; 

1.5.6 the Authority shall have the right to request amendments to a Change Request Part A: 

Initial Request, approve it or reject it in the manner set out in paragraph 5; 

1.5.7 the AMS Supplier shall have the right to reject a Change Request Part A: Initial 

Request solely in the manner set out in paragraph 6; 

1.5.8 no proposed Contract Change shall be implemented by the AMS Supplier until such 

time as a Change Request Part C: Change Authorisation has been signed and issued 

by the Authority in accordance with paragraph 5.2; and 

1.5.9 if the circumstances or nature of a proposed Contract Change mean that it is a Fast-

track Change (applying the provisions of paragraph 7) then it shall be processed in 

accordance with paragraph 7. 

1.6 To the extent that any Contract Change requires testing and/or a programme for 

implementation, then the AMS Supplier shall follow the approval and testing procedures 

referred to in schedule 2.1 (Service Requirements) and, where appropriate, the Change 

Request Part C: Change Authorisation relating to such a Contract Change shall specify a Key 

Milestone and Key Milestone Date in respect of such Contract Changes for the purposes of 

such procedures. 

1.7 Until such time as a Change Request Part C: Change Authorisation has been signed and 

issued by the Authority in accordance with paragraph 5.2, then: 

1.7.1 unless the Authority expressly agrees otherwise in writing, the AMS Supplier shall 

continue to supply the AMS Services in accordance with the existing terms of this 

Agreement as if the proposed Contract Change did not apply; and 

1.7.2 any discussions, negotiations or other communications which may take place between 

the Authority and the AMS Supplier in connection with any proposed Contract 

Change, including the submission of any Change Communications, shall be without 

prejudice to each party’s other rights under this Agreement. 
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1.8 Not used. 

1.9 Not used. 

1.10 Following the Effective Date, the parties will work together to review the Change Control 

Procedure to determine if any amendments could be agreed to improve its efficiency and 

effectiveness. This schedule 8.2 (Change Control Procedure) shall apply from the Effective 

Date until such time as it is amended pursuant to the Change Control Procedure.  

2. COSTS 

2.1 Subject to paragraph 2.2, each party shall bear its own costs in relation to the preparation and 

agreement of each Change Request Part A: Initial Request and all Impact Assessments under 

B1 and B2.  

2.2 All Contract Changes shall be calculated and charged for in accordance with the principles 

and Charges set out in schedule 7.1 (Charging and Invoicing).  The AMS Supplier will only 

be entitled to increase the Charges if it can demonstrate in the Change Request Part B1: 

Technical and Business Impact Assessment and/or Change Request Part B2: Financial Impact 

Assessment that the proposed Contract Change requires additional resources and is not 

something it would otherwise be liable to bear the cost of under this Agreement or the Master 

Services Agreement and, in any event, any change to the Charges resulting from a Contract 

Change (whether the change will cause an increase or a decrease in the Charges) will be 

strictly proportionate to the increase or decrease in the level of resources required for the 

provision of the AMS Services as amended by the Contract Change. Nothing in this schedule 

8.2 (Change Control Procedure) limits the Authority's rights to receive a reduction in the 

Charges as a result of a Contract Change. 

2.3 Any costs incurred in respect of any use of this Change Control Procedure by the Authority as 

a result of any error or default by the AMS Supplier shall be paid for by the AMS Supplier.  

3. CHANGE REQUEST 

3.1 Either party may issue a Change Request Part A: Initial Request to the other party at any time 

during the Term. The Change Request Part A: Initial Request shall be substantially in the 

form of Appendix 1 to this schedule 8.2 (Change Control Procedure) and must state whether 

the party issuing the Change Request Part A: Initial Request considers the proposed Contract 

Change to be a Fast-track Change.  
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3.2 If the Authority is the Receiving Party, then the AMS Supplier shall also provide a Change 

Request Part B1: Technical and Business Impact Assessment and a Change Request Part B2: 

Financial Impact Assessment to the Authority as soon as is reasonably practicable but in any 

event within ten (10) Working Days (or, where the complexity of the Change Request is such 

that the AMS Supplier cannot reasonably be expected to meet these timescales, such other 

timescales as the Authority may agree) of the date of issuing the Change Request Part A: 

Initial Request. 

3.3 If the AMS Supplier is the Receiving Party, then the AMS Supplier shall provide an initial 

response within twenty-four (24) hours and a Change Request Part B1: Technical and 

Business Impact Assessment and a Change Request Part B2: Financial Impact Assessment to 

the Authority as soon as is reasonably practicable but in any event within ten (10) Working 

Days (or, where the complexity of the Change Request is such that the AMS Supplier cannot 

reasonably be expected to meet these timescales, such other timescales as the Authority may 

agree) of the date of receiving the Change Request Part A: Initial Request from the Authority 

provided that if the AMS Supplier requires any clarifications in relation to the Change 

Request Part A: Initial Request before it can deliver the Change Request Part B1: Technical 

and Business Impact Assessment and a Change Request Part B2: Financial Impact 

Assessment, then it will promptly notify the Authority and the time period shall be extended 

by the time taken by the Authority to provide those clarifications.  The Authority shall 

respond to the request for clarifications as soon as is reasonably practicable and the AMS 

Supplier shall provide the Authority with sufficient information to enable it to understand 

fully the nature of the request for clarification. 

4. IMPACT ASSESSMENT  

4.1 Each impact assessment shall be substantially in the form of Appendix 2 to this schedule 8.2 

(Change Control Procedure) (Change Request Part B1: Technical and Business Impact 

Assessment and Change Request Part B2: Financial Impact Assessment), and shall be 

completed in good faith and shall include (without limitation): 

4.1.1 details of the proposed Contract Change including the reason for the Contract 

Change; and 
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4.1.2 details of the impact of the proposed Contract Change on the AMS Services and the 

AMS Supplier's ability to meet its other obligations under this Agreement and any 

variation to the terms of this Agreement that will be required as a result of that 

impact and including without limitation changes to:  

4.1.2.1 schedule 2.1 (Service Requirements) and schedule 2.2 (Service Performance 

Management);  

4.1.2.2 the Milestones, Transition Plan and any other timetable previously agreed 

by the parties; 

4.1.2.3 any dependencies on the Authority in relation to information on other 

services provided by Other FITS Suppliers and Other Authority Providers, 

including all changes required by the proposed Change to the Authority's 

ICT Environment;   

4.1.2.4 other services provided by Other FITS Suppliers and Other Authority 

Providers, including any changes required by the proposed Change to the 

Authority's ICT Environment; 

4.1.2.5 details of the cost of implementing the proposed Contract Change including 

any payment profile; 

4.1.2.6 details of the ongoing costs required by the proposed Contract Change when 

implemented, including any increase or decrease in the Charges, any 

alteration in the resources and/or expenditure required by either party and 

any alteration to the working practices of either party; 

4.1.2.7 a timetable for the implementation, together with a detailed proposal for the 

testing of the Contract Change; 

4.1.2.8 a demonstration by the AMS Supplier that the Contract Change provides 

value for money for the Authority; 

4.1.2.9 details of how the proposed Contract Change will ensure compliance with 

any applicable Change in Law;  

4.1.2.10 an analysis of the risks arising from the implementation of the Contract 

Change and a proposal as to pro-active management of the risks identified 

by both the Authority and the AMS Supplier; 
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4.1.2.11 such other information as the Authority may reasonably request in (or in 

response to) the Change Request Part A: Initial Request; and 

4.1.2.12 details of the actual or potential impact of the proposed Contract Change on 

the Master Services Agreement and/or on Other FITS Suppliers' Tower 

Services Agreements and/or Collaborating Suppliers' Supply Agreements 

and/or on Exiting Contracts and services and charges under them, to the 

extent that the SIAM Supplier can reasonably assess them. 

4.2 If the Contract Change involves the processing or transfer of any Personal Data outside the 

United Kingdom the preparation of the Change Request Part B1: Technical and Business 

Impact Assessment and Change Request Part B2: Financial Impact Assessment shall also be 

subject to clauses 43.2.12.2 to 43.2.12.4 to the extent relevant. 

4.3 Subject to the provisions of paragraph 4.4, the Authority shall review the Change Request 

Part B1: Technical and Business Impact Assessment and Change Request Part B2: Financial 

Impact Assessment and, within fifteen (15) Working Days (or such other period as the 

Authority may determine) of receipt, it shall respond to the AMS Supplier in accordance with 

paragraph 5. 

4.4 If the Authority is the Receiving Party and the Authority reasonably considers that it requires 

further information regarding the proposed Contract Change so that it may properly evaluate 

the Change Request Part A: Initial Request and the Change Request Part B1: Technical and 

Business Impact Assessment and Change Request Part B2: Financial Impact Assessment, 

then within five (5) Working Days (or such other period as agreed by the parties in writing) of 

receiving the Change Request Part B1: Technical and Business Impact Assessment and 

Change Request Part B2: Financial Impact Assessment, it shall notify the AMS Supplier of 

this fact and detail the further information that it requires.  The AMS Supplier shall then re-

issue the relevant impact assessment documents to the Authority within ten (10) Working 

Days (or, where the complexity of the impact assessment documents is such that the AMS 

Supplier cannot reasonably be expected to meet these timescales, such other timescales as the 

Authority may agree) of receiving such notification.  At the Authority's discretion, the parties 

may repeat the process described in this paragraph until the Authority is satisfied that it has 

sufficient information to properly evaluate the Change Request Part A: Initial Request and 

Change Request Part B1: Technical and Business Impact Assessment and Change Request 

Part B2: Financial Impact Assessment. 
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5. AUTHORITY’S RIGHT OF APPROVAL 

5.1 Within fifteen (15) Working Days (or such other period as agreed by the parties in writing) of 

receiving the Change Request Part B1: Technical and Business Impact Assessment and 

Change Request Part B2: Financial Impact Assessment from the AMS Supplier or within ten 

(10) Working Days (or such other period as agreed by the parties in writing) of receiving the 

further information that it may request pursuant to 4.4, the Authority shall evaluate the 

Change Request Part A: Initial Request and the Change Request Part B1: Technical and 

Business Impact Assessment and Change Request Part B2: Financial Impact Assessment and 

shall do one of the following: 

5.1.1 approve the proposed Contract Change, in which case the parties shall follow the 

procedure set out in paragraph 5.2 below; 

5.1.2 in its absolute discretion reject the Contract Change, in which case it shall notify the 

AMS Supplier of the rejection.  The Authority shall not reject any proposed Contract 

Change to the extent that the Contract Change is necessary for the AMS Supplier or 

the AMS Services to comply with any Changes in Law.  If the Authority does reject a 

Contract Change, then it shall explain its reasons in writing to the AMS Supplier as 

soon as is reasonably practicable following such rejection; 

5.1.3 in the event that it reasonably believes that a Change Request Part A: Initial Request 

and the Change Request Part B1: Technical and Business Impact Assessment and 

Change Request Part B2: Financial Impact Assessment contains errors or omissions, 

require the AMS Supplier to modify the document accordingly, in which event the 

AMS Supplier shall make such modifications within five (5) Working Days (or such 

other period as agreed by the parties in writing) of such request.  Subject to 

paragraph 4.4 above, on receiving the modified Change Request and/or Impact 

Assessment, the Authority shall approve or reject the proposed Contract Change 

within ten (10) Working Days (or such other period as agreed by the parties in 

writing). 

5.2 If the Authority approves the proposed Contract Change pursuant to paragraph 5.1 and it has 

not been rejected by the AMS Supplier in accordance with paragraph 6 below, then it shall 

inform the AMS Supplier and the AMS Supplier shall prepare two copies of a Change 

Request Part C: Change Authorisation which it shall sign and deliver to the Authority for its 

signature.  Following receipt by the Authority of the Change Request Part C: Change 

Authorisation, it shall sign both copies and return one copy to the AMS Supplier.  On the 
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Authority's signature, the Change Request Part C: Change Authorisation shall constitute a 

binding variation to this Agreement provided that the Change Request Part C: Change 

Authorisation is signed by: 

5.2.1 the appropriate person(s) specified in paragraph 8.1 of this schedule 8.2 (Change 

Control Procedure); and 

5.2.2 the Authority within ten (10) Working Days (or such other period as agreed by the 

parties in writing) of receiving the AMS Supplier's signed copy.   

6. AMS SUPPLIER’S RIGHT OF APPROVAL 

6.1 Following an impact assessment, if the AMS Supplier reasonably believes that any proposed 

Contract Change which is requested by the Authority: 

6.1.1 would materially and adversely affect the risks to the health and safety of any person;  

6.1.2 would require the AMS Services and FITS Services to be performed in a way that 

infringes any Law or is inconsistent with Good Industry Practice; 

6.1.3 would cause any consent to be revoked (or a new consent required to implement the 

relevant Contract Change to be unobtainable); and/or 

6.1.4 would materially and adversely affect the AMS Supplier’s ability to deliver the AMS 

Services; 

then the AMS Supplier shall be entitled to reject the proposed Contract Change and shall 

notify the Authority of its reasons for doing so within five (5) Working Days after the date on 

which it is obliged to deliver the Change Request Part B1: Technical and Business Impact 

Assessment and Change Request Part B2: Financial Impact Assessment in accordance with 

paragraph 3.3. 

7. FAST-TRACK CHANGES 

7.1 The parties acknowledge that to ensure operational efficiency that there may be circumstances 

where it is desirable to expedite the processes set out above. 
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7.2 If the Authority considers that both of the following apply in relation to a proposed Contract 

Change: 

7.2.1 the total number of Contract Changes in relation to which this fast track procedure 

has been applied does not exceed twenty (20) in any twelve (12) month period (or 

such higher number as the Authority may from time to time agree in writing with the 

AMS Supplier, such consent not to be unreasonably withheld or delayed by the AMS 

Supplier and having regard to such matters as ensuring the operational efficiency of 

the FITS Programme and the AMS Services and the need to expedite the 

implementation of the Contract Change in question); and 

7.2.2 the value of the proposed Contract Change does not exceed  and the proposed 

Contract Change is not significant (as determined by the Authority acting 

reasonably), 

then the Authority may require the Contract Change to be treated as a Fast-track Change and 

the parties shall confirm to each other in writing that they shall use the process set out in 

paragraphs 2, 3, 4, 5 and 6 above but with reduced timescales, such that any period of fifteen 

(15) Working Days is reduced to five (5) Working Days (or such other period as agreed by 

the parties in writing), any period of ten (10) Working Days is reduced to two (2) Working 

Days (or such other period as agreed by the parties in writing) and any period of five (5) 

Working Days is reduced to one Working Day (or, where the complexity of the Contract 

Change is such that the AMS Supplier cannot reasonably be expected to meet these 

timescales, such other timescales as the Authority may agree). 

7.3 The parameters set out in paragraph 7.2 may be revised from time to time by agreement 

between the parties in writing. 

8. CHANGE AUTHORISATION 

8.1 Any proposed Contract Change processed in accordance with paragraphs 1 to 7 of this 

schedule 8.2 (Change Control Procedure) will not be authorised and the AMS Supplier shall 

not implement any proposed Contract Change until the Change Request Part C: Change 

Authorisation is executed in accordance with the Authority's contract change authorisation 

and sign off procedure, as notified to the Contractor in writing from time to time. 
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9. COMMUNICATIONS 

9.1 For any Change Communication to be valid under this schedule 8.2 (Change Control 

Procedure), it must be sent to either the Authority's Change Manager or the AMS Supplier’s 

Change Manager as appropriate or via any agreed communications protocol.   
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1. INTRODUCTION 

All Disputes will be dealt with under part B (Escalation and Dispute Procedures) of schedule 

3 (Governance) of the Master Services Agreement, with appropriate changes for 

interpretation and with references to escalation being treated as referring to the various 

governance dispute escalation levels in schedule 8.1 (Governance) of this Agreement and/or 

schedule 3 of the Master Services Agreement, as applicable. 
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1. INTRODUCTION 

1.1 The objective of this schedule 8.4 (Records Provision) is to set out the requirements for: 

1.1.1 the retention of proper records of processes and decisions taken relating to the 

performance and management of the Agreement; and 

1.1.2 the detail and nature of the reports that the Authority may require the AMS Supplier 

to provide, including the timing and process for making such reports. 

2. REPORTS 

2.1 Any or all of the following reports may be required from the AMS Supplier who shall provide 

such reports in accordance with the timings specified in this Agreement, and if no timing is 

specified, in the time reasonably requested by the Authority: 

2.1.1 delay reports; 

2.1.2 test reports; 

2.1.3 Management Information reports; 

2.1.4 annual report on the Insurances; 

2.1.5 security reports; and 

2.1.6 Force Majeure Event reports. 

3. RECORDS 

3.1 The AMS Supplier shall retain and maintain all the records (including superseded records) 

referred to in the Appendix to this schedule 8.4 (Records Provisions): 

3.1.1 in accordance with the requirements of the National Archives and Good Industry 

Practice; 

3.1.2 in chronological order; 

3.1.3 in a form that is capable of audit; and 

3.1.4 at its own expense, 
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and the AMS Supplier shall make these records available for inspection to the Authority on 

request subject to the Authority giving reasonable notice. 

3.2 Wherever practical, original records shall be retained and maintained in hard copy form.  True 

copies of the original records may be kept by the AMS Supplier where it is not practicable to 

retain original records. 

3.3 The AMS Supplier shall, from the Effective Date and during the Term and for a period of at 

least seven (7) years following the expiry or termination of this Agreement, maintain or cause 

to be maintained complete and accurate documents and records in relation to the provision of 

the AMS Services and the FITS Services including but not limited to all records (whether in 

electronic format or otherwise) referred to in the Appendix to this schedule 8.4 (Records 

Provisions. 

3.4 Financial records referred to in the Appendix shall be retained and maintained in safe storage 

by the AMS Supplier for a period of at least six (6) years after the expiry or termination of 

this Agreement. 

3.5 Without prejudice to the foregoing, the AMS Supplier shall provide the Authority: 

3.5.1 as soon as they are available, and in any event within sixty (60) Working Days after 

the end of the first six (6) months of each financial year of the Agreement during the 

Term, a copy, certified as a true copy by an Authorised Representative of the AMS 

Supplier, of its un-audited interim accounts and, if appropriate, of consolidated un-

audited interim accounts of the AMS Supplier, its subsidiaries and holding company 

(if any and as such terms are defined by section 1159 Companies Act 2006) which 

would (if the AMS Supplier were listed on the London Stock Exchange whether or 

not it is) be required to be sent to shareholders as at the end of and for each such six 

(6) month period; and 

3.5.2 as soon as they shall have been sent to its shareholders in order to be laid before an 

annual general meeting of the AMS Supplier, but not later than one hundred and 

thirty (130) Working Days after the end of each accounting reference period of the 

AMS Supplier part or all of which falls during the Term, the AMS Supplier's audited 

accounts and if appropriate, the consolidated audited accounts of the AMS Supplier 

and its associated companies (if any) in respect of that period, prepared in accordance 

with the Companies Act 2006 and generally accepted accounting principles and bases 
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in the UK, consistently applied together with copies of all related directors' and 

auditors' reports and all other notices/circulars to shareholders. 
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APPENDIX 

Records to be kept by the AMS Supplier 

1. In accordance with the provisions of paragraph 3 of this schedule 8.4 (Records Provisions) the 

AMS Supplier shall maintain the following records:  

1.1 this Agreement, its schedules and all amendments to such documents; 

1.2 all other documents which this Agreement expressly requires to be prepared; 

1.3 records relating to the appointment and succession of the AMS Supplier Representative and 

each member of the Key Personnel; 

1.4 notices, reports and other documentation relating to the AMS Services and the FITS Services 

submitted by an expert; 

1.5 all operation and maintenance manuals prepared by the AMS Supplier for the purpose of 

maintaining the provision of the AMS Services and the FITS Services and the underlying ICT 

Environment and AMS Supplier Equipment; 

1.6 documents prepared by the AMS Supplier or received by the AMS Supplier from a third party 

relating to a Force Majeure Event; 

1.7 all formal notices, reports or submissions made by the AMS Supplier to the Authority 

Representative in connection with the provision of the AMS Services and the FITS Services 

and/or pursuant to the Master Services Agreement; 

1.8 all certificates, licences, registrations or warranties in each case obtained by the AMS 

Supplier in relation to the provision of the AMS Services and the FITS Services; 

1.9 documents prepared by the AMS Supplier in support of claims for the Charges; 

1.10 documents submitted by the AMS Supplier pursuant to and/or in accordance with the Change 

Control Procedure and/or any documents submitted by the AMS Supplier in respect of 

changes to the Master Services Agreement; 

1.11 documents submitted by the AMS Supplier pursuant to invocation by it or the Authority of 

the Dispute Resolution Procedure or any disputes under the Master Services Agreement; 

1.12 documents evidencing any change in ownership or any interest in any or all of the shares in 

the AMS Supplier and/or the Guarantor; 
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1.13 invoices and records related to VAT sought to be recovered by the AMS Supplier; 

1.14 financial records, including audited and un-audited accounts of the Guarantor and the AMS 

Supplier; 

1.15 records relating to the AMS Services and the FITS Services required to be retained by the 

AMS Supplier by Law, including in relation to health and safety matters and health and safety 

files and all consents; 

1.16 all documents relating to the Insurances and any claims made in respect of them; 

1.17 all other records, notices or certificates required to be produced and/or maintained by the 

AMS Supplier pursuant to this Agreement and/or the Master Services Agreement and/or in 

respect of the AMS Services and/or the FITS Services; and 

1.18 all journals and audit trial data referred to in schedule 2.5 (Security Management Plan). 
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1. OVERVIEW 

1.1 The AMS Supplier is required to ensure the orderly transition of the AMS Services from the AMS 

Supplier to the Authority and/or any Replacement AMS Supplier(s) in the event of termination 

(including partial termination) or expiry of this Agreement.   

1.2 The Parties acknowledge that this Agreement is intended to facilitate the planned phased cessation 

of the AMS Services over the Term of this Agreement as: 

1.2.1 the Business Applications are retired or replaced by new applications; and/or 

1.2.2 maintenance and support of Business Applications are transitioned to Replacement 

AMS Supplier(s) and/or the Authority (as applicable). 

1.3 This schedule 8.5 (Exit Management) sets out the principles of the exit and service transfer 

arrangements that are intended to achieve such orderly transition and which shall form the basis of 

the Exit Plan. For the avoidance of doubt, the AMS Supplier shall be responsible for the overall 

management of the exit and service transfer arrangements. 

1.4 In accordance with clause 57.3.2, any Partial Termination shall be implemented in accordance with 

the Change Control Procedure. The following provisions in this schedule 8.5 (Exit Management) 

shall apply upon Partial Termination of the AMS Services and to the extent applicable to the part 

(or parts) of the AMS Services being terminated: 

1.4.1 Paragraph 1 (Overview); 

1.4.2 Paragraphs 2.5 and 2.6; 

1.4.3 Paragraph 3 (Obligations to Assist on Re-tendering of AMS Services); 

1.4.4 Paragraph 4 (Exit Plan); 

1.4.5 Paragraphs 5.7, 5.14 (Termination Services), 5.15 and 5.16; 

1.4.6 Paragraph 7 (Assets, Sub-Contracts and Software); 

1.4.7 Paragraph 8 (AMS Supplier Personnel); 

1.4.8 Paragraph 9.1 and 9.3; and 
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1.4.9 Appendix 1. 

2. CONTRACT LIFE OBLIGATIONS 

2.1 From the Effective Date and during the Term the AMS Supplier will: 

2.1.1 maintain a register of all of the Assets, detailing their ownership and status as either 

Exclusive Assets or Non-Exclusive Assets and the capital costs which have yet to be 

recovered under the rules in the AMS Supplier’s Financial Model of such Assets, and 

detailing all Sub-contracts and other relevant agreements (including relevant software 

licences, maintenance and support agreements and equipment rental and lease 

agreements) required for the performance of the AMS Services;  

2.1.2 maintain a document detailing the technical infrastructure through which the AMS 

Supplier provides the AMS Services.  This document should be of sufficient detail to 

permit the Authority and/or Replacement AMS Supplier(s) to understand how the AMS 

Supplier provides the AMS Services and to enable the smooth transition of the AMS 

Services with the minimum of disruption and shall include clear and unequivocal 

statements in relation to the ownership of Assets, including IPRs; 

2.1.3 maintain a register of all Authority Data contained in any applicable System 

Management Tools, as set out in schedule 2 (System Management Tools) of the Master 

Services Agreement as well as any Databases; and 

2.1.4 where the AMS Supplier is holding Authority Data on its own systems and providing 

updates to the System Management Tools, the AMS Supplier shall maintain a register 

of all Authority Data contained in its own systems,  

(collectively the "Registers"). The AMS Supplier shall maintain the Registers in such format as is 

agreed between the parties and shall update the Registers from time to time and in particular in the 

event that Assets, Sub-contracts or other relevant agreements are added to or removed from the 

AMS Services. 

2.2 The AMS Supplier shall ensure that all Exclusive Assets listed in the Registers, which shall include 

the  development and test environment funded by the Authority under the Exiting Contract 

and the Hardware Assets, are clearly marked to identify that they are exclusively used for the 

provision of the AMS Services under this Agreement. 
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2.3 The AMS Supplier shall (unless otherwise agreed by the Authority in writing) procure that all Sub-

contracts and other agreements with third parties, which are necessary to enable the Authority 

and/or any Replacement AMS Supplier(s) to perform the AMS Services in accordance with this 

Agreement or the Replacement AMS Services, shall be assignable and/or capable of novation at 

the request of the Authority to the Authority (and/or its nominee) and/or any Replacement AMS 

Supplier(s) upon the AMS Supplier ceasing to provide the AMS Services (or part of them) without 

restriction (including any need to obtain any consent or approval) or payment by the Authority. 

2.4 Where the AMS Supplier is unable to procure that any Sub-contract or other agreement referred to 

in paragraph 2.3 above which the AMS Supplier proposes to enter into after the Effective Date is 

assignable and/or capable of novation to the Authority (and/or its nominee) and/or any 

Replacement AMS Supplier(s) without restriction or payment, the AMS Supplier shall promptly 

notify the Authority of this and the parties shall (acting reasonably and without undue delay) 

discuss the appropriate action to be taken which, where the Authority so directs, may include the 

AMS Supplier seeking an alternative Sub-contractor, to be agreed with the Authority. 

2.5 Each party will appoint an Exit Manager and provide written notification of such appointment to 

the other party within three (3) months of the Effective Date.  The AMS Supplier's Exit Manager 

will be responsible for ensuring that the AMS Supplier and its employees, agents and Sub-

contractors comply with this schedule 8.5 (Exit Management).  The AMS Supplier will ensure that 

its Exit Manager has the requisite authority to arrange and procure any resources of the AMS 

Supplier as are reasonably necessary to enable the AMS Supplier to comply with the requirements 

set out in this schedule 8.5 (Exit Management).  The parties' Exit Managers will liaise with one 

another in relation to all issues relevant to the termination of this Agreement and all matters 

connected with this schedule 8.5 (Exit Management) and each party's compliance with it. 

2.6 The AMS Supplier will ensure that any requests made by the Authority for the provision of 

Authority Data or Registers are met in accordance with the provisions set out in clause 42.3. 

3. OBLIGATIONS TO ASSIST ON RE-TENDERING OF AMS SERVICES 

3.1 Within five (5) Working Days of a request by the Authority, or such other timescale as may be 

agreed by the parties, the AMS Supplier shall, at no additional cost to the Authority, provide to the 

Authority and/or (subject to the potential Replacement AMS Supplier(s) entering into reasonable 

written confidentiality undertakings) to potential Replacement AMS Supplier(s), the following 

material, information and assistance in order to facilitate the preparation by the Authority of any 
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invitation to tender and/or to facilitate any potential Replacement AMS Supplier(s) undertaking 

due diligence: 

3.1.1 details of the AMS Services including, without limitation, information, manuals and 

data in the possession or control of the AMS Supplier and/or its Sub-contractors which 

relate to the performance, monitoring, management and reporting of the AMS Services, 

current and historic service and performance levels, service interfaces, design 

documentation (functional and technical design specifications), and service 

descriptions; 

3.1.2 details of the Assets (including make, model, asset number, ownership and hardware 

specifications) and of the unrecovered capital costs of such Assets and details of their 

condition and physical location; 

3.1.3 details of and information relating to the use and ownership of the Assets (including 

technical specifications); 

3.1.4 an inventory of Authority Data in the AMS Supplier's possession or control; 

3.1.5 a copy of the Registers, updated by the AMS Supplier up to the date of delivery of such 

Registers;  

3.1.6 all information relating to Subsequent Transferring Employees required to be provided 

by the AMS Supplier under this Agreement, including but not limited to staff numbers, 

roles, locations and a mapping of staff to the AMS Services provided; 

3.1.7 any other information required to be provided by the Supplier in connection with a 

Subsequent Relevant Transfer under schedule 9.1 (Staff Transfers); 

3.1.8 provision of assistance as required by the Authority to populate information relating to 

AMS Services in the Authority’s service knowledge repository to be accessed by 

potential Replacement AMS Supplier(s) during the re-tender process;  

3.1.9 provision of assistance as required by the Authority in answering questions from 

potential Replacement AMS Supplier(s);  

3.1.10 details of third party contracts (including a copy of the contract with appropriate 

redactions as agreed by the parties such agreement not to be unreasonably withheld or 
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delayed, name of the supplier, contact details, start and end dates, termination 

provisions, novation provisions and details of any IPR restrictions) and licences 

(including licence type, licence expiry details, version, support arrangements), Sub-

contracts and other contractual matters (including equipment leases, maintenance and 

support agreements) utilised by the AMS Supplier in support of the AMS Services (or 

that element of the AMS Services that is subject of the Termination Assistance Notice); 

and 

3.1.11 such other assistance and information as the Authority may reasonably request in 

connection with any re-tendering process. 

3.2 In the event that the AMS Supplier fails to meet its obligations under paragraph 3.1 and without 

prejudice to any other rights or remedies arising as a result of such failure, the Authority, potential 

Replacement AMS Supplier(s) or any Advisors appointed by the Authority shall be granted 

unfettered access to the Authority Data and shall be entitled to gather any such Authority Data as 

may reasonably be required to meet the obligations set out in paragraph 3.1.  Any additional costs 

incurred by the Authority and/or Replacement AMS Supplier(s) shall be recoverable by the 

Authority from the AMS Supplier. 

4. EXIT PLAN 

4.1 The AMS Supplier shall submit an Exit Plan to the Authority for Approval within nine (9) months 

after the Effective Date, which sets out the AMS Supplier's proposed methodology for achieving 

an orderly transition of AMS Services from the AMS Supplier to the Authority and/or its 

Replacement AMS Supplier(s) on the expiry or termination or partial termination of this Agreement 

and which complies with the requirements set out in paragraph 4.2 below.   

4.2 The Exit Plan will contain, as a minimum: 

4.2.1 separate mechanisms for dealing with Ordinary Exit and Emergency Exit, the 

provisions relating to Emergency Exit being prepared on the assumption that the AMS 

Supplier may be unable to provide the full level of assistance which is required by the 

provisions relating to Ordinary Exit, and in the case of Emergency Exit, provision for 

the supply by the AMS Supplier of all such reasonable assistance as the Authority shall 

require to enable the Authority or its sub-contractors to provide the AMS Services; 
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4.2.2 the management structure to be employed during both transfer and cessation of the 

AMS Services in an Ordinary Exit and an Emergency Exit; 

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

applicable in the case of an Ordinary Exit and an Emergency Exit; 

4.2.4 a detailed description of how the AMS Services will transfer to the Replacement AMS 

Supplier(s) and/or the Authority, including details of the processes, documentation, data 

transfer, systems migration, security and the segregation of the Authority's technology 

components from any technology components operated by the AMS Supplier or its Sub-

contractors (where applicable); 

4.2.5 the scope of the Termination Services that may be required for the benefit of the 

Authority (including such of the services set out in paragraph 5.15 below as are 

applicable) and any charges that would be payable for the provision of such Termination 

Services, including a list of pricing assumptions that may be applicable in relation to 

the termination and/or change to existing AMS Services, (calculated in accordance with 

the Man Day included in the “Project Rate Card” forming part of the Financial Model 

and charging methodology set out in schedule 7.1 (Charging and Invoicing)) and having 

regard for the principles set out in appendix 1 to this schedule, and detail how such 

services would be provided (if required), during the Termination Assistance Period; 

4.2.6 the procedures to deal with requests made by the Authority and/or a Replacement AMS 

Supplier for staffing information pursuant to schedule 9.1 (Staff Transfers); 

4.2.7 procedures to address each of the issues set out in this schedule 8.5 (Exit Management) 

to facilitate the transition of the AMS Services from the AMS Supplier to the 

Replacement AMS Supplier(s) and/or the Authority with the aim of ensuring that there 

is no disruption to or degradation of the AMS Services during the Termination 

Assistance Period; 

4.2.8 a timetable and identify critical issues for providing the Termination Services; 

4.2.9 the management structure to be put in place and employed during the Termination 

Assistance Period;  
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4.2.10 detailed descriptions of where Sub-contractors support the delivery of the AMS 

Services and how these Sub-contractors may be impacted by or required to support the 

Termination Services; and 

4.2.11 where a phased cessation of the AMS Services is contemplated: 

4.2.11.1  proposals that set out the steps the parties can take to minimise any 
Termination Payment or other exit and migration payments, and  

4.2.11.2 the steps that the parties can take to maximise the reductions to the Service 

Charges which may for example include proposals on which Business 

Applications can be removed/transitioned together. 

4.3 The AMS Supplier will review and (if appropriate) update the Exit Plan in the first month of each 

Contract Year (commencing with the second Contract Year) to reflect changes in the AMS 

Services.  Such update shall include any proposed revision to the charges for Termination Services 

provided under paragraph 4.2.5 and clearly identify where proposed changes to the charges have 

been driven by movements in the pricing assumptions or the introduction of Future Services.  

Following such update the AMS Supplier will submit the revised Exit Plan to the Authority for 

review.  Within thirty (30) days following submission of the revised Exit Plan, the parties shall 

meet and agree the contents of the revised Exit Plan, based on the principles set out in this schedule 

8.5 (Exit Management) and the changes that have occurred in the AMS Services since the Exit Plan 

was last agreed.  If the parties are unable to agree the contents of the revised Exit Plan within that 

thirty (30) day period, such dispute shall be resolved in accordance with the Dispute Resolution 

Procedure. 

5. TERMINATION SERVICES 

General 

5.1 During the Termination Assistance Period or such shorter period as the Authority may require, the 

AMS Supplier will continue to provide the AMS Services (as applicable) and will, at the request 

of the Authority pursuant to paragraph 5.10, provide the Termination Services. 

5.2 The reasonable costs of providing the Termination Services shall be as agreed between the parties 

not less than six months prior to the end of the Term or within one month of the service of a 

Termination Notice, having regard for the estimate provided as part of the Exit Plan pursuant to 

paragraph 4.2.5 and the principles set out in appendix 1 to this schedule.  
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5.3 During the Termination Assistance Period, the AMS Supplier will, in addition to providing the 

AMS Services and the Termination Services, provide to the Authority any reasonable assistance 

requested by the Authority to allow the Replacement AMS Services to continue without 

interruption following the termination or expiry of this Agreement and to facilitate the orderly 

transfer of responsibility for and conduct of the AMS Services to the Authority and/or its 

Replacement AMS Supplier(s). The AMS Supplier will use all reasonable endeavours to reallocate 

resources to provide this assistance without additional costs.  However if this is not possible any 

additional costs incurred by the AMS Supplier in providing such reasonable assistance which is not 

already in the scope of the Termination Services or the Exit Plan will be subject to the Change 

Control Procedure, discussion and agreement  (which will not be unreasonably withheld or delayed 

by either party). 

5.4 The Termination Services will be provided at no detriment to the Service Levels in accordance with 

schedule 2.2 (Service Performance Management), save to the extent that the parties agree otherwise 

in accordance with paragraph 5.5. 

5.5 Where the AMS Supplier demonstrates to the Authority's reasonable satisfaction that transition of 

the AMS Services and provision of the Termination Services during the Termination Assistance 

Period will have a material, unavoidable adverse effect on the AMS Supplier's ability to meet a 

particular Service Level, the parties may agree in writing to vary the relevant Service Level and/or 

the applicable Service Credits to take account of such adverse effect. 

5.6 Not used. 

5.7 The parties acknowledge that during the Term of this Agreement the migration of the AMS Services 

from the AMS Supplier to the Authority and/or its Replacement AMS Supplier(s) may be phased, 

and the retirement and/or replacement of certain Business Applications may be phased, such that 

certain of the AMS Services are handed over before others.  The parties agree that the phased 

removal of Business Applications from the scope of the AMS Services shall be handled in 

accordance with the Change Control Procedure to establish and agree any decommissioning and 

data migration requirements, and to confirm the reductions to the Service Charges. 

5.8 Within thirty (30) days after service of notice of termination by either party or not more than seven 

(7) and no less than six (6) months prior to the expiry of this Agreement, the AMS Supplier will 

submit for the Authority's Approval the Exit Plan in a final form that could be implemented 

immediately. 
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5.9 Until the agreement of the final form Exit Plan, the AMS Supplier will provide the Termination 

Services in accordance with the principles set out in this schedule 8.5 (Exit Management) and the 

last approved version of the Exit Plan (insofar as this still applies). 

Notification of Requirements for Termination Services 

5.10 The Authority shall be entitled to require the provision of Termination Services by notifying the 

AMS Supplier in writing ("Termination Assistance Notice") at least four (4) months prior to the 

date of termination or expiry of this Agreement or as soon as reasonably practicable (but in any 

event, not later than one (1) month) following the service by either party of any notice to terminate.  

The Termination Assistance Notice shall specify: 

5.10.1 the date from which Termination Services are required which shall be no earlier than 

twelve (12) months prior to expiry of this Agreement or from the service by either party 

of any notice to terminate, as the case may be; 

5.10.2 the nature of the Termination Services required, if any; and 

5.10.3 the period during which it is anticipated that Termination Services will be required 

which shall continue no longer than twelve (12)  months after the date that the AMS 

Supplier ceases to provide the AMS Services. 

5.11 The Authority shall have an option to extend the period of assistance beyond the period specified 

in the Termination Assistance Notice provided that any such extension shall not extend the 

Termination Assistance Period beyond the twelve (12) month stipulated at paragraph 5.10.3 above.  

The Authority shall notify the AMS Supplier of its intention to extend the Termination Assistance 

Period no later than twenty (20) Working Days prior to the date on which the provision of 

Termination Services is otherwise due to expire.  The Authority shall have the right to terminate its 

requirement for Termination Services at any time by serving not less than twenty (20) Working 

Days' written notice upon the AMS Supplier to such effect. 

Termination Obligations 

5.12 The AMS Supplier shall comply with all of its obligations contained in the Exit Plan and in schedule 

9.1 (Staff Transfers).  The AMS Supplier shall also notify the Sub-contractors of procedures to be 

followed during the Termination Assistance Period and provide management to ensure these 

procedures are followed.  
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5.13 At the end of the Termination Assistance Period (or earlier if this does not adversely affect the 

AMS Supplier's performance of the AMS Services and the Termination Services and its 

compliance with the other provisions of this schedule 8.5 (Exit Management)) the AMS Supplier 

shall: 

5.13.1 erase from any computers, storage devices and storage media that are to be retained by 

the Supplier after the end of the Termination Assistance Period any software containing 

the Specially Written Software and all Authority Data; 

5.13.2 ensure that it has complied with all contractual and legal obligations relating to 

information security are maintained and that NCSC standards providing for the 

decommissioning of data systems are applied as per 

https://www.ncsc.gov.uk/guidance/secure-sanitisation-storage-media;  

5.13.3 confirm in writing to the Authority that it has complied with paragraphs 5.13.1 to 5.13.3 

inclusive; 

5.13.4 return to the Authority such of the following as is in the AMS Supplier's possession or 

control: 

5.13.4.1 all copies of the Authority Software and any other software licensed by the 

Authority to the AMS Supplier under this Agreement; 

5.13.4.2 all materials created by the AMS Supplier under this Agreement, the IPRs 

in which are owned by the Authority; 

5.13.4.3 any parts of the ICT Environment and any other equipment or assets 

(including the Hardware Assets) which belong to the Authority; and 

5.13.4.4 any items that have been on-charged to the Authority, such as consumables; 

and 

5.13.5 vacate any Authority Premises, 

and each party will return to the other party all Confidential Information of the other party and will 

certify that it does not retain the other party's Confidential Information save to the extent (and for 

the limited period) that such information needs to be retained by the party in question for the 

purposes of providing or receiving any AMS Services or Termination Services. 
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5.14 Except where this Agreement provides otherwise, all licences, leases and authorisations granted by 

the Authority to the AMS Supplier in relation to the AMS Services shall be terminated with effect 

from the end of the Termination Assistance Period. 

Scope of the Termination Services 

5.15 The Termination Services to be provided by the AMS Supplier shall include (without limitation) 

such of the following services as the Authority may specify: 

5.15.1 ceasing all non-critical Software changes (as defined from time to time by the 

Authority), unless otherwise agreed with the Authority; 

5.15.2 not used; 

5.15.3 providing assistance and expertise as necessary to examine all operational and business 

processes (including all supporting documentation) in place and re-writing and 

implementing processes and procedures such that they are appropriate for use by the 

Authority and/or Replacement AMS Supplier(s) after the end of the Termination 

Assistance Period; 

5.15.4 delivering within five (5) Working Days of a request by the Authority, or such other 

timescale as may be agreed by the parties, to the Authority the existing systems support 

profiles, monitoring or system logs, problem tracking/resolution documentation and 

status reports all relating to the twelve (12) month period immediately prior to the 

commencement of the Termination Services; 

5.15.5 providing details of work volumes and staffing requirements over the twelve (12) month 

period immediately prior to the commencement of the Termination Services; 

5.15.6 with respect to work in progress as at the end of the Termination Assistance Period, 

documenting the current status (including plans, risks, issues and current progress) and 

stabilising such work in progress for continuity during transition; 

5.15.7 providing the Authority within five (5) Working Days of a request by the Authority, or 

such other timescale as may be agreed by the parties, with any problem logs which have 

not previously been provided to the Authority, including any unresolved incidents and 

known errors which are likely to remain unresolved at the end of the Termination 

Assistance Period; 
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5.15.8 providing assistance and expertise as necessary to examine all governance and reports 

in place for the provision of the AMS Services and re-writing and implementing these 

during and for a period of twelve (12) months after the Termination Assistance Period; 

5.15.9 providing assistance and expertise as necessary to examine all relevant roles and 

responsibilities in place for the provision of the AMS Services and re-writing and 

implementing these such that they are appropriate for the continuation of the 

Replacement AMS Services after the Termination Assistance Period; 

5.15.10 reviewing all Software libraries used in connection with the AMS Services and 

providing details of these to the Authority and/or its Replacement AMS Supplier(s) 

within five (5) Working Days of a request by the Authority, or such other timescale as 

may be agreed by the parties; 

5.15.11 making available to the Authority and/or the Replacement AMS Supplier(s) expertise 

to analyse training requirements and provide all necessary training for the use of tools 

by such staff as are nominated by the Authority (acting reasonably) at the time of 

termination or expiry.  A documented plan is to be separately provided for this activity 

and agreed with the Authority at the time of termination or expiry; 

5.15.12 assisting in establishing naming conventions for the new production site; 

5.15.13 analysing and providing information about capacity and performance requirements, 

processor requirements and bandwidth requirements, and known planned requirements 

for capacity growth across these areas within five (5) Working Days of a request by the 

Authority, or such other timescale as may be agreed by the parties; 

5.15.14 generating a computer listing of the Source Code of all Software where the Authority 

is entitled to such Source Code details under this Agreement or the Master Services 

Agreement, in a form and on media reasonably requested by the Authority;  

5.15.15 agreeing with the Authority a handover plan for all of the AMS Supplier’s 

responsibilities as set out in the Security Management Plan.  The AMS Supplier will 

co-operate fully in the execution of the Security Management Plan, providing related 

skills and expertise in accordance with Good Industry Practice; 
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5.15.16 delivering copies of the production databases (with content listings) to the Authority's 

and/or the Replacement AMS Supplier's operations staff (on appropriate media) within 

five (5) Working Days of a request by the Authority, or such other timescale as may be 

agreed by the parties; 

5.15.17 assisting with the loading, testing and implementation of the production databases; 

5.15.18 not used; 

5.15.19 in respect of the maintenance and support of the AMS Supplier ICT Environment, 

providing historical performance data for the twelve (12) month period immediately 

prior to the commencement of the Termination Services within five (5) Working Days 

of a request by the Authority, or such other timescale as may be agreed by the parties; 

5.15.20 assisting in the execution of a parallel operation of the maintenance and support of the 

AMS Supplier ICT Environment until the end of the Termination Assistance Period or 

as otherwise specified by the Authority (provided that these services end on a date no 

later than the end of the Termination Assistance Period); 

5.15.21 not used; 

5.15.22 answering all relevant questions from the Authority and/or its Replacement AMS 

Supplier(s) regarding the AMS Services within five (5) Working Days of a request by 

the Authority, or such other timescale as may be agreed by the parties; 

5.15.23 agreeing with the Authority and/or the Replacement AMS Supplier(s) a plan for the 

migration of the Authority Database to the Authority and/or the Replacement AMS 

Supplier(s).  The AMS Supplier will fully co-operate in the execution of the agreed 

plan, providing skills and expertise of a reasonably acceptable standard; 

5.15.24 the provision of access within five (5) Working Days of a request by the Authority, or 

such other timescale as may be agreed by the parties, for the Authority and/or the 

Replacement AMS Supplier(s) during the Termination Assistance Period and for a 

period not exceeding six (6) months afterwards for the purpose of the smooth transfer 

of the AMS Services to the Authority and/or the Replacement AMS Supplier(s): 
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5.15.24.1 to information and documentation relating to the AMS Services that is in 

the possession or control of the AMS Supplier or its Sub-contractors (and 

the AMS Supplier agrees and shall procure that its Sub-contractors do not 

destroy or dispose of that information within this period) including the right 

to take reasonable copies of that material; and 

5.15.24.2 following reasonable notice and during the AMS Supplier's normal business 

hours, to members of the AMS Supplier Personnel who have been involved 

in the provision or management of the AMS Services and who are still 

employed or engaged by the AMS Supplier or its Sub-contractors; and 

5.15.25 not used; and 

5.15.26 providing to the Authority an up-to-date Business Process Manual. 

5.16 In the event that the AMS Supplier fails to meet its obligations under paragraphs 5.6, 5.15.4, 5.15.7, 

5.15.10, 5.15.13, 5.15.16, 5.15.19,  5.15.22 or 5.15.24 and without prejudice to any other rights or 

remedies that may arise as a result of such failure, the Authority, potential Replacement AMS 

Supplier(s) or any Advisors appointed by the Authority shall be granted unfettered access to the 

Authority Data and shall be entitled to gather any such Authority Data as may reasonably be 

required to meet the obligations set out in these paragraphs.  Any additional costs incurred by the 

Authority and/or Replacement AMS Supplier(s) shall be recoverable by the Authority from the 

AMS Supplier. 

Disputes Relating to Termination  

5.17 Where there is any dispute between the parties regarding the manner in which the Termination 

Services are to be performed, such dispute shall be resolved in accordance with the Dispute 

Resolution Procedure. 

6. KNOWLEDGE TRANSFER 

6.1 During the Termination Assistance Period, the AMS Supplier shall: 

6.1.1 transfer all training material and provide appropriate training to those Authority and/or 

Replacement AMS Supplier staff responsible for internal training in connection with 

the provision of the AMS Services; 
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6.1.2 provide for transfer to the Authority and/or the Replacement AMS Supplier(s) of all 

knowledge reasonably required for the provision of the AMS Services which may, as 

appropriate, include information, records and documents; and 

6.1.3 provide the Authority and/or Replacement AMS Supplier(s) with access to such 

members of the AMS Supplier's or its Sub-contractors' personnel as have been involved 

in the design, development, provision or management of the AMS Services and who 

are still employed or engaged by the AMS Supplier or its Sub-contractors. 

6.2 To facilitate the transfer of knowledge from the AMS Supplier to the Authority and/or its 

Replacement AMS Supplier(s), the AMS Supplier shall provide a detailed explanation of the 

procedures and operations used to provide the AMS Services, the change management process and 

other standards and procedures to the operations personnel of the Authority and/or the Replacement 

AMS Supplier(s). 

6.3 The information which the AMS Supplier shall provide to the Authority and/or its Replacement 

AMS Supplier(s) pursuant to paragraph 6.1 above will include: 

6.3.1 copies of up-to-date procedures and operations manuals; 

6.3.2 product information; 

6.3.3 agreements with third party suppliers of goods and services which are to be transferred 

to the Authority or the Replacement AMS Supplier(s); 

6.3.4 key support contact details for third party supplier personnel under contracts which are 

to be assigned or novated to the Authority or the Replacement AMS Supplier(s) 

pursuant to this schedule 8.5 (Exit Management); 

6.3.5 information regarding any unresolved faults in progress at the commencement of the 

Termination Assistance Period as well as those expected to be in progress at the end of 

the Termination Assistance Period; 

6.3.6 details of physical and logical security processes and tools which will be available to 

the Authority; 
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6.3.7 all test products and test data, along with specifications, configuration details and 

associated procedures for all Test Assets (including but not limited to Test 

Environments and test tools) and their associated repositories; and 

6.3.8 any relevant interface information. 

6.4 During the Termination Assistance Period the AMS Supplier shall grant any agent or personnel 

(including employees, consultants and Suppliers) of the Replacement AMS Supplier(s) and/or the 

Authority access, during business hours and upon five (5) Working Days written notice, to any 

Sites for the purpose of effecting a prompt knowledge transfer provided that: 

6.4.1 any such agent or personnel (including employees, consultants and Suppliers) of the 

Replacement AMS Supplier having access to any Sites under this paragraph shall sign 

a confidentiality undertaking in favour of the AMS Supplier (in such form as the AMS 

Supplier shall reasonably require); and 

6.4.2 the Authority and/or the Replacement AMS Supplier(s) shall pay the reasonable, proven 

and proper costs of the AMS Supplier incurred in facilitating such access. 

7. ASSETS, SUB-CONTRACTS AND SOFTWARE 

7.1 Following notice of termination of this Agreement and during the Termination Assistance Period, 

the AMS Supplier will not, without the Authority's prior written consent: 

7.1.1 terminate, enter into or vary any Sub-contract; 

7.1.2 (subject to normal maintenance requirements) make material modifications to, or 

dispose of, any existing Assets or acquire any new Assets; or 

7.1.3 terminate, enter into or vary any licence for software in connection with the AMS 

Services. 

7.2 Within thirty (30) days of receipt of the up-to-date Registers provided by the AMS Supplier, the 

Authority will provide written notice to the AMS Supplier setting out: 

7.2.1 which Assets the Authority requires to be transferred to the Authority and/or its 

Replacement AMS Supplier(s); and 
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7.2.2 which Sub-contracts and other agreements specified in paragraph 2.3 above the 

Authority requires to be assigned or novated to the Authority and/or its Replacement 

AMS Supplier(s) (the "Transferring Out Third Party Agreements"), 

in order for the Authority and/or its Replacement AMS Supplier(s) to provide the AMS Services at 

the expiry of the Termination Assistance Period.  Where requested by the Authority and/or its 

Replacement AMS Supplier(s), the AMS Supplier will provide all reasonable assistance to the 

Authority and/or its Replacement AMS Supplier(s) to enable it to determine which Assets and 

Transferring Out Third Party Agreements the Authority and/or its Replacement AMS Supplier(s) 

requires in order to provide the Replacement AMS Services. 

7.3 With effect from the expiry of the Termination Assistance Period, the AMS Supplier shall assign 

to the Authority (and/or its nominated Replacement AMS Supplier(s)), free from all liens, charges, 

options, encumbrances and third party rights, title to and all rights and interests in those Exclusive 

Assets identified by the Authority pursuant to paragraph 7.2.  Except for any Assets which were 

Transferring In Assets (in respect of which paragraph 7.5 shall apply), such Exclusive Assets will 

be acquired by the Authority for a sum that shall be calculated in accordance with paragraph 4 of 

schedule 7.2 (Payments on Termination).  

7.4 Except for any Assets which were Transferring In Assets (in respect of which paragraph 7.5 shall 

apply), in respect of any Non-Exclusive Assets that the Authority has identified pursuant to 

paragraph 7.2, the AMS Supplier will either (at the Authority's option and in its absolute 

discretion): 

7.4.1 sell such Non-Exclusive Assets to the Authority and/or its Replacement AMS 

Supplier(s) for a sum equal to capital costs in relation to such Non-Exclusive Assets for 

a sum that shall be calculated in accordance with paragraph 4 of schedule 7.2 (Payments 

on Termination); or 

7.4.2 procure for the Authority and/or its Replacement AMS Supplier(s) the use, rental or 

licensing of such Non-Exclusive Assets (as appropriate) in each case for such period of 

time and on such commercial and other terms as may be agreed between the parties 

(such agreement not to be unreasonably withheld or delayed and taking due account of 

any Termination Payment in relation to the Non-Exclusive Assets). 

7.5 Notwithstanding anything to the contrary in this schedule 8.5 (Exit Management), where Assets 

which were Transferring In Assets are acquired under paragraph 7.3 or 7.4, the consideration for 
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them shall be  

7.6 The AMS Supplier shall assign or procure the novation to the Authority of the Transferring Out 

Third Party Agreements. The AMS Supplier shall execute such documents and provide such other 

assistance as the Authority reasonably requires to effect this novation or assignment. The parties 

acknowledge that any assignment or novation to the Authority shall be by way of a separate 

agreement which shall include appropriate indemnities between the parties relating to any loss, 

liability and cost arising out of any claims made by a counter party to such agreement in relation to 

and matters arising either prior to or after the date of such assignment or novation.   

7.7 The Authority shall: 

7.7.1 accept assignments from the AMS Supplier or join with the AMS Supplier in procuring 

a novation of each Transferring Out Third Party Agreement; and 

7.7.2 once a Transferring Out Third Party Agreement is novated or assigned to the Authority 

and/or the Replacement AMS Supplier(s), carry out, perform and discharge all the 

obligations and liabilities created by or arising under that Transferring Out Third Party 

Agreement and exercise its rights arising under that Transferring Out Third Party 

Agreement or, as applicable, procure that a Replacement AMS Supplier(s) does the 

same. 

7.8 The AMS Supplier shall hold any Transferring Out Third Party Agreements on trust for the 

Authority until such time as the transfer of the contract to the Authority and/or the Replacement 

AMS Supplier(s) has been effected.  

8. AMS SUPPLIER PERSONNEL 

8.1 The Authority and AMS Supplier agree and acknowledge that in the event of the AMS Supplier 

ceasing to provide the AMS Services or part of them for any reason, schedule 9.1 (Staff Transfer) 

will apply. 

8.2 The AMS Supplier will not take any step (expressly or implicitly and directly or indirectly by itself 

or through any other person) to dissuade or discourage any employees engaged in the provision of 

the AMS Services from transferring their employment to the Authority and/or its Replacement 

AMS Supplier(s). 
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8.3 During the Termination Assistance Period, the AMS Supplier will give the Authority and/or its 

Replacement AMS Supplier(s) reasonable access to the AMS Supplier's personnel to present the 

case for transferring their employment to the Authority and/or its Replacement AMS Supplier(s). 

8.4 The AMS Supplier will immediately notify the Authority or, at the direction of the Authority, the 

Replacement AMS Supplier(s) of any period of notice given by the AMS Supplier or received from 

any person referred to in the staffing information, regardless of when such notice takes effect. 

8.5 The AMS Supplier will not re-employ or re-engage or entice any employees, Suppliers or Sub-

contractors whose employment or engagement is transferred to the Authority and/or its 

Replacement AMS Supplier(s) for a period of twelve (12) months from the date of transfer. 

9. CHARGES AND APPORTIONMENTS 

9.1 During the Termination Assistance Period (or for such shorter period as the Authority may require 

the AMS Supplier to provide the Termination Services), the Authority shall pay the Charges to the 

AMS Supplier in respect of the Termination Services, such Charges to be calculated in accordance 

with the previously agreed Exit Plan, any movements in pricing assumptions and the principles set 

out in schedule 7.1 (Charging & Invoicing). 

9.2 All outgoings and expenses (including any remuneration due) and all rents, royalties and other 

periodical payments receivable in respect of the Assets and Sub-contracts transferred to the 

Authority and/or the Replacement AMS Supplier(s) pursuant to paragraph 7 above shall be 

apportioned between the Authority and the AMS Supplier. 

9.3 The apportionment referred to in paragraph 9.2 will be carried out as follows: 

9.3.1 the payments will be annualised and divided by three hundred and sixty five (365) to 

reach a daily rate; 

9.3.2 the Authority shall be responsible for or shall procure that the Replacement AMS 

Supplier(s) 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 

9.3.3 the AMS Supplier will be responsible for or entitled to (as the case may be) the rest of 

the invoice. 
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9.4 Each party shall pay and/or the Authority shall procure that the Replacement AMS Supplier(s) shall 

pay any monies due under paragraph 9.3 as soon as reasonably practicable. 

9.5 The AMS Supplier shall proportionally reduce the Service Charges as a result of any AMS Services 

being transferred to the Replacement AMS Supplier(s) in accordance with schedule 7.1 (Charging 

& Invoicing). 
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Appendix 1 

Principles for determining exit charges, costs and expenses in relation to Termination Services 

1. The AMS Supplier shall not be entitled to claim any additional charges, costs or expenses from the 

Authority, in relation to the Termination Services in respect of: 

a) providing information, documentation and reports for exit related purposes which are, or 

should be, available under the terms of this Agreement; 

b) providing information, documentation and reports for exit related purposes which can be 

produced without material incremental cost using information already held by the AMS 

Supplier; 

c) exit related activities and support which can reasonably be provided using existing 

resources, including staff who are already providing the AMS Services, to perform such 

exit support and assistance; 

d) costs and expenses incurred by the AMS Supplier as a result of its Defaults or delays in 

performing the Termination Services save where such Defaults or delays are caused by the 

Authority and/or the Replacement AMS Supplier(s); 

e) performing its obligations under this Agreement in relation to paragraphs 2, 3 and 4 of this 

schedule 8.5 (Exit Management); 

f) providing reasonable access to AMS Supplier Sites for exit related purposes; 

g) any charges, costs or expenses which the AMS Supplier has recovered, or reasonably 

expects to recover, pursuant to any other provision of this Agreement, including but not 

limited to any payments received pursuant to clause 60 (Payments Made on Termination);  

h) delivery of any part of or all of the AMS Services during the Term; and 

i) performance of any of the AMS Supplier’s obligations as set out in any clauses, provisions 

or schedules of this Agreement (other than this schedule 8.5 (Exit Management)) or the 

Master Services Agreement. 
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2. Additional charges in relation to Termination Services arising from paragraph 5.2 of this schedule 

8.5 (Exit Management) shall, unless otherwise agreed, be calculated in accordance with paragraphs 

6.1 and 6.2 of schedule 7.1 (Charges & Invoicing). 

3. The AMS Supplier shall use all reasonable endeavours to mitigate any costs and expenses incurred 

in relation to exit and/or the performance of the Termination Services. 
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1. PURPOSE OF THIS SCHEDULE 

1.1 This schedule 8.6 (IT Service Continuity) sets out the requirements for the AMS Supplier 

with respect to ITSCM for the AMS Supplier’s internal business functions, operations and 

services.  This shall include, but not be limited to: developing, reviewing, testing, changing 

and maintaining the AMS ITSCM Plan, AMS ITSC Plan(s) and AMS Disaster Recovery 

Plan.  Schedule 2.1 (Service Requirements) sets out the AMS Supplier’s obligations with 

respect to ITSCM for the FITS Services. 

1.2 The AMS ITSCM Plan shall detail the processes and arrangements which the AMS Supplier 

shall implement following an ITSC Event and shall be comprised of three parts: 

1.2.1 part A - general principles and requirements; 

1.2.2 part B - AMS ITSC Plan(s); and 

1.2.3 part C - AMS Disaster Recovery Plan(s), to be invoked by the AMS Supplier 

following a Critical Incident. 

2. DEVELOPMENT AND MANAGEMENT OF THE AMS ITSCM PLAN 

2.1 The AMS Supplier shall work and co-operate with the Authority, and Suppliers with respect 

to ITSCM. 

2.2 The AMS Supplier shall develop the AMS ITSCM Plan in conjunction with the provisions of 

paragraph 12.4 (IT Service Continuity Management) of schedule 2.1 (Service Requirements). 

2.3 The AMS ITSCM Plan shall, unless otherwise required by the Authority in writing, be based 

upon and be consistent with the provisions of this schedule 8.6 (IT Service Continuity). 

2.4 The parties acknowledge that as at the Effective Date there is an existing AMS ITSCM Plan. 

That ITSCM Plan will be reviewed by the AMS Supplier and the Authority as the starting 

point for an ITSCM Plan which is structured to fully comply with the provisions of paragraph 

1.2 of this schedule 8.6 (IT Service Continuity). The updated ITSCM Plan will then be 

provided to the Authority for Approval within ninety (90) Working Days of the Effective 

Date. 
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2.5 The AMS Supplier shall demonstrate Configuration Management of the AMS ITSCM Plan to 

the Authority and make the AMS ITSCM Plan available to the Authority within three (3) 

Working Days of request. 

3. PART A - AMS ITSCM PLAN 

3.1 The AMS ITSCM Plan shall: 

3.1.1 describe the dependencies between the AMS ITSC Plan(s), AMS Disaster Recovery 

Plan(s) and the Hosting ITSC Plan; 

3.1.2 provide details of how the invocation of any element of the AMS ITSCM Plan may 

impact upon the provision of the FITS Services; 

3.1.3 detail how the AMS ITSCM Plan links and interoperates with any of the Authority’s 

Business Continuity and AMS Disaster Recovery Plan(s); 

3.1.4 detail how the AMS ITSCM Plan links and interoperates with any of the Other 

Suppliers’ ITSC Plans and the AMS Disaster Recovery Plan(s), where applicable; 

3.1.5 contain a communication plan including the specific communication channels with 

the Authority; 

3.1.6 detail the AMS Supplier’s processes and procedures, including, but not limited to, 

Incident Management and Problem Management, in the event that an ITSC Plan is 

invoked; 

3.1.7 contain a Risk Analysis, including, but not limited to: 

3.1.7.1 ITSC Event scenarios and assessments, and estimates of frequency of 

occurrence; 

3.1.7.2 identification, impact analysis and risk management of any single point of 

failure within the AMS Supplier’s internal business functions, operations 

and services that may impact the End to End Services;  

3.1.7.3 identification, impact analysis and risk management of anticipated ITSC 

Events that may impact the End to End Services; and 

3.1.7.4 a business impact analysis (detailing the impact on business processes and 

operations) of different anticipated failures or disruptions; 
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3.1.8 identify and document the processes and procedures for restoring the services to 

normal operations; 

3.1.9 set out key contact details (including roles and responsibilities) for the Supplier (and 

any Sub-contractors) and for the Authority relevant to service continuity; 

3.1.10 demonstrate how the AMS Services shall be provided as set out in schedule 2.1 

(Service Requirements) and schedule 2.2 (Service Performance Management) in the 

event of an ITSC Event; 

3.1.11 be consistent with current industry standards and best practices; and 

3.1.12 set out the processes and procedures for reviewing, testing, changing and maintaining 

the AMS ITSCM Plan. 

3.2 Upon the occurrence of a Critical Incident where the AMS Supplier invokes the AMS ITSCM 

Plan the AMS Supplier shall inform the Authority before it is invoked or as soon as 

practicable thereafter. 

4. PART B – AMS ITSC PLANS  

4.1 The AMS ITSC Plan shall set out the arrangements that are to be invoked to ensure continuity 

of the AMS Supplier’s internal business functions, operations and services.  The AMS ITSC 

Plan shall include, but not be limited to: 

4.1.1 alternative processes, (including business processes), options and responsibilities that 

shall be adopted in the event an ITSC Event affects the AMS Services; and  

4.1.2 the steps to be taken by the AMS Supplier upon resumption of the AMS Services in 

order to address any prevailing effect or impact of the ITSC Event, including a root 

cause analysis and remediation plans.  

4.2 The AMS ITSC Plan shall set out the conditions under which the AMS Disaster Recovery 

Plan is invoked. 

4.3 The AMS Supplier shall provide the processes and procedures for reviewing, testing, 

changing and maintaining the AMS ITSC Plan. 

4.4 The AMS ITSC Plan will be provided with the AMS ITSCM Plan to the Authority. 
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4.5 The AMS Supplier shall demonstrate Configuration Management of the AMS ITSC Plan to 

the Authority and make the AMS ITSC Plan available to the Authority within three (3) 

Working Days of request. 

4.6 Upon the occurrence of a Critical Incident where the AMS Supplier invokes the AMS ITSC 

Plan the AMS Supplier shall inform the Authority before it is invoked or as soon as 

practicable thereafter. 

5. PART C – AMS DISASTER RECOVERY PLAN 

5.1 The AMS Supplier shall design the AMS Disaster Recovery Plan which ensures that upon the 

occurrence of a Critical Incident: 

5.1.1 the impacts on AMS Supplier’s business functions, operations and services are 

minimised; and 

5.1.2 the impacts on the Authority, the AMS Services and the FITS Services are 

minimised. 

5.2 The AMS Supplier shall inform the Authority as soon as practicable after invoking the AMS 

Disaster Recovery Plan. 

5.3 The AMS Disaster Recovery Plan shall include, but not be limited to: 

5.3.1 details of all processes and procedures to be put in place by the AMS Supplier in 

relation to the provision of the AMS Disaster Recovery and any testing of the same 

including but not limited to the following: 

5.3.1.1 data centre and the AMS Disaster Recovery site audits; 

5.3.1.2 the methodology and details of the AMS Supplier's approach to data 

availability and integrity; 

5.3.1.3 identification of potential Critical Incidents; 

5.3.1.4 Risk Analysis; 

5.3.1.5 documentation of the processes and procedures; 

5.3.1.6 hardware configuration details; 
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5.3.1.7 network planning including details of all relevant data networks and 

communication links; 

5.3.1.8 rules governing the invocation of the AMS Disaster Recovery Plan; and 

5.3.1.9 the steps to be taken by the AMS Supplier upon resumption of the services 

in order to address any prevailing effect or impact of the ITSC Event, 

including a root cause analysis and remediation plans. 

5.4 Details of how the AMS Supplier shall ensure compliance with Information Security 

Management standards as laid out in schedule 2.3 (Standards) and schedule 2.5 (Security 

Management Plan), where applicable, ensuring that compliance is maintained for any period 

during which the AMS Disaster Recovery Plan is invoked. 

5.5 The AMS Supplier shall provide the processes and procedures for reviewing, testing, 

changing and maintaining the AMS Disaster Recovery Plan. 

5.6 The AMS Disaster Recovery Plan will be provided with the AMS ITSCM Plan to the 

Authority. 

5.7 The AMS Supplier shall demonstrate Configuration Management of the AMS Disaster 

Recovery Plan to the Authority and make the AMS Disaster Recovery Plan available to the 

Authority within three (3) Working Days of request. 

6. REVIEW AND AMENDMENT OF THE AMS ITSCM PLAN, AMS ITSC PLAN(S) 

AND THE AMS DISASTER RECOVERY PLAN 

6.1 The AMS Supplier shall provide the processes and procedures for reviewing, testing, 

changing and maintaining the AMS ITSCM Plan, AMS ITSC Plans and the AMS Disaster 

Recovery Plan. 

6.2 The AMS Supplier shall review and amend accordingly its AMS ITSCM Plan, AMS ITSC 

Plans and Business Continuity and the AMS Disaster Recovery Plan: 

6.2.1 on a regular basis and as a minimum annually; and 

6.2.2 within one calendar month of the AMS ITSCM Plan, AMS ITSC Plans and the AMS 

Disaster Recovery Plan (or any part) having been invoked. 

6.3 Any review by the AMS Supplier of the AMS ITSCM Plan, AMS ITSC Plans and the AMS 

Disaster Recovery Plan shall assess the suitability of the procedures and methodologies set 
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out in the AMS ITSCM Plan, AMS ITSC Plans and the AMS Disaster Recovery Plan.  Each 

review shall take into account any changes to the AMS Supplier’s business functions, 

operations, FITS Services and AMS Services. 

6.4 Any review shall be completed by the AMS Supplier within the period specified in the AMS 

ITSCM Plan or the processes and procedures for reviewing, testing, changing and 

maintaining the AMS ITSCM Plan, AMS ITSC Plan or the AMS Disaster Recovery Plan.  

The AMS Supplier shall, within twenty (20) Working Days of the conclusion of each such 

review of the AMS ITSCM Plan, AMS ITSC Plan or the AMS Disaster Recovery Plan, 

provide to the Authority a report setting out: 

6.4.1 the findings of the review; 

6.4.2 any changes in the risk profile associated with the FITS Services and/or AMS 

Services; and 

6.4.3 the AMS Supplier's proposals for addressing any changes in the risk profile and its 

proposals for amendments to the AMS ITSCM Plan, AMS ITSC Plan or the AMS 

Disaster Recovery Plan following the review.  It shall also detail the impact that the 

implementation of such proposals may have on any services or systems provided by 

any other party. 

7. TESTING OF THE AMS ITSCM PLAN 

7.1 The AMS Supplier shall test the AMS ITSCM Plan on a regular basis, and in any event not 

less than once in every twelve (12) month period.  The Authority or the SIAM Supplier may 

require the AMS Supplier to conduct additional tests of some or all elements of the AMS 

ITSCM Plan including where there has been any change to the AMS Services, or on the 

occurrence of any event which may increase the likelihood of the need to implement the AMS 

ITSCM Plan. 

7.2 If the Authority or the SIAM Supplier requires an additional test of the AMS ITSCM Plan it 

shall give the AMS Supplier written notice and the AMS Supplier shall conduct the test in 

accordance with the Authority's requirements or the SIAM Supplier’s instructions and the 

relevant provisions of the AMS ITSCM Plan.   

7.3 The AMS Supplier's costs of any additional test shall be borne by the Authority, unless the 

AMS Supplier’s test of the AMS ITSCM Plan fails, in which case the AMS Supplier shall 

retest the AMS ITSCM Plan until successful completion at its own cost. 
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7.4 Following each test, the AMS Supplier shall, within twenty (20) Working Days, send to the 

Authority for Approval a written report summarising the results of the test.  This shall 

include, but not be limited to: 

7.4.1 the outcome of the test; 

7.4.2 any failures in the AMS ITSCM Plan revealed by the test; and 

7.4.3 the AMS Supplier's proposals for remedying any such failures. 

7.5 The AMS Supplier shall implement any actions or remedial measures which the Authority has 

Approved. 

7.6 The AMS Supplier shall undertake and manage testing of the AMS ITSCM Plan in 

consultation with the Authority and shall liaise with the Authority in respect of the planning, 

performance, and review, of each test, and shall comply with the Authority’s requirements in 

this regard. 
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1. BACKGROUND 

1.1 The parties acknowledge that: 

1.1.1 all Documentary Deliverables provided by the AMS Supplier must meet the 

Authority’s requirements and agreed Quality Criteria; and 

1.1.2 a Document Approval Procedure is required to demonstrate that all Documentary 

Deliverables meet the Authority’s requirements and agreed Quality Criteria. 

1.2 This Document Approval Procedure shall apply to the review and Approval of any 

Documentary Deliverable that the AMS Supplier is required to provide under this Agreement. 

1.3 This schedule 8.7 (Documentary Approval Procedure) shall not apply to any variation (which 

may include Documentary Deliverables) evidenced by a Project Authority to Proceed and 

prepared and agreed in accordance with the process set out in paragraphs 1.1 – 1.12 of 

schedule 6.1 (Project Management).   

1.4 The Document Approval Procedure described in this schedule 8.7 (Document Approval 

Procedure) is a standard procedure that shall be followed by the parties unless agreed 

otherwise.  

1.5 The Document Approval Procedure described in this schedule 8.7 (Document Approval 

Procedure) is intended to support, and be supported by, effective joint working between all 

parties involved in delivering End to End Services to the Authority.  

1.6 In planning any review, the parties shall consider and agree what third party involvement is 

appropriate, including the involvement of any Other FITS Suppliers, Collaborating Suppliers 

and Other Authority Providers.  Subject to paragraph 1.8, the AMS Supplier shall consult 

such third parties regarding the planning of delivering Documentary Deliverables 

accordingly. 

1.7 Where any such third parties are involved in a review, the AMS Supplier shall provide such 

third parties with all necessary assistance and information in connection with the conduct of 

that review. 

1.8 Subject to the Master Services Agreement, where the AMS Supplier, in meeting its 

obligations under this schedule 8.7 (Document Approval Procedure), consults or otherwise 

directly works with a third party, the Authority may require the AMS Supplier to inform and 
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consult with the Authority in relation to such consultations or work. For the avoidance of 

doubt, when consulting and working with Suppliers, the AMS Supplier shall comply with the 

provisions of the Master Services Agreement.  

2. INTRODUCTION TO DOCUMENT APPROVAL PROCEDURE 

2.1 This schedule 8.7 (Document Approval Procedure) specifies the review and approval 

procedures for Documentary Deliverables. 

2.2 The AMS Supplier shall ensure that all Documentary Deliverables are identified in the 

relevant Project Initiation Document, or other relevant work-scoping document, including the 

timing of their delivery and review.  

2.3 The Document Approval Procedure is designed to enable the Authority, to review draft 

Documentary Deliverables produced by the AMS Supplier against agreed Quality Criteria, 

and to approve such drafts subject to any required changes being made. 

2.4 Where a third party, such as any Other FITS Supplier, Collaborating Supplier or Other 

Authority Provider, would reasonably be considered to have an interest in or a valid 

contribution to make towards a Documentary Deliverable, the AMS Supplier shall ensure that 

such third party is consulted regarding its drafting. Provided that the third party in question is 

not CGI IT UK Limited in its capacity as the Hosting Supplier, the Authority shall facilitate 

such consultation where requested by the AMS Supplier 

2.5 The Document Approval Procedure commences with the agreement of the Product 

Description for the Documentary Deliverable, which sets out the Quality Criteria that the 

Documentary Deliverable must meet in order to be Approved.  

2.6 The Document Approval Procedures for Documentary Deliverables are outlined below, 

covering: 

2.6.1 where necessary, development and approval of the Product Description for the 

Documentary Deliverable; 

2.6.2 key roles in reviewing and approving Documentary Deliverables;  

2.6.3 development of the review plan for the Documentary Deliverable; 

2.6.4 review procedure;  

2.6.5 consequences of Approval success and failure; and 
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2.6.6 the requirement to record Approved Documentary Deliverables as Referenced 

Documents in accordance with paragraph 4.6.  

3. DEVELOPMENT OF PRODUCT DESCRIPTIONS FOR DOCUMENTARY 

DELIVERABLES 

3.1 Other than where the Product Description is already in existence under this Agreement, where 

a Documentary Deliverable is subject to the Document Approval Procedure pursuant to 

paragraph 1.2, the AMS Supplier shall develop a draft Product Description materially in the 

format specified at Annex A to this schedule 8.7 (Document Approval Procedure) and/or in 

accordance with any applicable, more specific template Product Description under this 

Agreement and shall make the draft Product Description available to the Authority for 

review.  

3.2 The AMS Supplier shall ensure that the Product Description is in a form approved by the 

Authority by any date specified in this Agreement for this to have been achieved, or, in the 

absence of any such date being specified, in sufficient time to enable the applicable 

Documentary Deliverable to be delivered for review and to be Approved by the applicable 

date(s) for those activities. 

3.3 The Authority shall review the draft Product Description in order to determine whether: 

3.3.1 it is in the format specified at Annex A to this schedule 8.7 (Document Approval 

Procedure); and  

3.3.2 the Authority believes that the Quality Criteria contained within the Product 

Description reflect the objective of the Documentary Deliverable and any 

requirements of this Agreement that relate to the Documentary Deliverable. 

3.4 The Authority shall undertake this review of the draft Product Description, and shall notify 

the AMS Supplier of the outcome of the review, within ten (10) Working Days of the 

Authority receiving the draft Product Description, or within such other period as may be 

agreed between the parties.   

3.5 Where the draft Product Description meets the criteria set out in paragraph 3.3, the Authority 

shall notify its agreement of the Product Description in writing to the AMS Supplier. 

3.6 Where the draft Product Description does not meet such criteria, the Authority shall notify the 

AMS Supplier, specifying the reasons why the draft has not been agreed.   
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3.7 If paragraph 3.6 applies, the AMS Supplier shall liaise with the Authority to understand and 

complete the necessary changes and, subject to paragraph 3.2, shall issue to the Authority 

within five (5) Working Days a revised draft Product Description, with all changes clearly 

highlighted. 

4. DEVELOPMENT OF DOCUMENTARY DELIVERABLES 

4.1 Key roles in reviewing and Approving Documentary Deliverables 

4.1.1 For each Documentary Deliverable review, both parties shall appoint a member of 

their organisation that shall act as the lead role in the active management of the 

progression of each draft Documentary Deliverable through to Approval. 

4.1.2 The Authority may involve third parties in the review. In this event, the Authority 

may share draft Documentary Deliverables with such third parties, and may invite 

them to participate in review meetings. 

4.2 Agreement of Document Review Plan for Documentary Deliverables 

4.2.1 Other than to the extent already reflected in this Agreement or agreed by the parties, 

the AMS Supplier shall propose for Approval by the Authority a Document Review 

Plan (which may be included in the Product Description), which will be consistent 

with: 

4.2.1.1 the overall timescale for development and Approval of the Documentary 

Deliverable, as set out in the relevant Project Initiation Document, or 

any other relevant work scoping document; and 

4.2.1.2 agreed Authority's Responsibilities with regard to the resourcing of 

review activity.  

4.2.2 The Document Review Plan will record the following dates: 

4.2.2.1 the First Draft Delivery Date; 

4.2.2.2 the proposed method for review which, where appropriate, may include 

a joint page turn workshop between the Authority and the AMS 

Supplier, in which case the Document Review Plan will record the date 

for this workshop which must be scheduled so as to allow the Authority 

reasonable time within which to review the First Draft in advance of the 

workshop; 
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4.2.2.3 the date by which the Authority will notify the AMS Supplier of the 

outcome of its review of the first draft and provide any review 

comments; 

4.2.2.4 the date by which the Authority and the AMS Supplier will meet to 

review the comments; 

4.2.2.5 the date by which the AMS Supplier shall submit a revised draft 

Documentary Deliverable; 

4.2.2.6 the date by which the Authority shall check the revised draft; and 

4.2.2.7 the Planned Approval Date. 

4.2.3 If the AMS Supplier does not propose a Document Review Plan (or propose one 

acceptable to the Authority) by the applicable date in this Agreement for this to occur 

(or, in the absence of such a date, in sufficient time to enable the applicable 

Documentary Deliverable to be delivered for review and to be Approved by the 

applicable date(s) for those activities), the Authority may specify the Document 

Review Plan. 

4.3 Review Procedure for Documentary Deliverables 

4.3.1 The parties shall conduct the review in accordance with the Document Review Plan 

and the timescales specified therein. 

4.3.2 The AMS Supplier shall produce and issue by the First Draft Delivery Date a 

complete draft Documentary Deliverable for review by the Authority, in accordance 

with the Document Review Plan.  

4.3.3 The AMS Supplier shall not submit a draft Documentary Deliverable for review by 

the Authority without first verifying that the draft Documentary Deliverable: 

4.3.3.1 is in accordance with the format, scope and Quality Criteria specified in 

the applicable Product Description; 

4.3.3.2 is clearly written, in language that those parties who will need to refer to 

the document can understand; 

4.3.3.3 is complete, with an appropriate level of detail and any relevant cross-

references; and 
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4.3.3.4 has no obvious errors of spelling, grammar, numbering or order, 

duplications or omissions.  

4.3.4 The Authority shall review the draft Documentary Deliverable in order to determine 

whether it meets the applicable Quality Criteria or not, and shall notify the AMS 

Supplier of the outcome of this review, in accordance with the Document Review 

Plan. 

4.3.5 Where the Authority review determines that the draft meets all the applicable Quality 

Criteria, the review shall be concluded at this point, and the Authority shall notify the 

AMS Supplier of Approval Success in accordance with paragraph 4.4. 

4.3.6 Where the Authority rejects the draft Documentary Deliverable, because it does not 

meet all the applicable Quality Criteria or the Authority’s requirements, the Authority 

shall specify its reasons for rejection in the form of collated review comments to the 

AMS Supplier, and the following procedures shall apply:  

4.3.6.1 the parties shall meet to discuss the Authority’s review comments and to 

agree and document the necessary changes to the draft Documentary 

Deliverable that are required to achieve Approval;   

4.3.6.2 the AMS Supplier shall produce a revised draft Documentary 

Deliverable, incorporating all agreed changes, with changes clearly 

highlighted, for review by the Authority in accordance with the 

Document Review Plan; and 

4.3.6.3 the Authority shall review the revised draft Documentary Deliverable in 

order to determine whether the agreed changes have been made and 

whether the revised draft now meets the applicable Quality Criteria or 

not, and shall notify the AMS Supplier of the outcome of this review, in 

accordance with the Document Review Plan. 

4.3.7 Where the Authority rejects the revised draft Documentary Deliverable, the Authority 

shall notify the AMS Supplier of the reasons for its rejection of the draft.  In this 

event, the AMS Supplier shall liaise with the Authority to understand and complete 

the necessary changes and shall issue a further revised draft Documentary Deliverable 

for review and Approval.   
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4.3.8 The AMS Supplier shall inform the Authority of any failure or likely failure to meet a 

date in the Document Review Plan as soon as such failure becomes known to the 

AMS Supplier.  

4.3.9 The Document Review Plan may only be changed with the Authority’s prior written 

consent.  

4.4 Approval Success 

If all applicable Quality Criteria are met in accordance with the Document Approval 

Procedure and the applicable Document Review Plan, the Authority shall notify the AMS 

Supplier of Approval Success in accordance with clause 5.11. 

4.5 Approval Failure 

If all applicable Quality Criteria are not met by the Planned Approval Date and in accordance 

with the Document Approval Procedure, the Authority shall notify the AMS Supplier of 

Approval Failure and clauses 5.12 to 5.15 shall apply. 

4.6 Referenced Documents 

Once Approved, the Authority may require the AMS Supplier to record the title and version 

reference number of the Documentary Deliverable as a Referenced Document in schedule 11 

(Referenced Documents).  
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THIS DEED OF GUARANTEE is made the     day of 

BETWEEN: 

(1) CGI INC. a company incorporated under the laws of Quebec, Canada, registered in Canada 

with number 114242478016, whose principal office is at 1350, René-Lévesque Blvd. West, 

25th Floor, Montreal, Quebec, H3G 1T4 Canada  ("Guarantor"); in favour of 

(2) THE SECRETARY OF STATE FOR JUSTICE whose principal office is at 102 Petty 

France, London, SW1H 9AJ ("Beneficiary") 

WHEREAS: 

(A) It is a condition of the Beneficiary entering into the Guaranteed Agreements with the AMS 

Supplier that the Guarantor executes and delivers this Deed of Guarantee to the Beneficiary. 

(B) The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed 

Agreements with the AMS Supplier, to guarantee the due performance by the AMS Supplier 

of all of the AMS Supplier's obligations under the Guaranteed Agreements. 

(C) It is the intention of the parties that this document be executed and take effect as a deed. 

Now in consideration of the Beneficiary entering into the Guaranteed Agreements with the AMS 

Supplier, the Guarantor hereby agrees with the Beneficiary as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Deed of Guarantee:  

1.1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, 

defined terms shall have the same meaning as they have for the purposes of the AMS 

Services Agreement; 

1.1.2 the words and phrases below shall have the following meanings: 

1.1.2.1 "AMS Services Agreement" means the agreement relating to the provision 

of AMS Services made between the Beneficiary and the AMS Supplier dated

          2020; 

1.1.2.2 "Guaranteed Agreements" means the AMS Services Agreement and the 

"FITS Master Services Agreement" made between the Beneficiary, the AMS 
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Supplier and other suppliers dated 2 September 2013 (each a "Guaranteed 

Agreement"); and 

1.1.2.3 "Guaranteed Obligations" means all obligations of the AMS Supplier to the 

Beneficiary under the Guaranteed Agreements together with all obligations 

owed by the AMS Supplier to the Beneficiary that are expressly supplemental 

to, ancillary to or calculated by reference to the Guaranteed Agreements; 

1.1.3 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or 

to any other document or agreement (including to the Guaranteed Agreements) are to 

be construed as references to this Deed of Guarantee, those provisions or that 

document or agreement in force for the time being and as amended, varied, 

supplemented, substituted or novated from time to time; 

1.1.4 unless the context otherwise requires, words importing the singular are to include the 

plural and vice versa; 

1.1.5 references to a person are to be construed to include that person's assignees or 

transferees or successors in title, whether direct or indirect; 

1.1.6 the words "other" and "otherwise" are not to be construed as confining the meaning of 

any following words to the class of thing previously stated where a wider 

construction is possible; 

1.1.7 unless the context otherwise requires, reference to a gender includes the other gender 

and the neuter; 

1.1.8 unless the context otherwise requires, references to an Act of Parliament, statutory 

provision or statutory instrument include a reference to that Act of Parliament, 

statutory provision or statutory instrument as amended, extended or re-enacted from 

time to time and to any regulations made under it;  

1.1.9 unless the context otherwise requires, any phrase introduced by the words 

"including", "includes", "in particular", "for example" or similar, shall be construed as 

illustrative and without limitation to the generality of the related general words; 

1.1.10 references to clauses and schedules are, unless otherwise provided, references to 

clauses of and schedules to this Deed of Guarantee; and 
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1.1.11 references to liability are to include any liability whether actual, contingent, present 

or future. 

2. GUARANTEE AND INDEMNITY 

2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary 

to procure that the AMS Supplier duly and punctually performs all of the Guaranteed 

Obligations now or hereafter due, owing or incurred by the AMS Supplier to the Beneficiary.  

2.2 The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the 

Beneficiary all monies and liabilities which are now or at any time hereafter shall have 

become payable by the AMS Supplier to the Beneficiary under the Guaranteed Agreements or 

in respect of the Guaranteed Obligations. 

2.3 If at any time the AMS Supplier shall fail to perform any of the Guaranteed Obligations, the 

Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary 

that, upon first demand by the Beneficiary it shall, at the cost and expense of the Guarantor: 

2.3.1 fully, punctually and specifically perform such Guaranteed Obligations (either itself 

or through an Affiliate of the Guarantor or other third party approved in writing by 

the Beneficiary, such Affiliate or other third party acting for the purpose as a 

subcontractor of the Guarantor, and such approval not to be unreasonably withheld or 

delayed by the Beneficiary) as if it were itself a direct and primary obligor to the 

Beneficiary in respect of the Guaranteed Obligations and liable as if the Guaranteed 

Agreements had been entered into directly by the Guarantor and the Beneficiary; and 

2.3.2 indemnify and keep the Beneficiary indemnified against all losses, damages, costs 

and expenses (including VAT thereon, and including, without limitation, all court 

costs and all legal fees on a solicitor and own client basis, together with any 

disbursements,)  of whatever nature which may result or which such Beneficiary may 

suffer, incur or sustain arising in any way whatsoever out of a failure by the AMS 

Supplier to perform the Guaranteed Obligations save that, subject to the other 

provisions of this Deed of Guarantee, this shall not be construed as imposing greater 

obligations or liabilities on the Guarantor than are imposed on the AMS Supplier 

under the Guaranteed Agreements.   

2.4 As a separate and independent obligation, the Guarantor irrevocably and unconditionally 

undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, 

damages, costs and expenses (including VAT thereon, and including, without limitation, court 
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fees and all legal fees on a solicitor and own client basis, together with any disbursements), of 

whatever nature, whether arising under statute, contract or at common law, which such 

Beneficiary may suffer or incur if any obligation guaranteed by the Guarantor is or becomes 

unenforceable, invalid or illegal (other than as a direct result of an act or omission of the 

Beneficiary) as if the obligation guaranteed had not become unenforceable, invalid or illegal 

provided that the Guarantor's liability shall be no greater than the AMS Supplier's liability 

would have been if the obligation guaranteed had not become unenforceable, invalid or 

illegal.   

2.5 For the avoidance of doubt, the aggregate liability of (i) the Guarantor under this Deed of 

Guarantee and (ii) the liability of the AMS Supplier under the Guaranteed Agreements, shall 

not exceed the maximum liability of the AMS Supplier under the Guaranteed Agreements or 

otherwise arising from the AMS Supplier’s performance of, or failure to perform, the 

Guaranteed Obligations.  

3. OBLIGATION TO ENTER INTO A NEW CONTRACT 

3.1 If any of the Guaranteed Agreements are terminated for any reason, other than: 

3.1.1 termination for convenience by the Beneficiary pursuant to clause 57.4 (Termination 

for Convenience by the Authority) of the AMS Services Agreement; 

3.1.2 termination by the AMS Supplier pursuant to clause 57.6 (Termination by the AMS 

Supplier) of the AMS Services Agreement; 

3.1.3 termination by the Beneficiary for a continuing Force Majeure Event pursuant to 

clause 57.7 (Termination for Continuing Force Majeure Event) of the AMS Services 

Agreement; 

3.1.4 termination by agreement in writing by both the Beneficiary and the AMS Supplier; 

or 

3.1.5 expiry of the Term of both the Guaranteed Agreements, 

whether by the Beneficiary or the AMS Supplier, or if any of the Guaranteed Agreements are 

disclaimed by a liquidator of the AMS Supplier or the obligations of the AMS Supplier are 

declared to be void or voidable for any reason, then the Guarantor will, at the request of the 

Beneficiary enter into a contract (or procure that one of its Affiliates will enter into a 

contract) with the Beneficiary in terms mutatis mutandis the same as the affected Guaranteed 

Agreement and the obligations of the Guarantor (or Affiliate) under such substitute agreement 
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shall be the same as if the Guarantor (or Affiliate) had been original obligor under the 

affected Guaranteed Agreement or under an agreement entered into on the same terms and at 

the same time as the relevant Guaranteed Agreement with the Beneficiary. 

 

4. DEMANDS AND NOTICES 

4.1 Any demand or notice served by the Beneficiary on the Guarantor under this Deed of 

Guarantee shall be in writing and signed by an authorised signatory of the Beneficiary, 

addressed to: 

4.1.1 20 Fenchurch Street, 14th Floor, London EC3M 3BY, for the Attention of the 

Company Secretary, 

or such other address in England and Wales as the Guarantor has from time to time notified to 

the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an 

address for the receipt of such demands or notices. 

4.2 Any notice or demand served on the Guarantor or the Beneficiary under this Deed of 

Guarantee shall be deemed to have been served: 

4.2.1 if delivered by hand, at the time of delivery; or 

4.2.2 if posted, at 10.00 a.m. on the second Working Day after it was put into the post. 

4.3 In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be 

sufficient to prove that delivery was made, or that the envelope containing the notice or 

demand was properly addressed and posted as a prepaid first class recorded delivery letter. 

4.4 Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall only 

be valid when received in writing by the Beneficiary. 

5. BENEFICIARY'S PROTECTIONS 

5.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any 

arrangement made between the AMS Supplier and the Beneficiary (whether or not such 

arrangement is made with or without the assent of the Guarantor) or by any amendment to or 

termination of any of the Guaranteed Agreements or by any forbearance or indulgence 

whether as to payment, time, performance or otherwise granted by the Beneficiary in relation 

thereto (whether or not such amendment, termination, forbearance or indulgence is made with 
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or without the assent of the Guarantor) or by the Beneficiary doing (or omitting to do) any 

other matter or thing which but for this provision might exonerate the Guarantor.  

5.2 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and 

accordingly:  

5.2.1 it shall not be discharged by any partial performance (except to the extent of such 

partial performance) by the AMS Supplier of the Guaranteed Obligations or by any 

omission or delay on the part of the Beneficiary in exercising its rights under this 

Deed of Guarantee;  

5.2.2 it shall not be affected by any dissolution, amalgamation, reconstruction, 

reorganisation, change in status, function, control or ownership, insolvency, 

liquidation, administration, appointment of a receiver, voluntary arrangement or other 

incapacity, of the AMS Supplier, the Beneficiary, the Guarantor or any other person; 

5.2.3 if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall 

become void or unenforceable against the AMS Supplier for any reason whatsoever, 

the Guarantor shall nevertheless be liable to the extent that the obligations or liability 

are not illegal in respect of that Guaranteed Obligation or liability as if the same were 

fully valid and enforceable and the Guarantor were principal debtor in respect 

thereof; and  

5.2.4 the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are 

in addition to, shall not be affected by and shall not prejudice, any other security, 

guarantee, indemnity or other rights or remedies available to the Beneficiary provided 

that the Beneficiary would not be entitled to recover the same loss payable under this 

Deed of Guarantee more than once. 

5.3 The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor 

under this Deed of Guarantee as often as it wishes and the making of a demand (whether 

effective, partial or defective) in respect of the breach or non performance by the AMS 

Supplier of any Guaranteed Obligation shall not preclude the Beneficiary from making a 

further demand in respect of the same or some other default in respect of the same 

Guaranteed Obligation provided that the Beneficiary would not be entitled to recover the 

same loss payable under this Deed of Guarantee more than once.  For the avoidance of doubt, 

but without prejudice to the requirement to perform the Guaranteed Obligations, the 

Guarantor shall not be required to perform a Guaranteed Obligation to the extent that it has 

been satisfactorily performed by the AMS Supplier. 
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5.4 The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee 

against the Guarantor to obtain judgment against the AMS Supplier or the Guarantor or any 

third party in any court, or to make or file any claim in a bankruptcy or liquidation of the 

AMS Supplier or any third party, or to take any action whatsoever against the AMS Supplier 

or the Guarantor or any third party or to resort to any other security or guarantee or other 

means of payment. No action (or inaction) by the Beneficiary in respect of any such security, 

guarantee or other means of payment shall prejudice or affect the liability of the Guarantor 

hereunder. 

5.5 The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of 

any rights provided by law and may be exercised from time to time and as often as the 

Beneficiary deems expedient. 

5.6 Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any Guaranteed 

Obligations shall only be effective if given in writing and then only for the purpose and upon 

the terms and conditions, if any, on which it is given. 

5.7 Any release, discharge or settlement between the Guarantor and the Beneficiary shall be 

conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or 

any other person being void, set aside or ordered to be refunded pursuant to any enactment or 

law relating to liquidation, administration or insolvency or for any other reason whatsoever 

and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this 

Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred 

and any such payment had not been made. The Beneficiary shall be entitled to retain this 

security after as well as before the payment, discharge or satisfaction of all monies, 

obligations and liabilities that are or may become due owing or incurred to the Beneficiary 

from the Guarantor for such period as the Beneficiary may determine in its reasonable 

discretion and notify the Guarantor in writing.  At the end of the period so notified, the 

Beneficiary shall return this Deed of Guarantee to the Guarantor. 

5.8 This Deed of Guarantee shall remain in full force and effect until the earlier of: 

5.8.1 the Beneficiary having provided written confirmation that all Guaranteed Obligations 

have been duly and completely performed by the AMS Supplier (including, for the 

avoidance of doubt, any Guaranteed Obligations stated to survive the expiry or 

termination of the Guaranteed Agreements); or 

5.8.2 the AMS Supplier shall have ceased to be under any actual or contingent liability to 

the Beneficiary in respect of the Guaranteed Obligations (including any such 
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liabilities which may arise after the expiry or termination of the Guaranteed 

Agreements and liabilities in respect of which a claim could be made prior to expiry 

of any limitation period and lasting until the liability is finally determined by the 

courts or otherwise), in each case whether such liabilities arise after the termination 

or expiry of the Guaranteed Agreements. 

6. RIGHTS OF SUBROGATION 

6.1 The Guarantor shall, at any time when there is any default in the performance of any of the 

Guaranteed Obligations by the AMS Supplier and/or any Default by the Guarantor in the 

performance of any of its obligations under this Deed of Guarantee, exercise any rights it may 

have:  

6.1.1 of subrogation and indemnity;  

6.1.2 to take the benefit of, share in or enforce any security or other guarantee or indemnity 

for the AMS Supplier’s obligations; and  

6.1.3 to prove in the liquidation or insolvency of the AMS Supplier,  

only in accordance with the Beneficiary’s written instructions and shall hold any amount 

recovered as a result of the exercise of such rights (save to the extent that it exceeds the 

amount of the Guarantor’s liability (both present and future and whether actual or contingent) 

under this Deed of Guarantee, such amount to be determined by the Beneficiary acting fairly 

and reasonably and notified to the Guarantor in writing) on trust for the Beneficiary and pay 

the same to the Beneficiary on first demand.  The Guarantor hereby acknowledges that it has 

not taken any security from the AMS Supplier (other than cross-indemnities or other security 

taken in the normal course of the financial arrangements of the Guarantor and its Affiliates 

generally and which do not relate to liabilities arising under the Guaranteed Agreements or 

this Deed of Guarantee) and agrees not to do so until Beneficiary receives all moneys payable 

hereunder and will hold any security taken in breach of this clause on trust for the 

Beneficiary. 

 

7. REPRESENTATIONS AND WARRANTIES 

7.1 The Guarantor hereby represents and warrants to the Beneficiary that: 

7.1.1 the Guarantor is duly incorporated and is a validly existing company under the laws 

of its place of incorporation, has the capacity to sue or be sued in its own name and 
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has power to carry on its business as now being conducted and to own its property 

and other assets; 

7.1.2 the Guarantor has full power and authority to execute, deliver and perform its 

obligations under this Deed of Guarantee and no limitation on the powers of the 

Guarantor will be exceeded as a result of the Guarantor entering into this Deed of 

Guarantee; 

7.1.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the 

performance by the Guarantor of its obligations under this Deed of Guarantee 

including, without limitation entry into and performance of a contract pursuant to 

clause 3 have been duly authorised by all necessary corporate action and do not 

contravene or conflict with: 

7.1.3.1 the Guarantor's memorandum and articles of association or other equivalent 

constitutional documents;  

7.1.3.2 any existing law, statute, rule or regulation or any judgment, decree or permit 

to which the Guarantor is subject; or 

7.1.3.3 the terms of any agreement or other document to which the Guarantor is a 

party or which is binding upon it or any of its assets; 

7.1.4 all governmental and other authorisations, approvals, licences and consents, required 

or desirable, to enable it lawfully to enter into, exercise its rights and comply with its 

obligations under this Deed of Guarantee, and to make this Deed of Guarantee 

admissible in evidence in its jurisdiction of incorporation, have been obtained or 

effected and are in full force and effect; and 

7.1.5 this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and 

is enforceable against the Guarantor in accordance with its terms. 

8. PAYMENTS AND SET-OFF 

8.1 All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any 

set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those 

required by law, and if any deduction or withholding must be made by law, the Guarantor 

will pay that additional amount which is necessary to ensure that the Beneficiary receives a 

net amount equal to the full amount which it would have received if the payment had been 

made without the deduction or withholding. 
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8.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the 

day after the date on which payment was due up to and including the date of payment in full 

(as well after as before any judgment) calculated from day to day at a rate per annum equal to 

four per cent (4%) above the base rate of the Bank of England from time to time in force 

provided that the obligation on the Guarantor to pay interest in accordance with this clause 8 

shall be discharged to the extent that any interest has been paid by the AMS Supplier to the 

Beneficiary in respect of the relevant Guaranteed Obligations.  

8.3 The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) 

incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee. 

9. GUARANTOR'S ACKNOWLEDGEMENT 

The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered 

into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of 

Guarantee by any representation, warranty or undertaking made by or on behalf of the 

Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which 

is not set out in this Deed of Guarantee. 

 
10. ASSIGNMENT 

The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee, 

without the consent of the Guarantor or the AMS Supplier, to any person to whom the 

Beneficiary assigns or transfers the Guaranteed Agreements in accordance with clause 63 

(Assignment and Novation) of the AMS Services Agreement and clause 36 of the "FITS 

Master Services Agreement". 

 
11. SEVERANCE 

If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any 

reason by any court of competent jurisdiction, such provision shall be severed and the 

remainder of the provisions hereof shall continue in full force and effect as if this Deed of 

Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated. 

 
12. THIRD PARTY RIGHTS 

A person who is not a party to this Deed of Guarantee shall have no right under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this Deed of Guarantee.  This clause 

does not affect any right or remedy of any person which exists or is available otherwise than 

pursuant to that Act. 
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13. GOVERNING LAW 

13.1 This Deed of Guarantee shall be governed by and construed in all respects in accordance with 

English law. 

13.2 The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England 

shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any 

dispute which may arise out of or in connection with this Deed of Guarantee and for such 

purposes hereby irrevocably submits to the jurisdiction of such courts. 

13.3 Nothing contained in this clause shall limit the rights of the Beneficiary to take proceedings 

against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any 

such proceedings in one or more jurisdictions preclude the taking of proceedings in any other 

jurisdiction, whether concurrently or not (unless precluded by applicable law). 

13.4 The Guarantor irrevocably waives any objection which it may have now or in the future to the 

courts of England being nominated for the purpose of this clause on the ground of venue or 

otherwise and agrees not to claim that any such court is not a convenient or appropriate 

forum. 

13.5 The Guarantor hereby irrevocably designates, appoints and empowers the AMS Supplier at its 

registered office from time to time to act as its authorised agent to receive notices, demands, 

service of process and any other legal summons in England and Wales for the purposes of any 

legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed 

of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and 

demands, service of process or any other legal summons served in such way. 

IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a 
Deed the day and year first before written. 
 
 
EXECUTED as a DEED by 
 
CGI INC. acting by 
 
 

      Officer 
 
 
 

        Officer 
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 INTRODUCTION 

 This schedule 11 (Referenced Documents) identifies the documents referenced elsewhere in this Agreement. 

 A Referenced Document is a type of document that outlines policies, processes, procedures, actions or strategies as they relate to a 

particular activity. Schedule 11 (Referenced Documents) does not contain references to documents that outline Standards.  

 The AMS Supplier shall adhere to the provisions of the Referenced Documents to the extent specified in this Agreement. 

 This schedule 11 (Referenced Documents) contains references to some documents which do not appear in the Agreement but do appear 

in the Tower Service Agreements of Other FITS Suppliers. These have been retained to assist the AMS Supplier to understand the 

documents that might be referred to by the Authority or Other FITS Suppliers from time to time. Where a document is included in this 

schedule but not used in the Agreement it shall have no legal effect for the AMS Supplier. 

 Subject to paragraph 1.6, if the AMS Supplier believes that the introduction of and compliance with a new Referenced Document will 

have a material and unavoidable effect on Costs, the Milestones or schedule 2.1 (Service Requirements) it may submit a Change Request 

Part A: Initial Request.  In doing so, the AMS Supplier must support its request by providing evidence of the cause of any increased Costs 

or changes to the Milestones or schedule 2.1 (Service Requirements) and the steps that it has taken to mitigate those Costs or changes.  Any 

change to the Charges, the Milestones or schedule 2.1 (Service Requirements) shall then be agreed in accordance with the Change Control 

Procedure, but for the avoidance of doubt the AMS Supplier shall not be entitled to increase its Charges to the extent that the change in 

question would also be required under any other provision of this Agreement and any increase in Charges shall also take account of any 

savings or non-incurrence of Costs as a result of the change. 

 If the introduction of a new Referenced Document results from a Change in Law any effect on Costs arising out of the compliance with 

the new Referenced Document shall be borne by the parties in accordance with the provisions of clause 49 (Change in Law). 
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