Traffilog Quotation EA10092020BC1 for the Purchase of Telematics Software, Hardware and services
via the ESPO Framework 545 Vehicle Telematics & Associated Services

- 10t September 2020 Crown
ﬂ'affllog Commercial

Service

Provision of Telematics Software, support services
and licences in line with the specification provided by DEFRA by email on the 8t June 2020 entitled

‘20200607-TELEMATICS Framework 545 Defra Update-O’:

The total number of currently connected vehicles is 1,890 however this number may increase in the event
that additional vehicles are fitted.

Payments are to be made as per the following schedule:

Payment to Contractor willbe made by utilising the Bank Automated Clearing System (BACS) within 30
days of receipt of invoice.
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TELEMATICS SERVICES AGREEMENT

1. Background

The Environment Agency needs to maintain an operational fleet to carry out its core duties,
responsibilities and commitments. It has approximately 4,400 commercial fleet assets comprising of
vehidles, agricultural and construction (plant) equipment, and boats.

The Environment Agency recognises the safety benefits of telematics. For its commercial vehide
fleet, the Environment Agency wants to use it to moderate driving style. For these and the remaining
asset types, the capability to locate assets in ‘real time’ (where possible) will help to fulfil the
Environment Agency's responsibility for duty of care. The Environment Agency also want telematics
to improve its incident response capability through “real time” vehicle management. It wants to
streamline the size of its fleet by removing items that are not sufficiently utilised, and to optimise
the utilisation of those assets that we retain.

In addition, the benefits of telematics that would be expected are reduced fuel consumption,
reduced carbon emissions, lower maintenance and repair costs and improved theft protection and
recovery.

2. Sublots

This Service Agreement is comprised of four sublots {under ESPO Framework 545 Lot 2 — Outright
Purchase of Telematics). Please note that the figures shown below are approximate, cover
Environment Agency assets and are to be used as a guide only:

Sublot 1 - Light Commercdial Vehidle Fleet (1,250 assets)
Sublot 2 — Heavy Commercial Vehicle Fleet (25 assets)
Sublot 3 — Plant and Equipment (306 assets)

Sublot 4 - Pumps (260 assets)

3, Defra

This agreement is primarily intended to meet the needs of the Environment Agency. The Agency
may require the Supplier to provide the goods/services on the same terms that are agreed to the
Department for Environment, Food & Rural Affairs, and to its associated bodies induding any
Agencies and non-departmental public bodies and others (the Defra Group). The Supplier may also
be required to provide the goods/services to members of the aforementioned Defra Group via the
Environment Agency, rather than directly. A full list of the Defra Group can be found at:

httos://www gov.uk/government/organisations

Should any such organisation wish to utilise the Environment Agency’s Framework Agreement, the
rates for the items shown in the Pricing Schedule will apply. For any items not shown in the Pricing
Schedule, rates will be agreed between the contracting authority and the Supplier.

4. Information

For the purposes of this document, the terms “telematics unit” and “unit’ refer to both a full functioning
unit and a tracking device and may also include any ‘incab’ component of the system, unless
otherwise stated. ‘Asset’ refers to the Environment Agency’s plant / equipment etc (i.e. not the



telematics unit).

To avoid repetition, where possible, specifications applicable to more than one sublot have been put
under an appropriate heading. Therefore, please scroll through the document to pick up all
specifications relevant to a particular sublot.

5. General specifications applicable to all sublots

The Environment Agency has identified the following to be the minimum requirements for all sublots.
They are taken to apply to all stages of the Service Agreement, unless otherwise stated.

5.1 Account management

The Supplier will provide a named Account Manager to oversee the operation of all the services and
to provide expert advice on the development and management of the agreement, The Account
Manager shall at all times ensure that services are delivered in accordance with the standards agreed,
review management information outputs, and recommend / take appropriate action to ensure the
efficient operation and continuous improvement of the Service Agreement. Supplier Performance
Measures (SPMs) are to be continually reviewed and amended where required throughout the life of
the agreement.

The Environment Agency requires a high level of customer satisfaction and that any complaints are
proactively managed.

The Environment Agency will require as a minimum:

1. Monthly operational meetings (alternating between conference call and face to face) to
review all aspects of operational performance and issue management.
2. One annual review meeting per year to review contractual performance, delivery of agreed
objectives and discuss and agree future requirements and priorities.
3. Two strategic performance review meetings per year which will focus on contract delivery and
performance against Supplier performance measures (SPMs).
4, Ad-hoc meetings as required.

5.2 Management reports

The Supplier shall provide monthly, quarterly and yearly management information to support the
operational activity of the Framework Agreement. Examples indude {but are not limited to) monthly
performance statistics against agreed supplier performance measures and service level agreements,
and quarterly reports on expenditure. The Environment Agency will also require information on the
number of units fitted and headline trends in data. Minimum reporting requirements (but not
limited to) are -




Environmental a iciency reporting as requir:
operational and sustainability requirements

= Fault code and proactive maintenance reporting as required to meet Environment
Agency operational requirements

to meet Enwvironment Agency

5.4 Administration
The Supplier must be able to undertake the administrative aspects of the Service Agreement; this
may include {but is not restricted to):
- Adding and remaving drivers / operators and ensuring they have identifications (where
applicable)
- Adding and changing assets and the name of the people the assets are assigned to
- Changing the names of team leaders in tier three of the hierarchy (please see 5.13 for
explanation of tiers).

The Environment Agency will consider methods for potential autormnation of these administrative
processes through further development of this contract.

5.5 Helpdesk
Environment Agency employees must be able to call a helpdesk for advice during office hours
{minimum 09:00 - 17:00 Monday to Friday). If the query / issue cannot be resolved immediately,
then, as a minimum, the helpdesk will:
- acknowledge receipt of the query / Issue
explain why it can’t be dealt with immediately
- give an indication as to when it will be resolved.

The Supplier should provide the Environment Agency employee with a result or update within two
working days of the query / issue being recelved.

5.6 Customer liability

The Environment Agency will not be charged (materials / labour / travel) for any fault with units
where the fault is not attributable to the Environment Agency.

If shown to be at fault, the Environment Agency's liability in relation to loss / damage of any part of
the telematics unit on the asset will be limited to the material cost of the loss and labour charged at
the standard rate (where applicable).

if shown to be at fault, the Environment Agency’s liability in relation to a ‘no show’ (i.e. failing to
make asset(s) available on the agreed date, without prior notice), will be limited to labour charged at
the standard rate (where applicable) i.e. no greater than the standard charge for fitting.

5.7 Supplier liability

If shown to be at fault, the Supplier’s liability in relation to a ‘no show’ (l.e. falling to attend to fit a
urit(s) on the agreed date, without prior notice) will be limited to labour charged at the standard
rate (where applicable) i.e. no greater than the standard charge for fitting.

5.8 Fitting
The average fitting time per unit must be no greater than two hours. Where PTO and / or electrical
on/off is required, then the average fitting time per unit must be no greater than three hours. Timely



fitting of unitsis of greatimportance and the Supplier will be expected to ensure that fitters
are

courteous and prompt and that they undertake the work efficiently.

Units must be fitted at Environment Agency sites (or other locations specified by the
Environment Agency) throughout England when this is required (for information - fitting at
Environment Agency sitesis likely to be the requirementfor the initial roll-out (tracked plant
inthe field in some cases) but may not always be the case subsequently - e.g. possibility of
fitting at distributor etc).

The Supplier shall ensure that all personnel, whether directly employed or sub-contracted,
are fully competent and have all the necessary working procedures, toolsand equipment to
undertake the work effectively, in a safe and environmentally friendly manner. Engineers
must be competent on all asset types which they are asked to work on (Engineer CVs and
Qualifications must be made available on reasonable request by Environment Agency).

Prior to undertaking any work on site, the Supplier’s personnel will be required to complete
an induction to ensure that they are fully aware of the hazards and risks associated with
working on the specific site orin carrying out the activities being undertaken.

The Supplier’s personnel must comply with all site-specific health and safety and
environmental control measures. All waste must be removed from the site and disposed of
safely, legally and compliant with clause 1.16 of the Framework Specification.

The standard tasks / activities undertaken by the Supplier’s personnel must be covered by
method statements as well as health and safety and environmental risk assessments. Site
personnel must have copies of these assessments and have full knowledge and
understanding of control measures.

Supplier’s personnel must wear Personal Protective Equipment (PPE) to be agreed at
implementation stage.

Priorto commencing work, the Supplier’s personnel will inform the person in charge of the
works of their arrival on site and will comply with the site-specific safety procedures.

Before the Environment Agency’s asset is handed back, the fitter will ensure that the
telematics unit is functioning correctly and that there has been no adverse effect on the
functionality of the

Environment Agency’s asset. This must be completed with aformal sign-off process with the
Responsible Officer on site to confirm acceptance of the completed work. This must also
include photographic evidence of “before” and “after” work completed.

5.9 Subcontractors

Should the Supplier engage third party / partner organisations to provide any of the products
and / or services, the primary Supplier shall be responsible for the management of these
Suppliers and for their performance. In the spirit of equal and fair treatment, the conditions
of contract under which subcontractors are appointed shall as a minimum mirror those of
the main Framework Agreement.

5.10 Telematics units
All telematics units must comply with current European Union legislation relevant to their
construction and use.



The telematics units supplied shall be of a design suitable for the vehicles/ assets
identified within the relevant sublot, the environment in which they operate and
whether the unitisinternally or externally fitted.

The telematics units shall not invalidate any vehicle or asset warranties.

Any telematics unitssupplied or fitted as part of thisagreement must not interfere with any
existing electromechanical or electromagnetic systems of the vehicle/asset it is used on or
fitted to or any systems that might reasonably be expected to be added (e.g. SatNav).

Units must in no way impede the normal function of the asset’s controls and must not
obscure any visual displays or warning devices or the driver’s / operator’s vision from within
the asset.

The telematics units must be located via GPS to an accuracy of a maximum of 20 metres.

It must be standard practice for all telematics unitsto be fault diagnosed and reset remotely.
This must include the identification of non-responsive units.

Every effort should be made to use recycled units (NB it is essential that reliability and
technology / functionality of a recycled unit isthe same as a new unit).

5.11 In-cab units

Where the system has a means of identifying the driver / operator (essential for sublots 1
and 2) it shall not inhibit the vehicle / asset being driven if not activated. If not activated,
data is still to be recorded against the vehicle / asset.

Where the system includes an in-cab unit (driver / operator identification, driver feedback
etc) each driver / operator must have access to an electronic version of a user guide.

5.12 Web portal
The system offered by the Supplier shall be web based (without any software / mapping
required on customer side).

The system shall allow for as many users as the Environment Agency requires.

It must be possible for the system to be set up in ahierarchical structure with aminimum of
3 tiers (not inclusive of driver / operator level reports). It will be possible to graduate
reporting (e.g. itis possible to configure reportsso that tier 3 may only see a team’s reports,
tier 2 several teams and/or areas, tier 1 all reports). For clarity, the tiers that the Environment
Agency requiresare as follows: Tier 1 — administrator level

Tier 2 — area/ department managers

Tier 3 — the team leaders or managers of drivers/ operators

The Environment Agency shall be able to identify vehicles / assets by either registration
number or asset number; an example asset numberis SE841541.

Where the Supplier’s unit is powered from the vehicle / asset battery, the system will show
the vehicle / asset location on amap in 'real-time'accurate to no more than 5 minutes’ delay.



Where the Supplier’s unit is powered from the vehicle / asset battery, the system will be able
to report utilisation on a 24/7 basis (e.g. of 31 calendar days the asset was used on 15 days).
This must be by movement, or if no applicable movement, then by ‘engine on’ (i.e. that the
asset’s engine was run on a specific day). Where a tracker only is fitted and/or the unit is
powered by its own battery, it will report utilisation as described, by movement, as a
minimum.

A hierarchy tier 1 user must be able to receive an emailed report by sublot of any data being
collected (e.g. utilisation, PTO engaged etc) for all assets, on a monthly basis. It must be
possible to produce bespoke reportsto suit the Environment Agency’srequirements.

Maps must be updated at least quarterly. The user should be able to zoom in and out of the
map on the web portal (same or similar functionality as Google Maps).

Each web portal user shall have access to an electronic version of a user guide (this must
contain sufficient information to perform the standard functionality of the tier(s) to which
the user has access).

It must be possible to provide alive feed of data via an application program interface (API) in an XML
format

It must be possible to export data so that it can be manipulated using Microsoft Excel.

At the end of the Service Agreement, the Environment Agency shall continue to have access
toreportsfora minimum of one year. The reports available should not differ from those that
could be obtained whilst in contract.

Data must be retained for at least one year after the agreement end date or any lease end
date. The Environment Agency will stipulate when dataisto be deleted.

5.13 System and hardware updates

System and hardware updatesshall be applied free of charge and without undue delay.

5.14 Service Levels
Examples of required service levels are detailed below.

5.15 Initiation and roll-out
The Supplier will respond to a query /issue from the Environment Agency project team within
two working days. As a minimum:

- acknowledge receipt of the query /issue

- explain any delayif it can’t be dealt with immediately

- give an indication asto when it will be resolved

The above will be considered to apply also post roll-out unless the Supplier states otherwise.

5.16 Unit failure
If a unit fails and it is not possible to resolve the issue remotely an engineer will be available
to attend on site within three working days of the Supplier being notified of the failure.

The above will also be considered to apply post roll-out unless the Supplier states otherwise.



5.17 De-fit/refit and fitting units
The de-fit/refit and fitting of new units (up to six at any one time) will be done within ten
working days of notification from the Environment Agency.



A de-fit/refit shall see all elements of the contract (e.g. changing the unit to a different asset
does not change the contract from that when the unit was originally fitted). The Environment
Agency reservesthe right to waive thisif required.

5.18 Issue / complaint resolution

The resolution ofissuesand complaints will be within the timescales as per agreed SPMs.

5.19 Data protection and integrity

The Supplier must meet the Environment Agency’s requirements in relation to data
protection and integrity. As part of thisthe Supplier will need to:

1. Adhere to any non-functional security requirements as agreed from time to time.

2. Detail adequate baseline controls for sign-off.

3. Provide security plans and policies as support for the documents the Environment
Agency requires completing.

4. Permit testing of any infrastructure required to assess the security of the solution by
the Agency’s framework penetration testing provider.
6. Sublot-specific requirements
The Environment Agency recognises that there may be circumstances when it is not possible
to fit unitsthat fully meet this specification, such as when a fleet asset is over a certain age.
However, the expectation is that for all sublotsthe specification will be fully met for 95% of
units fitted. The Environment Agency will share information to confirm which fleet groups
should all have unitsinstalled and will inform the supplier when new assets are nearly ready
for delivery for installation prior to commissioning onto fleet.

6.1 Specifications applicable to Sublots 1 and 2

6.1.1 Driver identification
All new drivers must be identifiable on the system (including distribution of driver
identifications) within five working days of their details being provided to the Supplier.

6.1.2 Telematics unit
In addition to any inputs that the unit requires for normal operation, it must have a minimum
of two power take off (PTO)/electrical switch inputs for analogue and/or digital.

The telematics unit must be powered by the asset’s battery. Maximum battery draw must be
agreed and meet with Environment Agency operational requirements.



The telematics unit must be compatible with stop/start technology.

6.1.2 In-cab unit
It must be possible to remotely turn on or off any feedback given whilst driving without any
loss of functionality of reporting.

Any in-cab unitisto cause no damage when installed /removed.

6.1.3 Web portal
It must be possible to identify a minimum of 10,000 drivers by their employee number (each
number consists of at least six digits).

It must be possible to identify a minimum of 5,000 assets by either registration number or
asset number (an example asset number isSE841541).

Speed limits shall be shown in the system through the use of Google Street View. It mustbe
possible to setspeed limits by vehicle type (e.g. light commercial vehicles) which will apply
to the maximum allowable speed for each type of vehicle. These maximum speeds will be
part of the unit configuration and can be changed upon request. It must be possible, as
standard, to historically report the time, date and location of specific incidences of speeding
and to include this in reportand alerts as required.

The system shall report as standard by driver (or vehicle if noi.d. made)incidences of:

(i) Firstignition on, last ignition off
(i) Journeysummary
(iii) Arrival at destination

(iv) Idlingtime
(v) Excessive speeding

(vi) Harsh accelerating and braking

(vii) Distance travelled (total and by vehicle)
(viii)Vehicle usage- daily, weekly and monthly
(ix) Historic journeys

(x) Nearest vehicle to location /postcode

(xi) MPG and CO2 by driver

(xii) Provision of engine hours and location data on appropriate assets as and when required
The hierarchy third tier members (team leaders/managers) must be able to receive a

summary report of the data (above) for drivers assigned to them, by email on a weekly
basis. This must include the ranking of driversin terms of safety.

Within the hierarchy’s third tier it must be possible to have at least 4,000 members identified
by name.

It must be possible to assign at least 100 assets to a third-tier member.

It must be possible to assign at least 50 driversto athird-tier member.



6.2 Specifications applicable to Sublots 3 and 4

6.2.1 Telematics unit

Where possible the unit will use the asset’s battery as the power source (i.e. the unit(s)
proposed by the Supplier should use external power as standard. There may be exceptions
where thisis not possible or where some of the assets do not have a battery). In addition to
any inputsthat the unit requires for normal operation, it must have a minimum of two power
take off (PTO)/electrical switch inputsfor analogue and/or digital.

Where the unitis powered from the asset’s battery, it must be possible to monitor and report
on engine hours.

Where atelematics unitis usingits own integral battery only, the battery shall have the power
to ping/poll at least once aday and transmit up to 28 pings/polls a week (weekly total will vary
but power for 28 pings/polls a week as a minimum) and have a battery life with the use as

described of at least four years (5,824 pings/polls). The unit must have ability to increase frequency
of pings from one to four times a day remately for incidentresponse.

Where a unitisusing itsown integral battery only, the unit shall send a ping/poll each time it
moves and its current location each time it stops.

Where aunitisnot reportingin 'real time', it will send a'reassurance' ping/poll once a
day identifyingitslocation. The time that the unit sends the notice isto be confirmed
with the successful Supplier.

If the removal of the unit resultsin any damage, then it must at most be slight and not affect
the



subsequent performance or re-sale value of the asset.
The telematics units for sublot 3 shall be of a robust design suitable for external mounting on plant.

The telematics units for sublot 4 shall be of a robust design suitable for external equipment and sh
be a minimum of P68 rated (or equivalent).

6.2.2 Web portal
It must be possible to identify 2 minimum of 1000 assets per sublot by asset number {(an example
asset number is SEE41541).

Within the hierarchy third tier it must be possible to have at least 500 members identified by name.

The hierarchy third tier members (team leaders/managers) must be able to receive a summary
report of the data for drivers / operators assigned to them (or assets if no driver / operator
identification), by email on a weekly basis.

6.2.3 Fitting
The Supplier must have the capability for fittars to attend sites off-road to fit units to plant (i.e.
Supplier to have off-road vehicles, training and experience and all necessary paperwork. Off-road
fitting is by exception).




ESPO

Framework 545 - Vehicle Telematics lssue 15

APPENDIX 4

CALL-OFF AGREEMENT

545 Vehide Telematics and Associated Products & Services

A copy of thase order terma should be incdluded with any call-off order placed with » tuppler on the framework or should form
part of your Further competition tender documentation.

The Form of Contr les 1 and 2 which form part of the Call-off Agreement are
walable on request

CALL-OFF TERMS

BETWEEN

(1) The customer identified in the
Form of Centract (the "Customer™)s and
(2) The company identfied in the
Form of Contract (the “Supplies”)
WHEREAS

(A) The Eastarn Shires Purchasing
Orgamisation ("ESPO") selected
Framework Providers, Including the
Suppliar, to provide Goods and/er
Services;

(8) The Supplier undertook 1o
provade the Goods and/or Sarvices on the
terms sat out in 3 Framework Agreemaent
number 545 dated

[ 1 [the "Framawerk
Agranmant”);

(c) ESPO and the Supplier have
sgreed that publc sector bodies within
the UK may enter into Contracts under
the Framework Agresmaent with the
Supplar for the Supplier to supply Goods
and/or Services)

(o) Tha Customar anters into this
Contract on the terms hacainaftar
appearing.

1. GENERAL PROVISIONS

1.1 Dafinitions

In the Contract unless the context
otherwise requires the following
provigons shall have the masnings gran
to tham below:

“Affiliates” means in relation o a
body corporate, any other entity which
divectly or indirectly Controls, is
Controlied by, or iz under direct or
indirect common Control of that body
corporats from tima o tima:

“Affacted Party” maans the
party seeking to claim relief = respect of
» Force Majeure;

“Approval” means the proc written
consant of the Customer and “Approve”
and "Approved” shall be construed
sceordingly:

“Auditor” means the National
Aude Office or an auditor appointed by
the Audit Commission »s the contest
requires;

“SCOR Plan™  maeans any plan relating
to busineas continuly and daaster
recovery 33 referred to In the Master

“Call-off Terms” means thase tarms and
conditions in respect of the provision of
tha Goods and/or Services, together with
the schedules hareto;

“Change in Law” means any
change in Law or pobicy which impacts on
the supply of the Goods and/or Sarvices
and performance of the Calf-off Terms
which comes into force sfter the
Commencement Date;

by - t Date™ means the
date set out in the Master Contract
Schedule and/or the Form of Contract
Document:

“Commercially Sensitive
Information” means the confid |

b) such earier data of termination
or partial terminavon of the Contract in
sccordance with Law or the provisions of
the Contract:

“Contract Charges” means the
prices (exciusive of any applicable VAT),
pa#yabla to the Supphar by the Customar
wunder the Contract, as sat out in the
Master Contrac Schedule and/or any
other Contract Documant, for the full and
proper perfermance by the Suppher of s
obligations under the Contracts
“Contracting Authority” means any
contracting authority as defined in
Regulation 2 of the Public Cantracts

R

information listed in set out 3t Schedule 9
of the Framewark Agraament (F any) the
Mastar Contract Schedule and/er 2
Contract Document compeising of
commaercially samitive infermation
relating 1o the Suppler, 03 PR or 13
basiness or which the Suppler has
mndicated to the Customer that,
diuclosed by the Custamer, weuld cause
the Suppler significant commaercial
dizadvantage or materal fimancal loss;
“Confidential Information”™

maeans the Customer’s
Confidential Informatson and/or the
Supplier’s Confidential Information;
“Contin Tmpe t Plan”

means a plan for impraving the
provision of the Services and/or reducing
the charges produced by the Suppler
pursvant to schedule § of the Framework
Agreement;
“Contract” means the contract
antersd into by the Customar and the
Suppher pursuant to Framework Schadule
4 (Orderng Procedure) of the Framewark
Agresment comprising of the Form of
Contract Document, these Caf-Off Terms,
the schecduies hereto, the Masser Contract
Schedule, and any other Contract
Document;
“Contract Document” maans all
documents ksted in the Form of Contract
Document and/or within & schedule
referred to = the Form of Convrace
Document;
“Contract Period” means the
period from the Commencement Date o1

gul 2015 other than the
Customer;
“Control™ maans control as

defined in section 1124 Corporation Tas
Act 2010 and “Controls” and “Controlied”
shal be interpreted sccor iy |

“Controller” shall take meanng
gven = the GDPR;
Conviction™  means other than for

minor read traffic offences, any previous
or panding Prosecutions, CONVICUONS,
cautians and binding over orders
(inciuding any spent convictions as
contemplated by saction 1(1) of the
Rehabilitation of Offenders Act 1974 by
virtue of the exemptions specfied in Part
11 of schedule 1 of the Rababilitation of
Offenders Act 1974 (Evamptions) Order
1975 (51 1975/1021) or any replacemen:
or amendment to that Order, or being
placed on 2 3t kept pursuant to section 1
of the Protection of Children Act 1999 or
being placed on » kst kept pursuant to
the Safeguarding Vulhernbis Groups Act
2006.);

“Critical Service Failure” shall
have the meaning given in the Master
Contract Schedule and/or any other
Contracz Document)

“Customer Dala” means:

(3) the data, tevt. drawings, diagrams,
Imagas or sounds (tegethar with any
database made up of any of these) which
are embodied in any electronic, magnenic,
optcal or tangible madia, and whach:

(1) are suppbed to the Seppber by or on
behalf of the Customar: or

(@) the Supplies 15 required to generate.

Contract Schadule and/ar any other *) the Expiey Date: o Process, store of LAASMIE pursuant to the
Contract Documaent; Contracts or
This user Quide is confidgential and provided suDjed 16 PS#0 s websle 13 300 IDOGINDNE, NOWGNY cause 4 (Confidentiatty )
Page 20 of 42 C—



(b) zny Personal Data for which the
Customer is the Data Controller;
"Customer Pre-Existing IPR"  shall
mean any Intellectual Property Rights
vested in or licensad to the Customer
prior to or independently of the
performance by the Supplier of its
obligations under the Contract and
including, for the avoidance of doubt,
guidance, specifications, instructions,
toolkits, plans, data, drawings,
datab p patterns;
designs;
“orret

dels and

‘s Premises” the pr
identifiad in the Master Contract Schedule
and/or any other Contract Document and
which are to be made zvailable for use by
the Supplier for the provision of the
Goods and/or Services on the terms set
out in the Contract;
"Customer Responsibilities”

means the responsibilities of the
Customer set out in the Master Contract
Schedule and/or any other Contract
Decument;
"Customer Representative”

means the representative
appointed by the Customer from time to
time in refation to the Contract;
"Customer's Confidential
Information™ means all Personal Data
and any information, however itis
conveyed, that relates to the b
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“Data Subject Access Request”
means a request made by, or on
behalf of, a Data Subject in accordance
with rights granted pursuant to the Data
Protection Legislation to access their
Personal Data;
"Default" means any breach of
the obligations of the Supplier {including
but not limited to fundamental breach or
breach of a fundamenta! term) or any
other default, act, omission, negligence
or negligent statement of the Supplier or
Supplier’s Staff in connection with or in
relation to the subject-matter of the
Contract and in respect of which the
Supplier is liable to the Customer;
“Delay Payments” means the
amounts set out or amounts calculated in
accordance with the formula set out in
the Master Contract Schedule and/or any
other Contract Document;
"Deliverables” means those
deliverables listed in the Master Contract
Schedule and/or any other Contract
Document (if any);
"Delivery” means the time at
which the physical possession of the
Goods have been transferred to the
Customer and installed when required
under this agr by the Suppli
and/or the Services have been supplied
to the Customer by the Supplier and the
Ct has issued the Supplier with

affairs, developments, trade secrets,
know-how, personnel, and Suppliers of
the Customer, including 2ll IPRs, together
with all information derived from any of
the above; and any other information
clearly desig d as being confidential
{whether or not it is marked
"confidential") or which ought reasonably
c s =d to be P £ =l
"Data Loss Event” means any
event that results, or may result, in
unauthorised access to Personal Data
held by the Supplier under this Contract,
and/or actual or potential loss and/or
destruction of Personal Data in breach of
this Contract, including any Personal Datz
Breach;
"Data Protection Impact
A o

an it
by the Controller of the impact of the
envisaged processing on the protection of
Personal Data;
"Data Protection Legislation”

means (i) the GDPR, the LED
and any applicable national implementing
Laws 2s amended from time to time {ii}
the DPA 2018 (subject tc Royal Assent)
to the extent that it relates to processing
of personal data and privacy; (iii) all
applicable Law about the processing of
personal data and privacy;
"Data Protection Officer” shall
take the meaning given in the GDPR;
"Data Subject” shall take the
meaning given in the GDPR;

This user guide is confidential and provided subject to ESPO’s website

confirmation in respect thereof and
"Deliver” and "Delivered” shall be
construed accordingly;
"Dispute Resolution Procedure”

the disputs resoluts
procedure set out in clause 41.2;
"DPA 2018" means Data Protection
Act 2018;
"Employment Checks” means the pre-
appointment checks that ara requirad by
law and applicable guidance, incduding
without limitation, verification of identity
checks, right to work checks, registration
2nd gualification checks, employment
history and raference checks, criminal
record checks and occupational health
checks;
"Environmental Information
Regulations”  means the
Environmental Information Regulations
2004 together with any guidance and/or
codes of practice issued by the
Information Commissioner or relevant
government department in relation to
such regulations;
“Equality Legislation” means the
Equality Act 2010, the Human Rights Act
1998 and such other acts and legislation
to ensure, among others; equality of
access to goods and services; promotion
of good relations between groups in
society; the provision of reasonable
adjustments for people with disabilitiss;
and equality in employment; equality
legislation shall help organisations and
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providers to meet thair obligations under
anti-discrimination laws:
"Equip o e Supp
hardware, computer and telecoms
devices, equipment, plant, materials and
such other items supplied and used by
the Supplier (but not hired, leased or
loaned from the Customer} in the
performance of its obligations under the
Contract which, for the avoidance of
doubt does not include the Goods;
"ESPO"” means the Eastern Shires
Purchasing Organisation of Barnsdale
Way, Grove Park, Enderby, Leicester,
LE19 1ES;
“Expiry Date” means the date set out
in the Master Contract Schedule and/or
any other Contract Document;
"Form of Contract” means the
document in the form set out at Schedule
3 of the Framework Agreement signed by
the Customer and the Supplier and which
lists all of the Contract Documents;
“FOIA"
means the Freedom of

Information Act 2000 and any
subordinate legislation made under that
Act from time to time together with any
guidance and/or codes of practice issued
by the Information Commissioner or
relevant government department in
relation to such legislation;
"Force Majeure" means any
event, occurrence or cause affecting the
performance by either the Customer or
the Supplier of its obligations arising

m:

s

a) acts, events, omissions,

happ gs or non-happenings beyond
the reasonable control of the Affected
Party;

b) riots, war or armed conflict, acts

of terrorism, nuclear, biological or
chemical warfare:

c) acts of government, local
government or Regulatory Bodies;
d) fire, flood or any disaster acts,

events, emissions, happenings or non-
happenings beyond the reasonable
control of the Affected Party;
e) an industrial dispute affecting 2
third party for which a substitute third
party is not reasonably available but
excluding:
i} any industrial dispute relating to
the Supplier, the Supplier’s Staff or any
other failure in the Supplier or the Sub-
Contractor's supply chain; and
ii) any event or occurrence which is
attributable to the wilful act, neglect or
failure to take reasonable precautions
against the event or accurrence by the
Party concerned;
“GDPR"” means the General
Data Protection Regulation (Regulation
(EU) 2016/679;
“Good Industry Practice”

means standards, practices,
methods and procedures conforming to



the Law and the exercise of the degree of
skill and care, diligence, prudence and
foresight which would reasonably and
ordinarily be expected from a skilled and
experianced person or body engaged
within the relevan y or b
sector;
"Goods and/or Services”

means the goods (including
Hired Goods other than where exprassly
excluded) and/or services to be supplied
as specified in the Form of Contract,
Master Contract Schedule and/or any
other Contract Document and, where
goods are Hired Goods, all substitutions,
replacements or renewals of such goods
and 2ll related accessories, manuals and
instructions provided for them;
"Guarantee Period" means the
period stated in section 2 Requirement of
the ITT, and the period stated by the
Supplier in its ITT resp
"Hired Goods" means Goods hired
from the Supplier by the Customer under
this agreement;
"Holding Company" shall have the
meaning given to it in section 1159 and
Schedule 6 of the Companies Act 2006;

tion Plan” the

plan referred to in the Master Contract
Schedule and/or any other Contract
Document produced and updated in
accordance with Schedule 2;
"Information” has the meaning given
under saction 84 of the FOIA;

"Initial Term"” the period commencing
on the C ement Date and ending
on the Expiry Date;

"Intellectual Property Rights" or
"IPRs" means:

a) copyright, rights related to or
affording protection similar to copyright,
rights in databases, patents and rights in
inventions, semi-conductor topography
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Master Contract Schedule and/or any
other Contract Document;
“Know-How" means all ideas,
concepts, schemes, information,
knowledge, techniques, methodology,
and anything else in the nature of know-
how relating to the Goods and/or
Services but exdudlng know-how already
in the Supplier’s or the C
possession before the Ccmmencement
Date;
“"Law" means any law, subordinate
legislation within the ing of Section
21{1) of the Interpretation Act 1578,
bye-law, enforceable right within the
meaning of Section 2 of the European
Communities Act 1972, regulanon, order,
regulatory policy, e or
code of practice, judgment of 2 relevant
court of law, or directives or
requirements with which the Contractoris
bound to comply;
"LED” means Law Enforcement
Directive (Directive (EU) 2016/680);
"Management Information”

means the management
information specified in Framework
Schedule 7 (Management Information
Requirements);
"Master Contract Schedule”

means the schedule attached to
the Form of Contract at Schedule 3 of the
Framework Agreement;
"Milestone" means an event or task
described in the Implementation Plan
which must be completed by the
corresponding date set out in such plan;
"Milestone Date" means the
date set against the relevant Milestone in
the Implementation Plan;
"Month" means calendar month
and "monthly” shall be interpreted
accardingly;
"Parent Company" means any

rights, service marks, logos, d
rights, trade marks, nghts in internet
and ite addresses
and other rights in trade or business
names, design rights (whether registrable
or otherwise), Know-How, trade secrets
and, moral rights and other similar rights
or obligations;
b) applications for registration, and
the right to apply for registration, for any
of the rights listed at (a) that are capable
of being registered in any country or
jurisdiction; and
c) il other rights whether
registrable or not having equivalent or
similar effect in any country or
jurisdiction (including but not limited to
the United Kingdom) and the right to sue
for passing off;
“ITT Response” means the response
submitted by the Supplier to the
Invitation to Tender issued by the
Customer on {insert date];
"Key Personnel” means the
individuals (if any) identified in the
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company which is the ultimate Holding
Company of the Supplier and which is
either responsible directly or indirectly for
the business activities of the Supplier or
which is engaged by the same or similar
business to the Supplier;

"Party"” means the Supplier or the
Customer and "Parties” shall mean both
of them;

"Personal Data" shall take the
meaning given in the GDPR;
“Premises” means the location
where the Services are to be provided
and/or the Goods are to be supplied, as
set out in the Master Contract Schedule
and/or any other Contract Document;.

i} induce that person to perform
improperly a relevant function or activity;
or
i) reward that person for improper
performance of a relevant function or
activity; or
b) committing any offence:
i} under the Bribery Act 2010; or
i) under legislation creating offences
concerning fraudulent acts; or
iii} at common law concerning fraudulent
acts relating to the Contract or any other
contract with ESPO and/or Customer
and/or any other Contracting Body; or
c) defrauding, attempting to defraud or
conspiring to defraud ESPO and/or the
Customer or any other Contracting Body
"Project Specific IPRs" means:
(2) IPRs in the Services, Deliverables
and/or Goods provided by the Supplier
{or by a third party on behalf of the
Supplier) specifically for the purposas of
the Contract and all updates and
amendments of these items created
during the Contract Period; and/or
(b) IPRs arising as a result of the
provision of the Services, Deliverables
and/or Goods by the Supplier (or by a
third party on behalf of the Supplier)
under the Contract,
“Property" means the property,
other than real property and IPR, issued
or made available to the Supplier by the
Customer in connection with the
Contract;
"Protective Measures” means
appropriate technical and organisational
measures which may include:
pseudonymising and encrypting Personal
Data, ensuring confidentiality, integrity,
availability and resilience of systems and
services, ensuring that availability of and
access to Personal Data can be restorad
in 3 timely manner after an incident, and
regularly assessing and evaluating the
effectiveness of the such measures
adopted by it}
"Public Contracts Directive”

means Directive 2014/24/EU of
the European Parliament and of the
Council;
"Quality Standards” means the
quality standards published by BSI British
Standards, the Nationa! Standards Body
of the Umted Kingdom, the Intarnational
Organi for Standardk or other
reputable or equivalent body (and their
successor bodies), that a skilled and
experienced operator in the same type of
industry or business sector as the

"Processor” shall take the ]
given in the GDPR;
"Process” and "Processed” shall be
interpreted accordingly;
"Prohibited Act” Mezns:
a)to directly or indiractly offer, promisa
or give any person working for or

d by the C and/or ESPO a
financial or other advantage to:

Page 22 of 42

Supplier would r bly and ordinarily
be expacted to comply with (as may be
further detailed in the Master Contract
Schedule and/or any other Contract
Document) and any other applicable
quality standards, Government codes of
practice and guidance;

"Regulated Activity” meansany
work which is currently defined as 2



regulated activity relating to children or
vulnerable adults within the meaning of
Schedule 4 Part 1 (Children) or Parz 2
(Vulnerable Adults) of the Safeguarding
Vulnerable Groups Act 2006;
"Regulatory Bodies”  means those
government departments and ragulatory,
statutory and other entities, committees,
ombudsmen and bodies which, whether
under statute, rules, regulations, codes of
practice or otherwise, are entitled to
regulate, investigate, or influence the
matters dealt with in the Contract or any
other affairs of the Customer;

"Rental Period” means the period of
hire as set out in clause 4,8;

"Related Supplier” means any
person who provides services to the
Customer which are related to the
Services from time to time;
"Replacement Supplier"any third party
Supplier of Replacement Services
appointed by the Customer from time to
time;

"Replacement Service" any services
which are substantially similar to any of
the Services and which the Customer
receives in substitution for any of the
Services following the expiry or
termination of the Contract, whether
those services are provided by the
Customer internally and/or by any third

party;
"Request for Information”

means a request for information
or an apparent request relating to the
Contract or the provision of the Services
or an apparent request for such
information under the Code of Practice on
Access to Government Information, FOIA
or the Environmental Infarmation
Regulations;
"Service Levels" means any
service levels applicable to the provision
of the Services as referred to Schedule 1;
"Services" means the services to
be supplied as referred to in the Form of
Contract, the Master Contract Schedule
and the Contract Documents;

"Sites” means any premises from which
the Servu:es are prov-ded or from which
the Supp rganises or
otherwise directs the provrs-on or the use
of the Services;

"Staff" means all persons employed by
the Supplier and/or any Sub-Contractor
to perform its obligations under the
Contract together with the Supplier's
and/or any Sub-Contractor's servants,
consultants, agents, Suppliers and Sub-
Contractors used in the performance of
its obligations under the Contract;
"“Sub-Contract” means any contract or
agreement or proposed contract of
agreement between the Supplier and any
third party whereby that third party
agrees to provide to tha Supplier the
Goods and/or Services or any part
thereof or facilities, goods or services
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necessary for the provision of the Goods
and/or Services or any part thereof or
necessary for the management, dicection
or control of the Goods and/or Services
or any part thersof;
"Sub-Contractor” means the
third party with whom the Supplier enters
into 3 Sub-Contract or its servants or
agents and any third party with whom
that third party enters into a Sub-
Contract or its servants or agents;
"Sub-processor” means any
third party appointed to process Personal
Data on behalf of the Supplier related to
this Contract;
“Supplier"” means the person, firm
or company with whom the Customer
enters into the Contract as identified in
the Form of Contract;
"Supplier Personnel” means all
directors, officers, employees, agents,
consultants and contractors of the
Supplier and/or of 2ny Sub-Contractor
engaged in the performance of its
obligations under this Contract;
"Supplier Pre-Existing IPR" shall
mean any Intellectual Property Rights
vested in or licensed to the Supplier prior
to or independently of the performance
by the C of its obligations under
the Contract and including, for the
avoidance of doubt, guidance,
specifications, instructions, toolkits,
plans, data, drawings, databases,
patents. patterns, models and desugns,

] tive”

the rep ive
appointed by the Supplier from time to
time in relation to the Contract;
"Supplier Solution” means the
Supplier's solution for the provision of the
Goods and/ar Services as referred to in
the Master Contract Schedule and/or
another Contract Document referred to in
the Form of Contract;

“Supplier's Confidential Information”

PP

“Term” the period of the Initial Term as
may be varied by:

(2) any extensions to this Contract which
are agreed pursuant to clause 3; or

(b) the eardier termination of this
Contract in accordance with its terms;
“TFEU" means the Treaty on the
Functioning of the European Union {0J
No. C 115);

"Transferring Goods” means Goods,
title to which transfers between the
Parties in accordance with clause 4.6.1;
“Treaties” means the Treaty of the
European Union {OJ No. C 115) and

TFEU,

Undelwered Goods"  shzll have the
meaning given in clause 4.5.7;
"Valid Invoice” means an invaoice
issued by the Supplier to the Customer
that complies with clause 11.2.2;
“Variation” has the meaning given
to it in clause 32;
“Variation Procedure” means the
procedure set out in clause 32;
"VAT" means value added tax in
accordance with the provisions of the
Value Added Tax Act 1994;
“Working Day"” means any day other
than = Saturday or Sunday or public
holiday in England and Wales.
1.2 Interpretation
The interpretation and construction of the
Contract shall be subject to the following
provisions:
1.2.1  words importing the singular
meaning include where the context so
admits the plural meaning and vice
versa;
1.2.2  words importing the masculine
include the feminine and the neuter;
1.2.3  the words "include”, "includes”
and "induding” “for example” and "in
particular” and words of similar effect are
to be construed as if they were
lmmedntely followed by the words
* and shall not limit the

means any information, however
lt is conveyed, that relates to the
i affairs, devel trade
secrets, know-how, personnel and
Suppliers of the Supplier, including IPRs,
together with information derived from
the above, and any other information
clearly designatad as being confidential
{whether or not it is marked as
"confidential”) or which ought reasonably
to be considered to be ¢
"Technical Standards"” means the
technical standards set out in the
Framework Agreement and if applicable
the Master Contract Schedule and/or
another Contract Document referred to in
the Form of Contract;
"Tender” means the tender
submitted by the Supplier to the
Cust in resp to the C 's
invitation to Suppliers for formal offers to
supply it with the Goods and/or Services
pursuant to the Framework Agreement;
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general effect of the words which precede
them;

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

1.2,5 the schedules form part of the
Contract and shall have effect as i set
out in full in the body of the Contract.
Any reference to the Contract includes
the schedules;

1.2,6 references to any statute,
enactment, order, regulation or other
similar instrument shall be construed as =
reference to the statute, enactment,
order, regulation or instrument as
amended by any subssquent enactment,
modification, order, regulation or
instrument as subsequently amended or

re-enactad;



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

1.2.8  references to "clauses” and
“schedules" are, unless atherwise
provided, references to the clauses of and
schedules to this Contract. Refarences to
"paragraphs” are, unless otherwise
provided, references to paragraphs of the
schedule in which the references are
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Period). If the Customer wishes to extend
this Contract, it shall give the Supplier
three (3) months’ written notice of such
intention before the expiry of the Initial
Term or Extension Period,

3.3 If the Customer gives such
natice then the Term shall be extended
by the period sat out in the notice.

34 If the Customer does not wish to
extend this Contract beyond the Initial
Term this Contract shall expire on the

made; expiry of the Initial Term and the

1.2.9  terms or expressions contained provisions of clause 19 shall apply.

in this Contract which are capitalised but 4. SUPPLY OF GOODS AND/OR
which do not have an interpratation in SERVICES

clause 1 shall be interpreted in
accordance with the Framework
Agresment save for such words as do not
have an interpretation in the Framework
Agreement in which case they shall be
interpreted in accordance with the
common interpretation within the
relevant market sector/industry where
appropriate. Otherwise they shall be
interpreted in accordance with the
dictionary meaning;

1.2.10 reference to a3 clause is 3
reference to the whole of that clause
unless stated otherwise; and

1,2.11 in the event of and only to the
extent of any conflict between the Master
Contract Schedule, these Call-0ff Terms,
any other Contract Document any
document referred to in the clauses of
the Contract and the Framework
Agreement, the conflict shall be resolved
in accordance with the following order of
precedence:

1.2.11.1the Framework Agreement;
1.2.11.2 these Call-Off Terms;

4.1 Supply of the Goods and/or
Services

4.1.1  The Supplier shall supply the
Goods and/or Services in accordance with
the Implementation Plan,

4,1.2  The Supplier shall supply the
Goods and/or Services during the
Contract Period in accordance with the
Customer's requirements as set out in
this Contract in consideration for the
payment of the Contact Charges. The
Customer may inspect and examine the
manner in which the Supplier supplies the
Goods and/or Services at the Premises
during normal business hours on
reasonable notice.

4.1,3  If the Customer informs the
Supplier in writing that the Customer
reasonably believes that any part of the
Goods and/or Services does not meet the
requirements of the Contract or differs in
any way from those requirements, the
Supplier shall at its own expense re-
schedule and carry out the Goods and/or
Services in accordance with the

1,2.11,3 the Master Contract Scheduf
and

1.2.11.4 any other Contract Document or
document referred to in these Call-Off
Terms.

2. DUE DILIGENCE

2.1 The Supplier acknowledges that
it:

2.1.1  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 Customer;

2.1.2  has raisad all relevant due
diligence questions with the Customer
before the Commencement Date; and
2.1.3  has entersd into this Contract in
relizance on its own due diligence alone,
2.2 The Customer heraby confirms
that it has 3ll requisite authoerity to enter
into the Contract.

3. CONTRACT PERIOD

3.1 This Contract shall take effect on
the Commencement Date and shall
continue for the Term,

3.2 The Customer may extend this
Contract beyond the Initial Term by a
further period or periods as stated in the
Master Contract Schedule (Extension
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requir of the Contract within such
reasonable time as may be specified by
the Customer.

4,14 The Supplier accepts
responsibility for all d ge, subject to
clause 4.1.4.3, to, shortage or loss of the
Ordered Goods if:

4.1.4.1 the same is notified in writing to
the Supplier within three (3) Working
Days of receipt of the Ordared Goods by
the Customer; and

4.1.4.2 the Orderad Goods have been
handled by the Customer in accordance
with the Supplier's instructions.

4.1.4.3 In the event that installation of
Ordered Goods is carried out by the
Customer or a person appointed by the
Customer, the Supplier shall not be liable
for any loss of or damage to those
Ordered Goods, anising directly, as a
result of negligence or failure to follow
the Supplier's written instructions by the
Customer or such person appointed by
the Custemer when installing those
Ordered Goods.

4.1.5 Where the Supplier accepts
responsibility under clause 4.1.4 it shall,
at its sole option, replace or repair the
Ordered Goods (or part thereof} which
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have been proven, to the Supplier's
reasonable satisfaction, to have been lost
or damaged in transit.

4.1.6 The Supplier agrees that the
Customer relies on the skill and judgment
of the Supplier in the supply of the Goods
and/or Services and the performance of
its obligations under the Contract.

4.2 Provision and Removal of
Equipment

4.2.1  Unless otherwise stated in the
Master Contract Document and/or any
other Contract Document, the Supplier
shail provide zll the Equipment necessary
for the supply of the Goods and/or the
Services,

4.2.2 The Supplier shall not deliver
any Equipment nor begin any work on the
Premises without obtaining Approval,
4.2.3  All Equipment brought onto the
Premises shall be at the Supplier's own
risk and the Customer shall have no
liability for any loss of or damage to any
Egquipment unless and to the extent that
the Supplier is able to d strate that
such loss or damage was caused by or
contributed to by the Customer's Default.
The Supplier shall be wholly responsible
for the haulage or carriage of the

Equi to the Premises and the
removal thereof when it is no longer
required by the Customer and in each
case at the Supplier’s sole cost. Unless
otherwise stated in the Contract,
Equipment brought onto the Premises will
remain the property of the Supplier,
4.2.4  The Supplier shall maintain all
items of Equipment within the Premises
in 3 safe, serviceable and clean condition.
4.2,5 The Supplier shall, at the
Customer's written request, 3t its own
expense and as soon as reasonably
practicable:

4.2,5.1 remove from the Premises any
Equipment which in the reasonable
opinion of the Customer is either
hazardous, noxious or not in accordance
with the Contract; and

4.2.5.2 replace such item with a suitable
substitute item of Equipment.

4.2,6 Upon termination or 2xpiry of
the Contract, the Supplier shall remove
the Equipment togsther with any other
materials used by the Supplier to supply
the Goods =nd/or Services and shall lzave
the Premises in a clean, safe and tidy
condition. The Supplier is solely
responsible for making good any d g
to the Premises or any objects contained
thereon, other than fair wear and tear,
which is caused by the Supplier or
Supplier’s Staff,

4.3 Quality

4.3.1  The Supplier shall at all times
comply with the Technical Standards and
the Quality Standards, and where
applicable shall maintain accreditation
with the relevant Quality Standards'
authorisation body. To the extent that the




standard to which the Goods and/or
Services must be provided has not been
specified in the Contract, the Supplier
shall agree the relevant standard for the
provision of the Goods and/or Services
with the Customer prior to the supply of
the Goods and/or Services commencing
and in any avent, the Supplier shall
perform its obligations under the Contract
in accordance with the Law and Good
Industry Practice.

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

4.3.2.1 faithfully and diligently perform
those duties and exercise such powers as
necessary in connection with the
provision of the Goods and/or Services;
4.3.2.2 obey all lawful instructions and
reasonable directions of the Customer
and provide the Goods and/or Services to
the reasonable satisfaction of the
Customer; and

4.3.2.3 apply all due skill, care and
diligence and arz appropriazely
experienced, qualified and trained.
4.3.3 The Supplier shall without
prejudice to clause 4,1.4 above perform
its obligations under the Contractin 2
timely manner,

4.3.4  The Supplier shall supply the
Goods and/or Services and, where
relevant, install the Goods in accordance
with the specification in the Framework
Agreement {if any) (as a minimum), the
Master Contract Schedule and/or any
other Contract Document and in
accordance with all applicable Laws,
including but not limited to, any
obligation implied by sections 12, 13 and
14 of the Sale of Goods Act 1975 and
section 2 of the Supply of Goods and
Services Act 1982,

4,3.5 The Supplier shall at all times
during the Contract Period ensure that:
4.3.5.1 the Goods and/or Services
conform in all respects with the
specifications set out in the Master
Contract Schedule and/or any other
Contract Document and/or where
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4.3.5.5 the Goods and/or Services are
supplied in accordance with the Supplier
Solution,

4.4 Delivery (Goods only)

Without prejudice to the content of clause
4.5 (Delivery) the Supplier shall make
delivery of the Goods specified in the
Master Contract Schedule and/or any
other Contract Document at the times
and in the manner stated thersin and as
a mini meet the raquir stated
in the Response to the ITT. Delivery shall
be at no cost to the Customer and shall
be at the sole risk of the Supplier.

4.5 Delivery

4.5.1  The Supplier shall Deliver the
Goods and provide the Servicas in
accordance with the Implementation Plan
and Milestones,

4.5.2  The issue by the Customerof a
receipt note for delivered Equipment shall
not ¢ itute any ack ledg: of
the condition, gquantity or nature of that
Equipment.

4.5.3 Time of delivery in relation to
commencing and/or supplying the Goods
and/or Services shall be of the essence
and if the Supplier fails to deliver the
Goods and/or Services within the time
specified in accordance with clause 4,1.1
and/or the Master Contract Schedule
and/or any other Contract Document and
without prior written Approval, the
Customer may release itself from any
obligation to accept and pay for the
Goods and/or terminate the Contract, in
either case without prejudice to any other
rights and remedies of the Customer,
4.5.4  Except where otherwise provided
in the Contract, the Goods shzll be
installed and the Services provided by the
Staff or the Sub-Contractors at such
place or places as set out in the Master
Contract Schedule and/or any other
Contract Document.

4.5.5 Where the Goods are deliverad
by the Supplier, the point of delivery shall
be when the Goods are removed from the
transporting vehicle at the Premises,
Whers the Goods are collected by the

applicable the Fr rk Agr

4.3,5.2 the Goods and/or Services
operate in accordance with the relevant
technical specifications and correspond
with all raquirements set out in the
Master Contract Schedule and/or any
other Contract Document;

4.3.5.3 the Goods and/or Services
conform in 2ll respects with all applicable
Laws, Quality Standards and Technical
Standards;

4.3.5.4 the Goods are fres from defects
in design and workmanship and are fit for
the purpose that such Goods are
ordinarily used for and for any particular
purpose made known to the Supplier by
the Customer; and
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Customer, the point of delivery shall be
when the Goods are loaded on the
Customer's vehicle.

4.5.6  Except where otherwise provided
in the Contract, delivery shall include the
unloading, stacking or instaliation of the
Goods by the Staff or the Supplier’s
suppliers or carriers at such place as the
Customer or duly authorised person shall
reasonably direct.

4.5.7 In the event that not ail of the
Goods and/or Services are Delivered by
the relevant Milestone Dates specified in
the Implementation Plan (“Undeliverad
Goods and/or Services") then the
Customer shall be entitled to withhold
payment of the Contract Charges for any
Goods and/or Services that were not
Delivered in accordance with the
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corresponding Milestone Date until such
time as the Undelivered Goods and/or
Services are Deliverad.

4.5.8 The Customer shall be under no
obligation to accept or pay for any Goods
Delivered in excess of the guantity
specified in the Master Contract Schedule
and/or any other Contract Document. If
the Customer elects not to accept such
over-Delivered Goods it shall give notice
in writing to the Supplier to remove them
within five (3) Working Days and to
refund to the Customer any expenses
incurred by the Customer as a result of
such over-Delivery (including but not
limited to the costs of moving and storing
the Goods), failing which the Customer
may dispose of such Goods and charge
the Supplier for the costs of such
disposal. The risk in any over-Delivered
Goods shall remain with the Supplier.
4.6 Ownership and Risk

4.6.1 Ownership and passing of title in
the Goods other than Hired Goods shall,
without prejudice to any other rights or
remedies of the Customer pass to the
Customer on the earlier of payment by
the Customer of the Contract Charges or
the point when the Goods have been
delivered, installed and commissioned
satisfactorily,

4.6.2 Risk in the Goods other than
Hired Goods shall, without prejudice to
any other rights or remedies of the
Customer pass to the Customer at the
point when the Goods have been
delivered, installed and commissioned
satisfactorily,

4.6.3  The Hired Goods shall at all
times remain the property of the
Supplier, and the Customer shall have no
right, title or interest in or to the Hired
Goods {save the right to possession and
use of tha Hired Goods subject to the
terms and conditions of this agreement).
4.6.4 The Supplier shall not, other
than in the exerase of its nights under
this agreement or applicable law,
interfere with the Customer's quiet
possession of the Hired Goods.

4.6.5 On Delivery, the risk of loss or
theft of, or damage or dastruction to the
Hired Goods shall pass to and shall
remain 3t the sole risk of the Customer
during the Rental Period, save that the
Customer shall not bear the risk of such
loss, theft, damage or destruction:

(3) caused by the negligence of the
Supplier, its sub-contractor or its agent;

or
(b) whilst the Hired Goods are in
possession or control of the Supplier, its
sub-contractor or its agent, including
during any maintenance of the Hired
Goods by the Supplier, its sub-contractor
or its agent.

4.7 Guarantee

The Supplier hereby guarantees the
Transferring Goods for the Guarantee
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Goods arising out of or in connection with
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a full refund for the Goods so rejected
shall be paid to the Customer
forthwith by the Supplier;

9.3.3  refuse to accept any further
Goods and/or Services to be Delivered
but without any liability to the Customer;
9.3.4 carry out at the Supplier's
expense any work necessary to make the
Goods and/or Services comply with the
Contract; and/or

9.3.5 without tarminating the
Contract, itself supply or procure the
supply of all of the Goods and/for Services
until such time as the Supplier shall have
demonstrated to the reasonable
satisfaction of the Customer that  the
Supplier will once more be able to supply
all of the Goods and/or Services in
accordance with the Contract.

3.4 In the event that the supplier:
9.4.1 fails to comply with clause 9.3
above and the failure is materially
adverse to the interests of the Customer
or prevents the Customer from
discharging a statutory duty; or

9.4.2  persistently fails to comply with
clause 9.3 above,

the Customer may terminats the Contract
by giving the Supplier twenty (20)
Working Days’ notice in writing.

10. PREMISES

101 Inspection of Premises

10,1.1 The Supplier acknowledges that
it has inspected the Customer’s Premises
and has advised the Customer of any
aspect of the Customer's Premises that is
not suitable for the provision of the
Goods and/or Services and that the
specified actions to remedy the
unsuitable aspects of the Customer’s
Premises, together with a timetable for
and the costs of those actions, have been
specified in the Master Contract Schedule
and/or any other Contract Document.
10,1.2 If the Supplier has either failed
to inspect the Customer's Premises or
failed to notify the Customer of any
required remedial actions in accordance
with clause 10.1.1 then the Supplier shall
not be entitled to recover any additional
costs or charges from the Customer
ralating to any unsuitable aspects of the
Customer’s Premises except in respect of
any latent structural defect in the
Customer’s Premises. The onus shall be
on the Supplier to prove to the Customer
that any work to the Customer’s Premises
is required in respect of a latent
structural defect and that the additional
costs or charges are reasonable and
necessary. The Supplier shall not incur
such additional costs or charges without
obtaining Approval.

10.1.3 Any disputes relating to due
diligence as set out in clause 10.1.2 or
this clause 10 shall be resolved in
accordance with the Dispute Resolution
Procedure,

10.2 Licence to Occupy Pramises
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10.2.1 Any Customer’s Premises made
available from time to time to the
Supplier by the Customer in connection
with the Contract shall be made available
to the Supplier on 2 non-exclusive licence
basis free of charge and shall be used by
the Supplier solely for the purpose of
performing its obligations under the
Contract, The Supplier shall have the usa
of such Customer’s Premises as licensee
and shall vacate the same immediately
upon completion, termination, expiry or
abandonment of the Contract.

10.2.2 The Supplier shall limit access to
the Customer’s Premises to such Staff as
is necessary to enable it to perform its
obligations under the Contract and the
Supplier shall co-operate (and ensure
that its Staff co-operate} with such other
persons working concurrently on such
Customer's Premises as the Customer
may reasonably request.

10.2.3 Save in relation to such actions
identified by the Suppfier in accordance
with clause 10.2.1 and the Master
Contract Schedule and/or any other
Contract Document {if any), should the
Supplier require modifications to the
Customer's Premises, such modifications
shall be subject to Approval and shall be
carried out by the Customar at the
Supplier's expense. The Customer shall
undertake any modification work which it
approves pursuant to this clause 10.2.3
without undue delay. Ownership of such
maodifications shall rest with the
Customer,

10.2.4 The Supplier shall (and shall
ensure that its Staff shall) observe and
comply with such rules and regulations as
may be in force 2t any time for the use of
such Customer’s Premises and conduct of
personnel at the Customer’s Premises as
determined by the Customer, and the
Supplier shall pay for the cost of making
good any damage caused by the Supplier
or its Staff other than fair wear and tear,
For the avoidance of doubt, damage
includes without limitation damage to the
fabric of the buildings, plant, fixed
eguipment or fittings therein.

10.2,5 The Parties agree that there is
no intention on the part of the Customer
o create 3 tenancy of any nature
whatsoever in favour of the Supplier or
its Staff and that no such tenancy has or
shall come into being and,
notwithstanding any rights grantad
pursuant to the Contract, the Customer
retains the right at any time to use any
premises owned or occupied by it in any
manner it sees fit,

10.3 Property

10.3.1 Where the Customer issues
Property free of charge to the Supplier
such Property shall be and remain the
property of the Customer and the
Supplier irrevocably licences the
Customer and its agents to enter upon
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any premises of the Supplier during
normal business hours on reasonable
notice to recover any such Property. The
Supplier shall not in any circumstances
have a lien or any other interest on the
Property and at all times the Supplier
shall possess the Property as fiduciary
agent and bailee of the Customer. The
Supplier shall take all reasonable steps to
ensure that the title of the Customer to
the Property and the exclusion of any
such lien or other interast are brought to
the notice of all Sub-Contractors and
other appropriate persons and shall, at
the Customer's request, store the
Property separately and ensure that it is
clearly identifiable as belonging to the
Customer.

10.3.2 The Property shall be deemed te
be in good condition when received by or
on behalf of the Supplier unless the
Supplier notifies the Customer otherwise
within five (3) Working Days of receipt.
10.3.3 The Supplier shall maintain the
Property in good order and condition
(excluding fair wear and tear} and shall
use the Property solely in connection with
the Contract and for no other purpose
without Approval.

10.3.4 The Supplier shall ensure the
security of all the Property whilst in its
possession, sither on the Premises or
elsewhere during the supply of the
Services, in accordance with the
Customer’s reasonable sacurity
requirements as requirad from time to
time.

10.2.5 The Supplier shall be liable for
all loss of, or damage to, the Property,
(excluding fair wear and tear), unless
such loss or damage was caused by the
Customer's Default. The Supplier shall
inform the Customer within two (2)
Working Days of becoming aware of any
defacts appearing in or losses or damage
occurring to the Property,

11, PAYMENT AND CONTRACT
CHARGES

11.1 Contract Charges

11.1,1 In consideration of the Supp
performance of its obligations under the
Contract, the Customer shall pay the
Contract Charges in accordance with
clause 11.2 (Payment and VAT).

11.1.2 The Customer shall, in addition
to the Contract Charges and following
delivery by the Supplier of a valid VAT
invoice, pay the Supplier 2 sum equal to
the VAT chargeable on the value of the
Goods and/or Services supplied in
accordance with the Contract.

11.1.3 1f at any time during the
Contract Period the Supplier reduces its
Framework Prices for any Goods and/or
Services which is provided under the
Framework Agreement (whether or not
such Goods and/or Services are offered in
a catalogue which is provided under the
Framework Agreement) in accordance
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with the terms of the Framework
Agreement, the Supplier shall
immediately reduce the Contract Charges
for such Goods and/or Services under the
Contract by the same amount and shall
implement such reduction upon the
Customer’s acceptance of that offer.
11.1.4 The Parties acknowledge that
the Supplier is required to pay to ESPO a
retrospective rebate based on the value
of each call-off contract at a percentage
agreed in the Framework Agreement.
11.2 Payment and VAT
11.2.1 Where the Supplier submits an
invoice to the Customer, the Customer
will consider and verify that invoice in 2
timely fashion.
11,2.2 The Supplier shall ensure that
each invoice contains all appropriate
references and 3 detailed breakdown of
the Goods supplied and/or the Services
provided and that it is supported by any
other documentation reasonably required
by the Customer to substantiate the
invoice.
11,2.3 The Customer shall pay the
Supplier any sums due under such an
invoice no later than a period of 30 days
from the date on which the Customer has
determined that the invoice is valid and
undisputed.
11.2.4 Where the Customer fails to
comply with clause 11,2.1 and there is an
undue delay in considering and verifying
the invoice, the invoice shall be regarded
as valid and undisputed for the purposes
of clause 11.2.2 after a reasonable time
has passed.
11,2.5 Where the Supplier enters into a
Sub-Contract, the Supplier shall include
in that Sub-Contract:
(2) provisions having the same
effect as clauses 11.2.1 - 11.2.3 of this
Framework Agresment; and

a provision requiring the
counterparty to that Sub-Contract to
include any Sub-Contract which it awards
provisions have the same effect as
clauses 11.1.1 - 11,1.4 of this
Framework Agreement.
For the purposes of this sub clause
11,2.5, "Sub-Contract” means a contract
between two or more suppliers, at any
stage of remoteness from the Customer
in a subcontracting chain, made wholly or
substantially for the purpose of
performing (or contributing to the
performance of) the whole or part of this
Framework Agreement.
11.2.6 The Supplier shall indemnify the
Customer on demand and on a continuing
basis against any liability, including
without limitation any interest, penalties
or costs, which are suffered or incurred
by or levied, demanded or assessed on
the Customer at any time in respect of
the Supplier's failure to account for or to
pay any VAT relating to payments made
to the Supplier under the Contract. Any
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amounts due under this clause shall be
paid by the Supplier to the Customer not
less than five (5) Working Days before
the date upon which the tax or other
liability is payable by the Customer.
11.2.7 The Supplier shail not suspend
the supply of the Services and/or Goods
(as zpplicable) unless the Supplier is
entitled to terminate the Contract under
clause 18.3 (Termination on Default) for
failure to pay undisputed sums of y.
Intersst shall be payable by the Customer
on the late payment of any undisputed
sums of money properly invoiced at 3%
above the Bank of England base rate.
11.3 Recovery of Sums Due

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

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

11.3,3 The Supplier shall make any

pay due to the C without
any deduction whether by way of set-off,
counterclaim, discount, abatament or
otherwise unless the Supplier has 3 valid
court order requiring an amount equal to
such deduction to be paid by the
Customer to the Supplier.

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

11.4 Euro

11,41 Any reguirament of Law
to account for the Goods and/or Services
in Euro, (or to prepare for such
accounting) instead of and/or in addition
to Sterling, shall be implemented by the
Supplier free of charge to the Customer.
11.4.2 The Customer shall provide all
reasonable assistance to facilitate
compliance with clauss 11.4,1 by the
Supplier,

12. KEY PERSONNEL

121 The Parties have agreed to the
appointment of the Key Personnel. The
Supplier shall and shall procure that any
Sub-Contractor shall obtain Approval
before removing or replacing any Key
Personnel during the Contract Period.
12.2 The Supplier shall provide the
Customer with at Jeast one (1) Month's
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written notice of its intention to replace
any ber of Key Per '

12.3  The Customer shall not
unreasonably delay or withhold its
Approval to the removal or appointment
of z replacement for zny relevant Key
Personnel by the Supplier or Sub-
Contractor.

12.4  The Supplier acknowledges that
the persons designated as Key Personnel
from time to time are essential to the
proper provision of the Goods and/or
Services to the Customer. The Supplier
shall ensure that the role of any Key
Personnel is not vacant for any longer
than ten (10) Working Days and that any
replacement shall be as qualified and
experienced or more quaiified and
experienced as the previous incumbent
and fully competent to carry out the tasks
assigned to the Key Personnel whom he
or she has replaced.

12.5  The Customer may also require
the Supplier to any Key Per |
that the Customer considers in any
respect unsatisfactory. The Customer
shall not be liable for the cost of replacing
any Key Personnel,

13. SUPPLIER'S STAFF

13.1  The Customer may, by written
notice to the Supplier, refuse to admit
onto, or withdraw permission to remain
on, the Customer’s Premises:

13.1.1 any member of the Staff; or
13.1.2 any person employed or
engaged by any member of the Staff,
whose admission or continued presence
would, in the reasonable opinion of the
Customer, be undesirable.

13.2 At the Customer's written
request, the Supplier shall provide z list
of the names and addresses of all
persons who may require admission to
the Customer’s Premises in connection
with the Contract, specifying the
capacities in which they are concerned
with the Contract and giving such other
particulars as the Customer may
reasonably request.

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

13.4 If the Supplier fails to comply
with clause 13.2 within three (3) weeks
of the date of the request, the Customer
may terminate the Contract, provided
always that such termination shall not
prejudice or affect any right of action or
remedy which shall have accrued or shall
thereafter accrue to the Customer.

13.5  The decision of the Customer as
to whether any person is to be refusad
access to the Premises and as to whether
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the Supplier and Staff have failed to
comply with clause 13.2 shall be final and
conclusive,

Children and Vulnerable Adults

136 Where the provision of the
Goaods and/or Services requires any of
the Supplier's empl: | S to
work in 2 Regulawd Actwny with chlldren
and/or vulnerable adults, the Supplier will
make checks in respect of such
employees and volunteers with the
Disclosure & Baming Service (DBS) for
the purpose of checking at an enhanced
level of disclosure for the existence of
any criminal convictions subject to the
Rehabilitation of Offenders Act 1974
{Exceptions) Order 1975 (2s amended) or
other relevant information and that the
appropriate check of the Children's
Barred List relating to the protection of
children.

13.7  The Supplier will comply with the
requirements of the Safeguarding of
Vulnerable Groups Act 2006 (as ded
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shall ensure that those engaged in
undertaking the duties under this
contract, including employees, servants,
agents and others are of suitable
standing and good character and provide
them with copies of the specification and
secure their written acknowledgement of
receipt and understanding.

Customers should delete the following
clause if it does not apply to their
requirement.

14, STAFFING SECURITY

14.1 The Supplier shall comply with
the Customer’s staff vetting procedures
(where provided to the Supplier) in
respect of all Supplier Staff employed or
engaged in the provision of the Goods
and/or Services. The Supplier confirms
that all Staff employed or engaged by the
Supplier at the Commencement Date
were vetted and recruited on 2 basis that
is equivalent to and no less strict than the
c

by the Protaction of Freedoms Act 2012
and any other subsequent relevant
legislation) in respect of such employess
and volunteers that work in 2 Regulated
Activity.
13.8  The Supplier will ensure that all
enhanced checks for a Regulated Activity
including the appropriate barred list
check or checks are renewed every three
years.
13 9 The Supplier will not employ any
person or continue to employ any person
to provide the Regulated Activities who is
prevented from camying out such
activities under the Safeguarding of
Vulnerable Groups and will notify ESPO
immediately of any decision to employ
such a person in-any role connected with
this Contract or any other agreement or
arra with the Custo
1310 Where the provision ofthe
Goods and/or Services does not require
any of the Supplier's employees or
volunteers to work in a Regulated Activity
but where the Supplier’s employees or
volunteers may nonetheless have contact
with children and/or vulnerable adults the
Supplier will in respect of such employees
and volunteers:

a) carry out Employment Checks;
and
b) carry out such other checks as

may be required by the Disclosurs &
Barring Service from time to time through
the Contract Period.
13.11 Where the principle obligation of
the Supplier is to effect delivery of goods
to 2 site and does not reguire any
element of on-site workmg including
installation and ¢ i ing of Goods
in 3 private dwelling, naither the Supplier
nor any sub-caontractors are to have
direct contact with children and/or
vulnerable adults during any delivery or
dance at the premi: The Suppli

's staff ing procedures.
14.2 The Supplier shall provide
training on a continuing basis for all Staff
employed or engaged in the provision of
the Goods and/or Services to ensure
compliance with the C r's staff
vetting procedures,
15. INTELLECTUAL PROPERTY
RIGHTS
15.1 Save as granted under this
Contract, neither the Customer nor the
Supplier shall acquire any right, title or
interast in the other's Pre-Existing
Intellectual Property Rights.
15.2 The Supplier shall ensure and
procure that the availability, provision
and use of the Goods and/or Services and
the performance of the Supplier's
P bilities and obligations hersunder
shall not infringe any Intellectual Property
Rights of any third party.
15.3 With respect to the Suppliers
obligations under the Contract, the
Supplier warrants and represents that:
15.3.1 it owns, has obtained or shall
obtain valid licences for all Intellectual
Property Rights that are necessary to
perform its obligations under this
Contract;
15.3.2 it has and shall continue to take
all steps, in accordance with Good
Industry Practice, to pravent the
introduction, creation or propagation of
any disruptive elements (including any
virus, worms and/or Trojans, spyware or
other malware) into systems, data,
software or the Customer’s Confidential
Information (held in electronic form)
owned by or under the control of, or used
by the Customer;
154  The Supplier shall during and
after the Contract Period of the Contract
d ify and keep ind: ified the
Customer on demand in full from and
against all claims, proceedings, suits,
d
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actions, costs, expenses
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(including legal costs and disbursements
on a soficitor and client basis), losses and
damages and any other liabilities
whatsoever arising from, out of, in
respect of or incurred by reason of any
infringement or alleged infringement
(including the defence of such alleged
infringement) of any Intellectual Property
Right by the:
15.4.1 availability, provision or use of
the Goods and/or Services {or any parts
thereof}; and
15.4.2 performance of the
Supplier’s responsibilities and obligations
hersunder.
15,5  The Supplier shall promptly
notify the Customer if any claim or
demand is made or action brought

the Supplier for infri

g9 PP

g or
alleged infringement of any Intellectual
Property Right that may affect the
availability, provision or use of the Goods
and/or Services {or any parts thersof)
and/or the performance of the Supplier's
responsibilities and obligations
hersunder.
15.6  If a claim or demand is made or
action brought to which clause 15.3
and/or 15.4 may apply, or in the

inion of the Supplier is
hkeiv to be made or brought. the Supplier
may at its own expense and within a
reasonable time either:
15.6.1 modify any or all of the affected
Goods and/or Services without reducing
the performance and functionality of the
same, or substitute alternative goods
and/or services of equivalent
performance and functionality for any or
all of the affected Goods and/or Services,
s0 as to avoid the infringement or the
alleged infringement, provided that the
terms herein shall apply mutatis
mutandis to such modified or substituted
goods and/or services; or
15.6.2 procure 2 licence to use the
Goods and/or Services on terms that are
reasonably acceptable to the Customer;
and
15.6.3 in relation to the performance of
the Supplier’s responsibilities and
obligations hereunder, promptly re-
perform those responsibilities and
obligations.
15.7 Customer Data
15.7.1 The Supplier shall not delete or
remove any proprietary notices contained
within or relating to the Customer Data.
15.7.2 The Supplier shall not store,
copy, disclose, or use the Customer Data
except as necessary for the performance
by the Supplier of its obligations under
the Contract or as otherwise expressly
Approved by the Customer.
15.7.3 To the extent that Customer
Data is held and/or processed by the
Supplier, the Supplier shall supply that
Customer Data to the Customer as
v d by the Cust: and in the




format specified in this Contract (if any)
and in any event as specified by the
Customer from time to time in writing.
15.7.4 To the extent that Customer
Data is held and/or processed by the
Supplier, the Supplier shall take
responsibility for preserving the integnty
of Customer Data and preventing the
corruption or loss of Customer Data.
15.7.5 The Supplier shall ensure that
any system on which the Supplier holds
any Custemer Data, including back-up
data, is a secure system that complies
with the security policy reasonably

req d by the C

15.7.6 [f the Customer Data is
corrupted, lost or sufficiently degraded as
a result of the Supplier's Default so as to
be unusable, the Customer may:
15.7.6.1 require the Supplier {at the
Supplier's expenss) to restore or procure
the restoration of Customer Data to the
extent and in accordance with any BCDR
Plan and the Supplier shall do so 2s soon
as practicable but in accordance with the
time period notified by the Customer;
and/or

15.7.6,2 itself restore or procure the
restoration of Customer Data, and shall
be repaid by the Supplier any reasonable
expenses incurred in doing so to the
extent and in accordance with the
requirements specified in any BCDR Plan.
15.7.7 If at any time the Supplier
suspects or has reason to believe that
Customer Data has or may become
corrupted, lost or sufficiently degraded in
any way for any reason, then the
Supplier shall notify the Customer
immediately and inform the Customer of
the remedial action the Supplier proposes
to take.

15.8  Protection of Personal Data
15.8.1 The Parties acknowledge that for
the purposes of the Data Protection
Legislation, where the Customer has
completed the second column of the table
in section S of the Master Contract
Schedule to specify the processing of
Personal Data it requires the Supplier to
perform, the Customer is the Cantroller
and the Supplier is the Processor. The
only processing that the Supplier is
authorised to do is listad in section 9 of
-the Master Contract Schedule by the
Customer and may not be determined by
the Supplier.

15.8.2  The Supplier shall notify the
Customer in diately if it ¢ iders that
any of the Customer’s instructions
infringe the Data Protection Legisiation.
15.8.3 The Supplier shall provide all
reasonable assistance to the Customer in
the preparation of any Data Protection
Impact Assessment prior to commencing
any processing. Such assistance may, at
the discration of the Customer, include:
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(2) 2 systematic description of the
envisaged processing operations and the
purpose of the processing;
(b) an assessment of the necessity
and proportionality of the processing
operations in relation to the Goods and/or
Services;
(c) an assessment of the risks to
the rights and freedoms of Data
Subjects; and
(d) the measures envisaged to
address the risks, including safeguards.
security 25 and mech
ensure the protection of Personal Data
15.8.4 The Supplier shall, in relation to
any Personal Data processed in
connaction with its cbligations under this
Contract:
(2) process that Personal Data only
in accordance with saction 9 of the
Master Contract Schedule, unless the
Supplier is required to do otherwise by
Law. If it is s0 required, the Supplier shall
promptly notify the Customer before
processing the Personal Data unless
prohibited by Law;
( ensure that it has in place
Protective Measures, which have been

(i) the Customer or the Supplier
has provided appropriate safeguards in
relation to the transfer {whether in
accordance with GDPR Article 46 or LED
Article 37) as determined by the
Customer;
(i) the Data Subject has
enforceable rights and effactive legal
remedies;
(iit) the Supplier complies with its
obligations under the Data Protection
Legislation by providing an adequate level
of protection to any Personal Data thatis
transferred (or, if it is not so bound, uses
its best endeavours to assist the
Customer in meeting its obligations); and
(iv) tha Supplier complies with any
reasonable instructions notified to it in

d e by the C with respect to
the processing of the Personal Datz;
(e} at the written direction of the
Customer, delete or return Personal Data
(and any copies of it) to the Customer on
termination of this Contract unless the
Supplier is required by Law to retain the
Personal Data,
15.8.5 Subjectto clause 15.8.6, the

reviewed and approved by the Ci
3s appropriste to protect against 2 Data
Loss Event having taken account of the:
(i) natura of the data to be
protected;

(i) harm that might result from a
Data Loss Event;

(iii) state of technological
development; and

(iv) cost of implementing any
measures;

(c) ensure that:

0] the Supplier Personnel do not

process Personal Datz exceptin
accordance with this Contract {and in
particular section 9 of the Master
Contract Schedule);
(i} it takes all reasonable steps o
ensure the reliability and integrity of any
Supplier Personnel who have access to
the Personal Data and ensure that they:
(A) are aware of and comply with the
Supplier’'s duties under this dause;
(B) are subject to appropriate

iality undertakings with the
Suppher or any Sub-processor;
(C) are informed of the confidential
nature of the Personal Data and do not
publish, disclose or divulge any of the
Personal Data to any third party unless
directed in writing to do so by the
Customer or as otherwise permitted by
this Contract; and
(D) have undergone adequate training in
the use, care, protection and handiing of
Personal Data; and
(d) not transfer Personal Data
outside of the EU unless the prior written
consent of the Customer has been
obtained and the following conditions are
fulfilled:
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Supplier shall notify the Customer
i diately if it:

(2) receives a Data Subject Access
Reqguest (or purported Data Subject
Access Request);

(b} receives a request to rectify,
block or erase any Personal Data;
(c) receives any other request,

lai ication relating to

evther Party s obllgatlons under the Data
Protection Legislation;
(d) receives any commaunication
from the Information Commissioner or
any other regulatory authority in
connection with Personal Data processed
under this Contract;
(e} receives a request from any
third party for disclosure of Personal Data
where compliance with such req is
required or purported to be reguired by
Law; or
(f} becomes aware of a Data Loss
Event.
15.8.6 The Supplier's obligation to
notify under clause 15.8.5 shall include
the provision of further information to the
Customer in phases, as details become
available,
15.8.7 Taking into account the nature
of all processing, the Supplier shall
provide the Customer with full assistance
in relation to either Party's obligations
under Data Protection Leg!slanon and any
< Stion or r
made under clause 15.8.5 (and insofar as
possible within the timescales reasonably
required by the Customer) including by
promptly providing:
(a) the Customer with full details
and copies of the complaint,
communication or request;




(b} such 2 asisre bly
r d by the Ci to

3 bla e
Customer to comply with a Datz Subject
Access R within the rel
timescales set out in the Data Protection
Legislation;

(c) the Customer, at its request,
with any Personal Data it holds in relation
to 2 Data Subject;

{d) assistance as requested by the
Customer following any Data Loss Event;
(e) assistance as requested by the

Customer with respect to any reguest
from the Information Commissioner's
Office, or any consultation by the
Customer with the Information
Commissioner’s Office.

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

(3) the Customer determines that
the processing is not occasional;
(b) the Customer determines the

processing includes special categories of
data as referrad 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

(c) the Customer determines that
the procassing is likely to rasult in a risk
to the rights and freedoms of Data
Subjects,

15.8.9 The Supplier shall aliow for
audits of its Data Processing actxvny by
the C or the Ci

designated auditor.

15.8.10 The Supplier shall designate a
data protection officer if required by the
Data Protection Legislation,

15.8.11 Before allowing any Sub-
processor to process any Personal Data
related to this Contract, the Supplier
must:

(a) notify the Customer in writing of
the intended Sub-processor and
processing;

(b) obtain the written consent of the
Customer;
(<) enter into 3 written agr
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(which shall apply when incorporated by
attachment to this Contract),
15.8.14 The Parties agrae to take
account of any guidance issued by the
Information Commissioner’s Office. The
Customer may on not less than 30
Working Days' notice to the Supplier
amend this Contract to ensure that it
complies with any guidance issued by the
Information Commissioner's Office.
15.9 Security of Premisas
15.9.1 The Customer shall be
for ing the security

of the Customer’s Premises in accordance
with its standard security requirements.
The Supplier shall comply with all

ble security reg of the
Customer while on the Customer’s
Premises and shall ensure that all Staff
comply with such requirements.
15.9.2 The Customer shail provide the
Supplier upon request copies of its
written security procedures and shall
afford the Supplier upon request an
opportunity to inspect its physical
security arrangements,
15.10 Confidentiality
15.10,1 Except to the sxtent st out in
this clause 15.10 or where disclosure is
expressly permitted elsewhere in this
Contract, each Party shall:
15.10.1.1 treat the other Party's
Confidential Information as confidential
and safeguard it accordingly; and
15,10.1.2 not disclose the other
Party's Confidential Information to any
other person without tha owner's prior
written consent.
15.10.2 Clause 15.10.1 shall not apply to
the extent that:
15.10.2.1 such disclosure is 2
requirement of Law placed upon the Party
making the disclosure, including any
requirements for disclosure under the
FOIA, Code of Practice on Access to
Government Informanon ar the i

Env Infor R i
pursuant to clause 15.11 (Freedom of
Information);

15.10.2.2 such information was in

the possession of the Party making the
dlsclosure without obligation of
iality prior to its disclosure by

with the Sub-processor which give effect
to the terms set out in this clause 15.8
such that they apply to the Sub-
processor: and

(d) provide the Customer with such
information regarding the Sub-processor
asthe C bly require.
15.8.12 The Suppller shall remain fully
liable for all acts or omissions of any Sub-
processor.

15.8.13 The Customer may, at any time
on not less than 30 Working Days’ notice,
revise this clause by replacing it with any
applicable controller to processor
standard clauses or similar tarms forming
part of an applicable certification scheme
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the information owner;

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

15.10.2.4 such information was

- already in the public domain at the time

of disclosura otherwise than by a breach
of the Contract; or

15.10.2.5 it is independently
developad without access to the other
Party's Confidential Information.

15.10.3 The Suppller may only dlsclose
the C | Infor

to the Staff who are directly involved in
the provision of the Goods and/or
Services and who need to know the
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information, and shall ensure that such
Staff are aware of and shall comply with
these obligations as to confidentiality.
15.10.4 The Supplier shall not, and shall
procure that the Staff do not, use any of
the Customer's Confidential Information
received otherwise than for the purposes
of this Contract.
15.10.5 At the written request of the
Customer, the Supplier shall procure that
those members of Staff identified in the
Customer’s notice sign 2 confidentiality
undertaking pricr to commencing any
work in accordance with this Contract.
15.10.6 In the event that any default,
act or omission of any Staff causes or
contributes (or could cause or contribute)
to the Supplier breaching its obligations
as to confidentiality under or in
connection with this Contract, the
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 Staff,
the Supplier shall provide such evidence
to the C as the Custo may
r bly require {though not so as to
risk compromising or prejudicing any
disciplinary or other proceedings to
demanstrate that the Supplier is taking
appropriate steps to comply with this
clause, including copies of any written
communications to and/or from Staff, and
any minutes of meeting a2nd any other
records which provide an audit trail of
any discussions or exchanges with Staff
in connection with obligations as to
confidentiality.
15.10.7 Nothing in this Contract shall
prevent the Customer frofr: dusclosmg the
s C

(lncludmg the Managemant Information
obtained under clause 7.2):

15.10.7.1 to any Contracting
Authority, All Contracting Authorities
receiving such Confidential Information
shall be entitled to further disclose the
Confidential Information to other
Contracting Authorities on the basis that
the information is confidential and is not
to be disclosad to a third party which is
not part of any Contracting Authority;
15,10.7.2 to any consultant,
contractor or other person engaged by
the Customer or any person conducting
an Office of Government Commerce
gateway review;

15,10.7.3 for the purpose of the
examination and certification of the
Customer's accounts; or

15.10.7.4 for any examination
pursuant to Section 6{1) of the National
Audit Act 1983 of the economy, efficiency
and effectivenass with which the
Customer has used its resources.
15.10.8 The Customer shall use all
reasonable endeavours to ensure that



any government department, Contracting
Authority, employee, third party or Sub-
Contractor to whom the Supplier’s
Confidential Information is disclosed
pursuant to clause 15.10.7 is made aware
of the Customer's obligations of
confidentiality.
15.10.9 Nothing in this clause 15.10 shall
prevent either Party from using any
technigues, ideas or Know-How gainad
during the performance of the Contract in
the course of its normal business to the
extent that this use does not resultin a
disclosure of the other Party's
Confidential Information or an
infringement of IPR,
15.10.10 In the event that the
Supplier fails to comply with clause
15.10.1 to clause 15.10.6, the Customer
reserves the night to terminate the
Contract with immediate effect by notice
in writing.
15.10.11 In order to ensure that
no unauthorisad person gains access to
any Confidential Information or any data
obtained in performance of the Contract,
the Supplier undermkes to maintzin
dequate security arrang s that
meet the requirements of Good Industry
Practice.
15.11 Freedom of Information
15.11.1 The Supplier acknowledges that
the Customer is subject to the
requirements of the FOIA and the
Environmental Information Regulations
and shall assist and cooperate with the
Customer to enable the Customer to
comply with its Information disclosure
obligations.
15.11.2 The Supplier shall and shall
procure that its Sub-Contractors shall:
15.11.2.1 transfer to the
Customer all Requests for Information
that it receives as soon a5 practicable and
in any event within two (2}
Working Days of receiving = Request for
Information;
15.11.2.2 provide the Customer
with a copy of all Information in its
possession, or control in the form that
the Customer requires within five (5)
Working Days (or such other period as
the Customer may specify) of the
Customer's request; and
15.11.2.3 provide all necassary
i e as T bly reg d by
the C to enable the C 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,
15.11.3 The Customer shall be
responsible for determining in its absolute
discretion and notwithstanding any other
provision in the Contract or any other
Contract whether the Commercially
Sensitive Information and/or any other
Information is exempt from disclosure in
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accordance with the provisions of the
FOIA or the Enviranmental Information
Regulations.

15,11,4 In no event shall the Supplier
respond directly to a Reguest for
Information unless authorised in writing
to do so by the Customer.

15.11.5 The Supplier acknowledges that
(notwithstanding the provisions of clause
15.10) the Customer 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 Reg

to

regarding any redactions but the
Customer shall have the final decision in
its absolute discretion,

15.12.4 The Supplier shall assist and
cooperate with the Customer to enable
the Customer to publish this Contract.
16. WARRANTIES AND
REPRESENTATIONS

16.1 The Supplier warrants,
represents and undertakes to the
Customer that:

16.1.1 it has full capacity and authority
and all necessary consents licences,
permissi y, regul '
contractual or otherwise) (including
where its procedures so require, the

i of its Parent Company) to enter

disclose information concerning the
Supplier or the Goods and Services:
15.11.5.1 in certain circumstances
without consulting the Supplier; or

into and perform its obligations under the
Contract;

16.1.2 the Contract is executed by 2
duly Iam.l'norisecl representative of the

bt A

15.11.5.2 following < Itation
with the Supplier and having taken their
views into account,

provided always that where clause
15.11.5 applies the Customer shall, in
accordance with any recommendations of
the Code, take reasonable steps, where
appropriate, to give the Supplier
advanced notice, or failing that, to draw
the disclosurs to the Supplier's attention
after any such disclosure.

15.11,6 The Supplier shall ensure that all
Information is retained for disclosure in
accordance with the provisions of the
Centract and in any event in accordance
with the requirements of Good Industry
Practice and shall permit the Customer to
inspect such records as requested from
time to time,

15.11.7 The Supplier acknowledges that
the Commercially Sensitive Information is
of indicative value only and that the
Customer may be obliged to disclose it in
accordance with clause 15,11.5.

15.12 Transparency

15,12.1 The Parties acknowledge that,
except for any information which is
exempt from disclosure in accordance
with the provisions of the FOIA, the
content of the Contract is not Confidential
Information. The Customer shall be
responsible for determining in its absolute
discretion whether any of the content of
the Contract is exempt from disclosure in
accordance with the provisions of the
FOIA.

15.12.2 Notwithstanding any other term
of the Contract, the Supplier hereby gives
his consent for the Customer to publish
the Contract in its 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 the Agresment, to the general
public.

15,12.3 The Customer may consult with
the Supplier to inform its decision
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16.1.3 in entering the Contract it has
not committed any Fraud;

16.1.4 it has not committed any offence
under the Prevention of Corruption Acts
1889 to 1916, or the Bribery Act 2010;
16,1.5 this Contract shall be performed
in compliance with all Laws (as amended
from time to time) and all applicable
Standards;

16.1,6 as at the Commencement Date,
all information, statements and
representations contained in the Tender
for the Goods and/or Services are true,
accurate and not misleading save as may
have been specifically disclosed in writing
to the Customer prior to execution of the
Contract and it will advise the Customer
of any fact, matter ar circumstance of
which it may become aware which would
render any such information, statement
or representation to be false or
misleading and all warranties and
representations contained in the Tender
shall be deemed repeated in this
Contract;

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

16.1,8 it is not subject to any
contractual obligation, compliance with
which is likely to have an adverse effact
on its ability to parform its cbligations
under the Contract;

16.1.5 no proceedings or other steps
have been taken and not discharged {nor,
to the best of its knowledge, are

thr d}) for the winding up of the
Supplier or for its dissolution or for the
appointment of a receiver, administrative
receiver, liquidator, manager,
administrator or similar officer in relation




to any of the Supplier’s assets or
revenus;
16.1.10 it owns, has obtained or is able
to obtain valid licences for all Intellectual
Property Rights that are necessary for the
performance of its obligations under the
Contract and shall maintain the same in
full force and effect;
16.2 The Supplier warrants
represents and undertakes to the
Customer that:
16.2.1 the Goods and/or Services shall
be provided and carried out by
appropriately experiencad, gualified and
trained Staff with all due skill, care and
diligence;
16.2.2 it shall discharge its obligations
hersunder {including the provision of the
Goods and/or Services) with all due skill,
care and diligence including in accordance
with Good Industry Practice and its own
established internal proceduras;
16.2.3 the Goods and/or Services are
and will continue to be during the
Contract Period:
16.2.3.1 of satisfactory quality and fit for
any purpose held out by the Supplier;
and
16.2.3.2 in conformance with the relevant
specifications set out in this Contract, the
relevant order and (if applicable) the
manufacturer’s specifications and
documentation;
16.2.4 the Supplier shall remedy, free
of charge, any material defect in the
Hired Goods which manifests itself during
the Rental Period, provided that, the
Customer notifies the Supolier of any
defect in writing, the Supplier is
permitted to make 3 full examination of
the alleged defect; and the defect did not
materialisz as a result of misuse, neglect,
alteration, mishandling or unauthorised
ipulation by the C r's
authorised personnel;
16.2.5 if the Supplier fails to remedy
any material defect in the Hired Goods in
accordance with clause 16,2.4, the
Supplier shall, at the Customer’s request,
accept the return of part or all of the
Hired Goods and make an appropriate
reduction to the Contract Charges
payable during the remaining term of the
agreement;

16,2.6 in the three {3) Years prior to
the Commencement Date:

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

16.2.6.2 it has been in full compliance
with all applicable securities and tax laws
and regulations in the jurisdiction in
which it is establishad;

16.2.6.3 it has not done or omitted to do
anything which could have an adverss
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effect on its assets, financizl condition or
position as an on-going business concern
or its ability to fulfil its obligations under
the Contract; and

16.2.6.4 for the Contract Period that all
Staff will be vetted in accordance with
Good Industry Practice, the Security
Policy and the Quality Standards.

16,3 For the avoidance of doubt, the
fact that any provision within this
Contract is expressed as a2 waranty shall
not preclude any right of termination the
Customer may have in respect of breach
of that provision by the Supplier.

16.4 The Supplier acknowledges and
agrees that:

16.4.1 the warrantes, representations
and undertakings contained in this
Contract are material and are designed to
induce the Customer into entering into
this contract; and

16.4.2 the Customer has been induced
into entering into this Contract and in
doing so has relied upon the warranties,
repi ions and under

contained herein.

17. LIABILITIES

17.1 Liability

17.1,1 Nothing in the Contract shall be
construed to limit or exclude either
Party's liability for:

17.1.1.1 death or personal injury caused
by its negligence or that of its Staff;
17.1.1.2 Fraud or fraudulent
misrepresentation by it or that of its
Staff;

17.1.1.3 any breach of any obligations
implied by Section 12 of the Sale of
Goods Act 1979 or Section 2 of the
Supply of Goods and Services Act 1982;
17.1.1.4 any claim under clause 16.1;
17.1.1.5 any clzim under the indemnity in
clauses 11.2.6, 15.4, in respect of a
breach of clause 15.10; or

17.1.1.6 any other matter which, by Law,
may not be excluded or limited.

17.1.2 Subject to clause 17.1.4 and
clause 17.1.5 the Supplier shall on
demand ind ify 2nd keep ind ified

it is caused by the negligence or wilful
misconduct of the Customer or by breach
by the C of its obligations under
the Contract.

17.1.4 Subject always to clause 17.1.1
and clause 17.1.5, the aggregate liability
of either Party for each Year of this
Contract under or in relation to this
Contract;

17.1.4.1 all defaults resulting in direct
loss to the property of the other Party
shall in no event exceed ten million
pounds (£10,000,000); and

17.1.4.2in respect of all other Defaults,
claims, losses or damages, whether
arising from breach of contract,
misrepresentation (whether tortuous or
statutory), tort (including negligence),
breach of statutory duty or otharwise
shall in no avent exceed ten million
pounds sterling (£10,000,000).

17.1,5 Subject to clause 17.1.1, in no
event shall either Party be liable to the
other for any:

17.1.5.1 loss of profits;

17.1.5.2 loss of business;

17.1.5.3 loss of revenue;

17.1.5.4 loss of or damage to goodwill;
17.1.5.5 loss of savings {whether
anticipated or otherwise); and/or
17.1.5.6 any indirect, special or

c q ial loss or d 9

17.1.6 The provisions of 17.1.1 shall
not be taken as limiting the right of the
Customer to recover as a direct loss:
17.1.6.1 any additional operational
and/or administrative expenses arising
from the Supplier's Default:

17.1.6.2 any wasted expenditure or
charges rendered unnecessary and/or
incurred by the Customer arising from
the Supplier’s Default;

17.1.6.3 the additional cost of procuring
replacement services for the remainder of
the Contract Period following termination
of the Contract as a result of a Default by
the Supplier; and

17.1.6.4 any losses, costs, damages,

or other liabilities suffered or

9

the Customer in full from and against all
claims, proceedings, actions, d g
costs, expenses and any other liabilities
which may arise out of, or in
consequence of, the supply, or late or
purported late supply or non-supply, of
the Goods and/or Services or the
performance or non-performance by the
Supplier of its cbligations under the
Contract or the presence of the Supplier
or any Staff on the Premises, including in
respect of any death or personal injury,
loss of or damage to property, financial
loss arising from any advice given or
omitted to be given by the Supplier, or
any other loss which is caused directly by
any act or omission of the Supplier.
17.1.3 The Supplier shall not be
responsible for any injury, loss, damage,
cost or expense if and to the extent that
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incurred by the Customer which arise out
of or in connection with the loss of,
corruption or damage to or failure to
deliver Customer Data by the Supplier.
17.1.7 Nothing in the Contract shall
impose any liability on the Customer in
respect of any liability incurred by the
Supplier to any other person, but this
shall not be taken to exclude or limit any
liability of the Customer to the Supplier
that may arnise by virtue of either a
breach of the Contract or by negligence
on the part of the Customer, or the
Customer’s employees, servants or
agents.

17.2 Insurance

Customers: tha levels of insurance may
be amended if the Contract is to be
awarded via a further competition,



17.2.1 The Supplier shall effect and
intzin with a reputable insurance
company a policy or policies of insurance
providing which may be incurred by the
Supplier, arising out of the Supplier's
performance of its obligations under the
Contract, including death or personal
injury, loss of or damage to property or
any other foss, Such insurance shall be
maintained for the Contract Period,
17.2.2 The Supplier shall hold
employers liability insurance in respect of
Staff with 2 minimum limit of ten million
pounds sterling (£10,000,000) for each
individual claim.
17.2.3 The Supplier shall effect and
maintain a public liability insurance policy
to cover all risks in the performance of
this Contract from time to time with a
minimum limit of five million pounds
gerling (£5,000,000) for each individual
aim,
17.2.4 The Supplier shal! effect and
maintain a product lizbility insurance
policy, which shall, for any one
occurrence or series of occurrences
arising out of one evant, be not less than
five million pounds sterling (£3,000,000).
17.2.5 The Supplier shall give the
Customer, on request, copies of all
insurance policies referred to in this
clause or a broker's verification of
insurance to demonstrate that the
appropriate cover is in place, together
with receipts or other evidence of
payment of the latest premiums due
under those policies.
17.2.6 If, for whatever reason, the
Supplier fails to give effect to and
maintain the insurances required by the
provisions of the Contract the Customer
may make alternative arrangements to
protect its interests and may recover the
costs of such arrangements from the
Supplier.
17.2.7 The provisions of any insurance
or the amount of cover shall not relieve
the Supplier of any liabilities under the
Contract, It shall be the responsibility of
the Supplier to determine the amount of
insurance cover that will be adequate to
enable the Supplier to satisfy any liability
referred to in clause 17.
17.2.8 The Supplier shall ensure that
nothing is done which would entitle the
relevant insurer to cancel, rescind or
suspend any insurance or cover, or to
treat any insurance, cover or claim as
avoided in whole or part. The Suppli
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cover or claim under any insurance in
whole or in part.
17.3  Taxation, National Insurance and
Employment Lizbility
17.3.1 The Parties acknowledge and
agree that the Contract constitutes a
contract for the provision of Services and
not a contract of employment. The
Supplier shall at all times indemnify the
Customer and keep the Customer
indemnified in full from and against all
claims, proc gs, actions, damages,
costs, expenses, liabilties and demands
whatsoever and howsoever arising by
reason of any circumstances whereby the
Customer is alleged or determined to
have bzen assumed or imposed with the
liability or responsibility for the Staff (or
any of them) as an employer of the Staff
and/or any liability or responsibility to HM
Revenue or Customs 3s an employer of
the Staff whether during the Contract
Period or arising from termination or
expiry of the Contract.
18. TERMINATION
181 Termination on insolvency
18.1.1 The Customer may terminate
the Contract with immediate effect by
giving notice in writing to the Supplier
where the Supplier is 2 company and in
respect of the Supplier:
18,1.1.1 z proposal is made for a
veluntary arrangement within Part I of
the Insolvency Act 1986 or of any other
composition scheme or arrangement
with, or assi for the benefit of, its
creditors; or
18.1,1.2 2 shareholders' meeting is
convened for the purpose of considering a
resolution that it be wound up or a
resolution for its winding-up is passed
{other than as part of, and exclusively for
the purpose of, a bona fide reconstruction
or amalgamation); or
18.1,1.3 3 petition is presentad for its
winding up (which is not dismissad within
ten (10) Working Days of its service) or
an application is made for the
appointment of a provisional liquidator or
2 creditors’ meeting is convened pursuant
to Section 98 of the Insolvency Act 1986;
or
18.1.1.4 = receiver, administrative
receiver or similar officer is appointed
over the whole or any part of its business
or assets; or
18.1.1.5 an application order is
made either for the appointment of an
s

shall use all reasonable endeavours to
notify the Customer (subject to third
party confidentiality obligations) as soon
3s practicable when it becomes aware of
any relevant fact, circumstance or matter
which has caused, or is reasonably likely
to provide grounds to, the relevant
insurer to give notice to cancel, rescind,
suspend or avoid any insurance, or any

order, an ator is app or
notice of intention to appoint an
administrator is given; or

18.1.1.6 itis or becomes
insolvent within the meaning of Section
123 of the Insclvency Act 1986; or
18.1.1.7 being a "small
company"” within the meaning of section
82(3) of the Companies Act 2006, 2
moratorium comes into force

ator or for an administration
denini 9

pursuant to Schadule Al of the
Insolvency Act 1986: or

18.1.1.8 any event similar to
those listed in clause 18.1.1.1 t0 18.1,1,7
occurs under the law of any other
jurisdiction.

18.1.2 The Customer may terminate
the Contract with immediate effect by
notice in writing where the Supplier is an
individual and:

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

18.1.2.2 3 petition is presented and not
dismissed within ten (10) Working Days
or order made for the Supplier's
bankruptcy; or

18.1.2.3 a recejver, or similar officer is
appointad over the whole or any part of
the Supplier’s assets or 2 person
becomes entitied to zppoint 3 receiver, or
similar officer over the whole or any part
of his assets; or

18.1.2.4 the Supplier is unable to pay his
debts or has no reasonzble prospect of
doing so, in either case within the
meaning of Section 268 of the Insalvency
Act 1986; or

18.1.2.5 a creditor or encumbrancer
attaches or takes possession of, or a
distress, execution, sequestration or
other such process is levied or enforced
on or sued against, the whole or any part
of the Supplier's assets and such
attachment or process is not discharged
within ten (10) Working Days; or
18.1.2.6 he dies or is adjudged incapable
of managing his affairs within the
meaning of Part VII of the Mental Health
Act 1983; or

18.1.2.7 the Supplier suspends or ceases,
or thraatens to suspend or cease, to carry
on all or a substantial part of his
business.

18.2 Termination on Change of
Control

18.2.1 The Supplier shall notify the
Customer within ten (10) Working Days if
the Supplier undergoes a change of
control within the meaning of Section 450
of the Corporation Tax Act 2010
("Change of Control"). The Customer
may terminate the Contract by notice in
writing with twenty (20) Working Days’
notice within six months of:

18.2.1.1 being notified that a Change of
Control has occurred or is planned or in
contemplation; or

18.2.1.2 where no notification has been
made, the date that the Customer
becomes aware of the Change of Control,
but shall not be permitted to terminate
where an Approval was grantad prior to
the Change of Control.
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For the purposes of clause 18.2.1, the
following shall be disregarded any
transfer of shares or of any interest in
shares by a person to its Affiliate where
such transfer forms part of a bona fide
reorganisation or restructuring.

18.3  Termination on Default

18.3.1 The Customer may terminate
the Contract with twenty (20) Working
Days’ notice by giving written notice to
the Supplier if the Supplier commits a
Default and if:

18.3.1.1 the Supplier has not died
the Default to the satisfaction of the
Customer within thirty (30) Working Days
or such other longer period as may be
specified by the Customer, after
issue of a written notice specifying the
Defauk and ri ing it to be r died

18 3.1.2the Default is  not, in the opinion
of the Customer, cap of remedy; or
18.3.1.3 the Default is 2 material breach
of the Contract.
18.3.2 In the event that through any
Default of the Supplier, data tr itted
or processed in connection with the
Contract is either lost or sufficiently
degraded so as to be unusable, the
Supplier shall be liable for the cost of
reconstitution of that data and shall
reimburse the Customer in respect of any
charge levied for its transmission a2nd any
other costs charged in connection with
such Default of tha Supplier.
18.3.3 If :he Customer fails to pay the
ed sums of y when
due. the Suppluer shall notify the
Customer in writing of such failure to
pay. If the Customer fails to pay such
undisputed sums within the period
specified in clause 11.2, the Supplier may
terminate the Contract in writing with
immediate effect, save that such right of
termination shall not apply where the
failure to pay is due to the Customer
exercising its rights under clause 11.3
{Recovery of Sums Due).
18,4  Termination of Framework
Agreement
The Customer may terminate the
Contract by giving written notice to the
Supplier with immediate effect if the
Framework Agreement is fully or partly
terminated for any reason whatscever.
18,5  Termination on Financial
Standing
The Customer may terminate this
Contract by serving twenty (20) Working
Days' natica on the Supplier in writing
where (in the reasonable opinion of the
Customer), there is a2 material
detrimental change in the financial
standing and/or the credit rating of the
Supplier (as measured from the
Commencement Date) which;
18,5.1 adversely impacts on the
Supplier's ability to supply the Goads
and/or Services under this Contract; or
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18.5.2 could reasonzbly be expected to
have an adverse impact on the Suppliers
ability to supply the Goods and/or
Services under this Contract.
18,6  Termination on Audit
The Customer may terminate this
Contract by serving twenty (20) Working
Days' notice in writing if the Supplier
commits a Default of clauses 25.1 to 25.5
or clause 25.7 (Records and Audit
Access).
18.7 Termination in relation to
Benchmarking
The Customer may terminate this
Contract by serving twenty (20) Working
Days' notice on the Supplier in writing if
the Supplier refuses or fails to comply
with its obligations as set out in Schedule
7 of the Framework Agreement
{Continuous Improvement and
Benchmarking).
18.8 Partial Termination
If the Customer is entitled to terminate
this Contract pursuant to this clause 18,
it may (at is sole discretion) terminate all
or part of this Contract.
18.9  Terminaticn in compliance with
Public Contracts Regulations 2015

The Customer may terminate
Contracts where:
18.9.1 the Contract has been subject to
2 substantial modification which would
require @ new procurement procedure in
accordance with regulation 72 (9) of the
PCR 2015;
18,9.2 the Supplier has, at the time of
the contract award, been in one of the
situations referred to in regulation 57 (1)
of the PCR 2015, including as a result of
the application of regulation 57 (2), and
should therefore have been excluded
from the procurement procedure; or
18.9.3 the Contract should not have
been awarded to the Suppller in view of a
serious infri g of the ion:
under the Treaties and the Public
Contracts Directive that has been
declarad by the Court of Justice of the
Eurcpean Union in 2 procedure under
Article 258 of the TFEU.

C . 14 dem d! £ 1l
clause if « is not relevant to their
reguirement,

18,10 Termination without Cause
Subject to the content of clause 19.1 the
Customer shall have the right to
zerminate the Contract at any time by
giving not less than twelve (12) months
written notice to the Supplier,
19. CONSEQUENCES OF EXPIRY
OR TERMINATION
19.1 Subject to clause 19.2 where the
Customer terminates the Contract undar
clause 18.10 (Termination without
Cause). the Customer shall indemnify the
pp gainst any r ble and
proven commitments, liabilities or
expenditure which would otherwise
represent an unavoidable direct loss by
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the Supplier by of the ter

of the Contract, provided that the
Supplier takes all rezsonable steps te
mitigate such loss. Where the Supplier
helds insurance, the Supplier shall reduce
its unavoidable costs by any insurance
sums available. The Supplier shall submit
a fully temised and costed list of such
loss, with supporting evidence, of losses
reasonably and actually incurred by the
Supplier as a result of termination under
clause 18.10 (Termination without
Cause).

19.2  The Customer shali not be liable
under clause 19.1 to pay any sum which:
19.2.1 was claimable under insurance
held by the Supplier, and the Supplier
has failed to make 2 claim on its
insurance, or has failed to make 2 daim
in-accordance with the procedural
requirements of the insurance policy; or
19.2,2 when added to any sums paid or
due to the Supplier under the Contract,
exceads the total sum that would have
been payable to the Supplier if the
Contract had not been terminated prior to
the expiry of the Contract Period,

19.3 On the termination of the
Contract for any reason, the Supplier
shail;

19.3.1 within 10 Working Days return
to the Customer all Confidential
Informatian, Personal Data and
Customer’s Pre-Existing IPRs and the
Project Specific IPRs in its possession or
in the possession or under the control of
any permitted suppliers or Sub-
Contractors, which was obtained or
produced in the course of providing the
Goods and/or Services;

19.3.2 cease to use the Customer Data
and, at the direction of the Customer
provide the Customer and/or the
Replacement Supplier with 2 complete
and uncorrupted version of the Customer
Data in electronic form in the formats and
on media agreed with the Customer
and/or the Replacement Supplier;

19.3.3 except where the retention of
Customer Data is required by Law, on the
earlier of the receipt of the Customer’s
written instructions or 12 months after
the date of expiry or termination, destroy
all copies of the Customer Data and
promptly provide written confirmation to
the Customer that the data has been
destroyed,

159.2.4 immediately deliver to the
Customer all Property (including
materials, documents, information and
access keys) provided to the Supplier
under clause 10.3. Such property shall
be handed back to the Customer in good
working order (allowance shall be made
for reasonable wear and tear);

19.3.5 transfer to the Customer and/or
the Replacement Supplier (as natified by
the Customer) such of the Licensed
Goods and/or contracts as are notified to
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it by the Supplier and/or the C in
return for payment of the costs (lf any)
notified to the C by the Supp

in respect of such Licensed Goods and/or
contracts and/or any other items of
relevance;

19.3.6 assist and co-operate with the
Customer to ensure an orderly transition
of the provision of the Services to the
Replacement Supplier and/or provide all
such assistance and co-operation as the
Customer may reasonably require;
19.3.7 return to the Customer any
sums prepaid in respect of the Goods
and/or Services not provided by the date
of expiry or termination (howsoever
arising); and

19.3.8 promptly provide all information
concerning the provision of the Goods
and/or Sarvices which may reasonably be
requested by the Customer for the
purposes of ad ely ding
the manner in which the Goods andlor
Services have been provided or for the
purpose of allowing the Customer or the
Replacement Supplier to conduct due
diligence.

19.4  If the Supplier fails to comply
with clause 19.3.1 and 19.3.8, the
Customer may recover possession thereof
and the Supplier grants 2 licence to the
Cust: or its appointed agents to enter
(for the purposes of such recovery) any
premises of the Supplier or its permitted
agents or Sub-Contractors where any
such items may be held.

19.5 Where the end of the Contract
Period arises due to the Supplier's
Default, the Supplier shall provide all
assistance under clause 19.3.5 and
19.3.8 free of charge. Otherwise, the
Customer shall pay the Supplier’s
reasonable costs of providing the
assistance and the Supplier shall take all
reasonzble steps to mitigate such costs.
18.6 At the end of the Contract Period
(howsoever arising) the licence granted
pursuant to clause 10.2.1 shall
automatically terminate without the need
to serve notice,

19.7 Save as otherwise exprassly
provided in the Contract:

19.7.1 termination or expiry of the
Contract shail be without prejudice to any
rights, remedies or obligations accrued
under the Contract prior to termination or
expiration and nothing in the Contract
shall prejudice the right of either Party to
recover any amount outstanding at the
time of such termination or expiry; and
19.7.2 termination of the Contract shall
not affect the continuing rights, remedies
or obligations of the C or
Supplier under clauses 11,2 {Payment
and VAT), 11.3 (Recovery of Sums Due),
15 (Intellectual Property Rights), 15.8
(Protection of Persenal Data), 15.10
{Confidentiality), 15.11 (Freedom of
Information), 17 (Liabilities), 19

This user guide is confidential and provided subject to ESPO’S website terms and conditions, including clause 4 (Confidentiality )

(C q es of Expiry or Termination),
24 (Prevention of Bribery and
Corruption), 25 {Records and Audit
Access), 26 (Prevention of Fraud), 30
(Cumulative Remedies), 36 {Conflicts of
Interest), 38 (The Contracts (Rights of
Third parties) Act 1999) and 41,1
(Governing Law and Jurisdiction).

20. PUBLICITY, MEDIA AND
OFFICIAL ENQUIRIES

20.1 The Supplier shall not make any
press announcements or publicise the
Contract in 2ny way without Approval and
shall take reasonable steps to ensure that
ts servants, agents, employses, Sub-
Contractors, suppliers, professional
advisors and consultants comply with this
clause. Any such press announcements or
publicity proposed under this clause 20 1

access to and investigation of any
documents or data deemed to be
relevant; allow the Supplier and any of
the Supplier’s Staff to appaar as witness
in any ensuing proceedings; and
cooperate fully and promptly in every
way required by the person or body
conducting such investigation during the
course of that investigation.

21.5 Where any investigation is
conducted or proceedings are brought
under Equality Legislation or any other
law, enactment, order or regulation
relating to discrimination which arisz
directly or indirectly out of any act or.
omission of the Supplier, its agents or
Sub-Contractors, or the Supplier’s Staff,
and where there is 3 finding against the
Supplier in such investigation or

shall remain subject to the rights r g
to Confidential Information and
Commercially Sensitive Information,

20.2 Subject to the rights in relation
to Confidential Information and
Commercially Sensitive Information; the
Customer shall be entitled to publicise the
Centract in accordance with any legal
obligation upon the Customer, including
any examination of the Contract by the
Auditor.

20.3  The Supplier shall not do
anything or permit to cause anything to
be done, which may damage the
reputation of the Customer or bring the
Customer into disrepute.

21. ANTI-DISCRIMINATION

211 The Supplier shall not uniawfully
discriminate within the meaning and
scope of Equality Legislation or any other
law, enactment, order, or regulation
relating to discrimination (whether in age,
race, gender, religion, disability, sexual
orientation or otherwise) in employment.
21.2 The Supplier shall take zll
reasonable steps to secure the
observance of clause 21.1 by zll Staff
employed in performance of this
Contract,

21.3 The Supplier shafl notify the
Customer forthwith in writing as soon as
it becomes aware of any investigation of
or proceedings brought against the
Supplier under Equality Legislation or any
other law, enactment, order or
regulation,

21.4 Where any investigation is
undertaken by a person or body
empowerad to conduct such investigation
and/or proceedings are instituted in
connection with any matter relating to
the Supplier's performance of this
Contract being in contravention of
Equality Legisiation or any other law,
enactment, order or regulation relating to
discr , the Supplier shall, free of
charge provode any information requested
in the timescale allotted; attend any
meetings as required and permit the
Supplier’s Staff to attend; promptly allow
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proceedings, the Supplier shall ind ify
the Customer with respect to all costs,
charges and expenses (including legal
and administrative expenses) arising out
ofor in connection with any such
ion or proc gs and such
other financial radress to cover any
payment the Customer may have been
ordered or required to pay to a third
party.
21.6  The Supplier must ensure that
all written information produced or used
in connection with this Contract is as
accessible as possible to p with
diszbilities and to people whose level of
literacy in English is fimited,
21.7  The Supplier acknowledges that
the Customer may carry out an impact
analysis as defined under the Equality Act
2010 in respect of any aspect of the
provision of the Services and the Supplier
shall provide zll necessary assistance and
information to the Customer a5 may be
required in relation to the performance of
an |mpact analysas by the Customer. The
pplier shall impl any changes or
adjustments that are required as a result
of, or in connection with the outcome of
the impact analysis undertaken by the
Customer,
22, HEALTH AND SAFETY
221 The Supplier shall promptly
notify the Customer of any hezlth and
safety hazards which may arise in
connection with the performance of its
obligations under the Contract. The
Customer shall promptly notify the
Supplier of any health and safety hazards
which may exist or arise at the
Customer’s Premises and which may
affect the Supplier in the performance of
its obligations under the Contract,
22.2 While on the Customer's
Premises, the Supplier shall comply with
any | health and safety measures
d by the C in respect
of Staff and othar persons working there,
22.3  The Supplier shall notify the
Customer immediately in the event of any
incident occurring in the performance of




its obligations under the Contract on the
Premises where that incident causes any
personal injury or damage to property
which could give rise to parsonal injury.
22.4  The Supplier shall comply with
the requirements of the Health and
Safety at Work etc. Act 1974 and any
other acts, orders, regulations and codes
of practice relating to health and safety,
which may apply to Staff and other
persons working on the Premises in the
supply of the Goeds and/or Services
under the Contract.

22,5  The Supplier shall ensure that its
health and safety policy statement {as
required by the Health and Safety at
Work etc, Act 1974) is made available to
the Customer on request.

23. ENVIRONMENTAL
REQUIREMENTS

Remember the nesd to share the
environmental policies (where relevant)
with the Supplier.

241 The Supplier shall, when working
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any money has been, or will be, paid to
any person working for or engaged by the
Customer or any other public body or any
person employed by or on behalf of the
Customer in connection with the
Contract, or that an agreement has been
reached to that effect, unless details of
any such arrangement have been
disclosed in writing to the Customer and
ESPQ before execution of this Contract;
24,3 The Supplier shall:

24.3.1 in relation to this Contract, actin
accordance with the Ministry of Justice
Guidance pursuant to Section 9 of the
Bribery Act 2010;

24.3.2 immediately notify the Customer
and ESPO if it suspects or becomes aware
of any breach of this clause 24;

24,3.3 respond promptly to any of the
Customer's enquiries regarding any
breach, potential breach or suspected
breach of this clause 24 and the Supplier
shall co-operate with any investigation
and allow the Customer to audit

on the Premises, perfarm its obls

under the Comﬁct in ac:ordance with the
Cust: | policy (where
provided}, whlch is to conserve energy,
water, wood, paper and other resources,
reduce waste and phase out the use of
ozone depleting substances and mlmmlse
the release of gr gases,

organic compounds and other substances
damaging to health and the environment,
24, PREVENTION OF BRIBERY
AND CORRUPTION

24,1 The Supplier shall not:

24,1.1 offer or give, or agree to give, to
any employee, agent, servant or
representative of the Customer, or any
other public body or person employad by
or on behalf of the Customer, any gift or
other considerztion of any kind which
could act as an inducement or = reward
for any act or failure to act in relation to
this Contract;

24,1.2 engage in and shall procure that
all Supplier’s Staff, consultants, agents or
Sub-Contractors or any person acting on
the Supplier's behalf shall not commit, in
connection with this Contract, a
Prohibited Act under the Bribery Act
2010, or any othar relevant laws;
statutes, regulations or codes in relation
to bribery and anti-corruption; and
24.1.3 commit any offences under the
Prevention of Corruption Acts 1889 to
1916.

242 The Supplier warrants,
represents and undertakes that it has
not:

24.2.1 paid commission or agreed to
pay « ission to the C or any
other public body or any person
employed by or on behalf of the
Customer or a public boedy in connection
with the Contract; and

24,2.2 entered into this Contract with
knowledge, that, in connection with it,
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Supplier’s books, records and any other
relevant documentation in connection
with the breach;
24.3.4 if so required by the Customer,
within twenty (20) Working Days of the
Commencement Date, and annually
thereafter, certify to the Customer in
writing of the Supplier and all persons
associated with it or other persons who
are supplying the Goods and Services in
conneaction with this Contract compliance
with this clause 24, The Supplier shall
provide such supporting evidence of
compliance as the Customer may
reasonably request;
24.3.5 have and maintain an ant-
bnbery policy (which shall be disclosed to
on ) to pr it
any of its Staff, consulrants, agents or
Sub-Contractors, or any person acting on
the Supplier's behalf from committing a
Prohibited Act and shall enforce it where
appropriate.
24.4  If the Supplier, its Staff,
consultants, agents or Sub-Contractors or
any person acting on the Supplier's
behalf, in all cases whether or not acting
with the Supplier's knowledge breaches:
24,41 this clause 24; or
24.4.2 the Bribary Act 2010 in relation
to this Contract or any other contract
with the Customer or any other public
body or any person employed by or on
behalf of the Customer or a public body in
connection with the Contract,
the Cust shall be entitled to
terminate this Contract by written notice
with immediate effect,
24.5 Without prejudice to its other
rights and remedies under this clause 24,
the Customer shall be entitled to recover
in full from the Supplier and the Supplier
shall on d d ind ify the C

24.5.1 the amount of value of any such
gift, consideration or commission; and
24.5.2 any other loss sustained by the
Customer in consequence of any breach
of this clause 24,
25. RECORDS AND AUDIT
ACCESS
25.1  The Supplier shall keep and
maintain for six (6) Years after the date
of termination or expiry (whichever is the
earlier) of the Contract {or as long a
period as may be agreed between the
Parties), full and accurate records and
accounts of the operation of the Contract
including the Goods and/or Services
provided under it, and the amounts paid
by the Customer,
25.2  The Supplier shall keep the
records and accounts referred to in clause
25.1 above in accordance with Good
Industry Practice and generally accepted
accounting principles.
25.3 The Supplier shall afford the
Customer and the Audtors access to the
records and accounts referred to in clause
25.2 at the Supplier’s premises and/or
provide copies of such records and
accounts, 35 may be required by the
Customer and/or the Auditors from time
to time, in ordar that the Customer
and/or the Auditors may carry out an
inspaction including for the following
purposes:
25.3.1 to verify the accuracy of the
Contract Price (and proposed or actual
variations to them in accordance with this
Contract), and/or the costs of all
suppliers (including Sub-Contractors) of
the Services;
25.3.2 to review the integrity,
confidentiality and security of the
Customer Data held or used by the
Supplier;
25.3.3 to review the Supplier's
compliance with the DPA in accordance
with this Contract and any other Laws;
25.3.4 to review the Supplier's
compliance with its continuous
|mprovement and benchmarking

ions set out in schedule 6 of the
Framework Agreement;
25.3.5 to review the Supplier's
compliance with its security obligations
set out in clause 15;
25.3.6 to review any bocks of account
kept by the Supplier in connection with
the provision of the Service;
25.3.7 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
Customer has used its resources;
25.3.8 to inspact the Customer’s asssts,
including the Intellectual Property Rights,
equipment, facilities and maintenance, for
the purposes of ensuting that the
C 's assets are secure and that

in full from and against:

Page 37 of 42

any register of assets is up to date;

and/or



25.3.9 to ensure that the Supplieris
complying with its obligations under this
Contract,

25.4  The Supplier shall on request
afford the Customer, the Customer's
representatives and/or the Auditor access
to such records and accounts as may be
requirad by the Customer from time to
time,

25.5  The Supplier shall provide such
records and accounts (togsther with
copies of the Supplier's published
accounts) on request during the Contract
Period and for a period of six (6) Years
after termination or expiry of the
Contract Period or the last Contract
{whichaver is the later) to the Customer
and/or s Auditors.

25,6  The Customer shall use
reasonable endeavours to ensure that the
conduct of each audit does not
unreasonably disrupt the Supplier or
delay the provision of the Services or
supply of Goods save insofar as the
Supplier accepts and acknowledges that
control over the conduct of audits carried
out by the Auditor is outside of the
control of the Customer.

25.7 Subject to the Supplier's rights
in respect of Confidential Information, the
Supplier shall on demand provide the
Auditors with all reasonable co-operation
and assistance in relation to sach audit,

including:
25.7.1 all ressonable information
r d by the C within the

scope of the audit;

25.7.2 reasonzble access to sites
controlled by the Supplier and to
Equipment used in the provision of the
Geods and/or Services; and

25.7.3 access to the Staff,

25,8  The Parties agree that they shall
bear their own respective costs and
axpenses incurred in respect of
compliance with their obligations under
this clause 25, unless the audit reveals 3
material Default by the Supplier in which
case the Supplier shall reimburse the
Customer for the Customer’s reasonable
costs incurred in relation to the audit.
26. PREVENTION OF FRAUD

26.1 The Supplier shall take all
reasonable steps, in accordance with
Good Industry Practice, to prevent any
Fraud by Staff and the Supplier (including
its shareholders, members and directors)
in connection with the receipt of monies
from the Customer.

26.2 The Supplier shall notify the
Customer immediately if it has reason to
suspect that any Fraud has occurred oris
occurring or is likely to occur save where
complying with this provision would cause
the Supplier or its Staff to commit an
offence under the Proceeds of Crime Act
2002 or the Terrorism Act 2000.

26.3 If the Supplier or its Staff
commits any Fraud in relation to this or
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any other contract with a Contracting
Authority or the Customer, the Customer
may:
26.3.1 terminate the Contract with
immediate effect by giving the Supplier
notice in writing; and/or
26.3.2 recover in full from the Supplier
and the Supplier shall on demand
indemnify the Customer in full from any
loss sustained by the Customer in
consequence of any breach of this clause
26 including the cost reasonably incurred
by the Customer of making other
arrangements for the supply of the Goods
znd/or Services and any additional
expenditure incurred by the Customer
throughout the remainder of the Contract
Period.
27. TRANSFER AND SUB-
CONTRACTING
271 The Supplier shall not assign,
novate, Sub-Contract or in any other way
dispose of the Contract or any part of it
without Approval,
27.2 The Supplier shall not substitute
or remove a Sub-Contractor or appoint
2n additional Sub-Contractor without the
prior written consent of ESPO and the
Customer. Notwith ding any permitted
Sub-Contract in accordance with this
clause 27, the Supplier shall remain
responsible for all acts and omissions of
its Sub-Contractors and the acts and

issions of those employed or
by the Sub-Contractors as if they were its
own.
28. FORCE MAJEURE
281 Neither Party shall be liable to
the other Party for any delay in
performing, or failure to perform, its
obligations under the Contract (other
than a payment of money) to the extent
that such delay or failure is a result of
Force Majeure. Notwithstanding the
foregoing, each Party shall use all

ble end s to continue to

perform its obligations under the Contract
for the duration of such Force Majeurs,
However, if such Force Majeure prevents
either Party from performing its material
obligations under the Contract for a
period in excess of 6 Months, either Party
may terminate the Contract with
immediate effect by notice in writing to
the other Party,
28.2 Any failure or delay by the
Supplier in performing its obligations
under the Contract which results from
any failure or delay by an agent, Sub-
Contractor or supplier shall be regarded
as due to Force Majeure only if that
agent, Sub-Contracter or supplier is itself
impeded by Force Majeurs from
complying with an obligation to the
Supplier.
28.3 If either Party becomes aware of
2 Force Majeurs event or occurrence
which gives rise to or is likely to give rise
to any such failure or delay on its part as

4
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described in clause 28.1 it shall
immediately notify the other by the most
expeditious method then available and
shall inform the other of the period during
which it is estimated that such failure or
delay shall continue.

28.4 If an event of Force Majeurs
event affects the Services, the Customer
may direct the Supplier to procure those
Goods andfor Sarvices from z third party
Supplier in which case the Supplier will b=
liable for payment for the provision of
those Goods and/or Services for as long
as the delay in performance continues.
28.5  The Supplier will not have the
right to any pay t from the C:

under this Contract where the Supplier is
unable to provide the Goods andfor
Services because of an event of Force
Majeure. Hi if the C:

directs the Supplier to use 3 replacement
supplier pursuant to sub-clause 28.4,
then the Customer will pay the Supplier
(2} the Contract Price; and (b) the
difference betwaen the Contract Price and
the new supplier's costs i, in respect of
the Goods and/or Services that are
subject to Force Majeure, the naw
Supplier’s costs are greater than the
Contract Price.

29. WAIVER

29.1  The failure of sither Party to
insist upon strict performance of any
provision of the Contract, or the failure of
either Party to exercise, or any delay in
exercising, any right or remedy shall not
constitute 3 waiver of that right or
remedy and shall not cause a diminution
of the obligations established by the
Contract.

29.2 No waiver shall be effective
unless it is expressly stated to be a
waiver and communicated to the other
Party in writing in accordance with clause
39 (Notices).

29.3 A waiver by either Party of any
right or remedy arising from a breach of
the Contract shall not constitute a waiver
of any right or remedy arising from any
other or subsegquent breach of the
Contract.

30. CUMULATIVE REMEDIES

31. Except as otherwise axpressly
provided by the Contract, all remadies
available to either Party for breach of the
Contract are cumulative and may be
exercised concurrently or separately, and
the exercise of any one remedy shall not
be deemed an election of such remedy to
the exclusion of ather remedies.

31. FURTHER ASSURANCES

32.1 Each Party undertakes at the
request of the other, and at the cost of
the requesting party to de all acts and
execute all documents which may be
necessary to give effect to the meaning
of this Contract,

32. VARIATION




=

331 No variation of this agr
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provisions of the Contract. The actions of

shall be effective unless it is in writing
and signed by the Parties (or their
authorised representatives),

33. SEVERABILITY

331 If any provision of the Contract
is held invalid, illegal or unenforceable for
any reason, such provision shall be
severed and the remainder of the
provisions hereof shall continue in full
force and effect as if the Contract had
been executed with the invalid, illegal or
unenforceable provision eliminated.

33.2  Inthe event of 2 holding of
invalidity so fundamental as to prevent
the accomplishment of the purpose of the
Contract, the C and the Suppli
shall immediately commence good faith
negotiations to remedy such invalidity.
34. MISTAKES IN INFORMATION
341 The Supplier shall be responsible
for the accuracy of all drawings,

CTP |

the Customer pursuant to this cause
shall not prajudice or affect any right of
action or remedy which shall have
accrued or shall thereafter accrue to the
sither party.

36.4  This clause shall apply during
the Contract Period and for a period of
two (2) Years after expiry of the Contract
Period.

37. ENTIRE AGREEMENT

37.1  This Contract constitutes the
entire agreement and understanding
between the Parties in respect of the
matters dealt with in it and supersedes,
cancels or nullifies any previous
agreement between the Parties in relation
to such matters,

37.2  Each of the Parties
acknowledges and agrees that in entering
into the Contract it does not rely on, and
shall have no remedy in respect of, any

documentation and information supp
to the C by the Supplier in
connection with the supply of the Goods
and/or Services and shall pay the
Customer any extra costs occasioned by
any discrepancies, errors or omissions
therein, except where such mistakes are
the fault of the Customer,

35. SUPPLIER'S STATUS

35.1 At all times duning the Contract
Period the Supplier shall be an
independent contractor and nothing in
the Contract shall create 3 contract of
employment, a relationship of agency or
partnership or a joint vanture between
the Parties and, accordingly, neither Party
shall be authorised o act in the name of,
or on behalf of, or otherwise bind the
other Party save as expressly permitted
by the terms of the Contract.

36. CONFLICTS OF INTEREST
36.1 The Supplier shall take
appropriate steps to ensure that neither
the Supplier nor any Staff are placed in a
position where (in the reasonable opinion
of the Customer), there is or may be an
actual conflict, or 2 potential conflict,
between the pecuniary or personal
interests of the Supplier or Staff and the
duties owed to the Customer under the
provisions of the Contract.

36.2 The Supplier shall promptly
notify the Customer (and provide full
particulars to the Customer) if any
conflict referred to in clause 36.1 above
arises or is reasonably foreseeable.

36,3  The Customer reserves the right
to terminate the Contract immediately by
giving notice in writing to the Supplier
and/or to take such other steps it deems
necessary where, in the reasonzble
opinion of the Customer, there is or may
be zn actual conflict, or a potential
conflict, between the pecuniary or
personal interests of the Supplier and the
duties owed to the Customer under the

This user guide is confidential and provided subject to ESPO's website terms and conditions, including clause 4 {Confidentiality )

st rep ion, warranty or
undertaking {whether negligently or
innocently made) other than as expressly
set out in the Contract,

37.3 The Supplier acknowledges that
it has:

37.3.1 entered into the Contract in
riléance on its own due diligence alone;

El

37.3.2 received sufficient information
required by it in order to determine
whether it is zble o provide the Goods
and/or Services in accordance with the
terms of the Contract.

37.4 Nothing in clauses 37,1 and 37.2
shall operate to exclude Fraud or
fraudulent misrepresentation.

37.5 The Contract may be executed in
counterparts each of which when
executed and delivered shall constitute
an original but all counterparts together
shall constitute one and the same
instrument,

38. THE CONTRACTS (RIGHTS OF
THIRD PARTIES) ACT 1999

38.1 A person who is not 2 Party to
the Contract except ESPO in refation to
its right to claim retrospective rebate
from the Supplier under the payment
clause has no right under the Contracts
(Rights of Third Parties) Act 1999 to
enforce any of its provisions which,
expressly or by implication, confer a
benefit on him, without the prior written
agreement of the Parties, but this does
not affect any right or remedy of any
person which exists or is available
otherwise than pursuant to that Act.

38,2 No consent of any third party is
necessary for any rescission, variation
(including any release or compromise in
whole or in part of liability) or termination
of this Contract or any one or more
clauses of it,

39. NOTICES

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

39.2 Any notice or other
communication which is to be given by
either Party to the other shall be given by
letter (sent by hand, post, registered post
or by the recorded delivery service), or
by electronic mail (confirmed by letter).
Such letters shall be addressed to the
other Party in the manner referred to in
clause 39.3. Provided the relevant
communication is not returned as
undelivered, the notice or communication
shall be deemed to have been given two
(2) Working Days after the day on which
the letter was posted, or four (4) hours,
in the case of electronic mail or sooner
where the other Party acknowledges
receipt of such letters, facsimile
transmission or item of electronic mail.
39.3 For the purposes of clause 39.2,
the address, email address of each Party
shall be the address and email address
set out in the Master Contract Schedule
and/or any other Contract Document.
35.4 Either Party may change its
address for service by serving a notice in
accordance with this clause,

40. LEGISLATIVE CHANGE &
LOCAL GOVERNMENT
REORGANISATION

41.1 The Supplier shall neither be
relieved of its obligations under this
Contract nor be entitled to an increase in
the Contract Price as the result of 2
general change in law.

41.2  The Parties acknowledge that
during the Term of this Contract the local
government structure in the Customer's
administrative areas may be subject to
change, These administrative changes
may give rise to the need for the
Customer to terminate this Contract
and/or seek its potential variaticn with
any successor or assignee of the
Customer, The Customer shall not be
liable for 2ny loss of any kind including,
but not limited to, lost opportunity that
may arise as 2 conseqguence of local
government reorganisation.

41, DISPUTES AND LAW

41.1 Governing Law and Jurisdiction
The Contract shall be governed by and
interpreted in accordance with the laws of
England and Wales and the Parties agree
to submit to the exclusive jurisdiction of
the English courts any dispute that arises
in connection with the Contract.

41.2 Dispute Resolution

41.2.1 The Parties shall attempt in good
faith to negotiate 3 settlement to any
dispute between them arising out of or in
connection with the Contract within
twenty (20) Working Days of either Party
notifying the other of the dispute and
such efforts shall involve the escalation of



the dispute to the level of the Customer’s
Representative and the Supplier’s
Representative,
41.2.2 Nothing in this dispute resolution
procedure shall prevent the Parties from
s=eking from any court of competent
jurisdiction an interim order restraining
the other Party from doing any act or
compelling the other Party to do any act.
41.2.3 If the dispute cannot be resolved
by the Parties pursuant to clause 41.2.1
the Parties shall refer it to mediation
pursuant to the procedure set out in
clause 41.2.5 unless:
41.2.3.1 the Customer considers that the
dispute is not suitable for resolution by
mediation; or
41.2,3.2 the Supplier does not agree to
mediation.
41.2.4 The obligations of the Parties
under the Contract shall not be
suspended, cease or be delayed by the
reference of a dispute to mediation and
the Supplier and the Staff shall comply
fully with the requirements of the
Contract at all times.
41.2.5 The procedure for mediation is
as follows:
41.2.5.1 3 neutral adviser or mediator
("the Mediator”) shall be chosen by
agreement between the Parties or, if they
are unable to agree upon a Mediator
within ten (10) Working Days after a
request by one Party to the other or if the
Mediator agreed upon is unable or
unwilling to act, either Party shall within
ten (10) Working Days from the date of
the proposal to appoint a Mediztor or
within ten (10) Working Days of notice to
sither Party that he is unable or unwilling
to act, apply to the Centre for Effective
Dispute Resolution {"CEDR") to appoint
a Mediator;
41,2.5.2 the Parties shall within ten (10}
Working Days of the appointment of the
Mediator meet with him in order to agree
a programme for the exchange of all
relevant information and the structure to
be adopted for negotiations to be held, If
considered appropriate, the Parties may
at any stage seek assistance from the
ppointed by CEDR to

provide gu;dance on 2 suitable
procedure;
41.2.5.3 unless otherwise agreed, all
negouabons connected with

and any settd nt
relanng to it shall be conductad in
confidence and without prejudice to the
rights of the Parties in any future
procesdings;
41.2.5.4if the Parties reach agreement
on the resolution of the dispute, the
agreement shall be reduced to writing
and shall be binding on the Parties once it
is signed by their duly authorised
representatives;
41.2.5.5 failing agreement, either of the
Parties may invite the Mediator to provide

This user guide is confidential and provided subject to ESPO's website terms and conditions, including clause 4 (Confidentiality)
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a non-binding but informative opinion in
writing. Such an opinion shall be provided
on 2 without prejudice basis and shall not
be used in e in any proceedi
relating to the Contract without the prior
written consent of both Parties; and
41.2.5.6 if the Parties fail to reach
agreement in the structured negotiations
within sixty (60) Workmg Days of the
Madi being app d, or such longer
period as may be agreed by the Parties,
then any dispute or difference between
them may be referred to the courts.
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APPENDIX S5

General Data Protection Regulation (GDPR)

ESPO has invited all Framewark Supphers to agree to vary the Framework Agreament and precedent Call-Off Contract, so
that their data protecbon provisions reflect the requirements of the General Data Protecthion Regulation (GDPR).

The list below records those Supphers that have agreed to thes vanabon and those that have yet to do so.

A Customer that enters a new Call-Off Contract with a Supplier listad as having agread to this vanation can now add any
processng requirements speafic to that Contract in the Master Contract Schedule to complete the data protection
provisions in that Contract and reflect the requirements of the GDPR.

IF & Customer enters & new Call-Off Contract with a Supplier that is not listed as having agreed to this variation, that
Contract will not incorporate GOPR-compliant data protection provisions, unless the Customer and Supphier agree their
own compliant vanation,

Ewsting Call-Off Contracts entered with any Supphier before this vanation was agreed by ESPO will not include GDPR-
complant data protection provisions, unless the Customer and Supplier have agreed their own compliant variation.

Organisation has agreed to GDPR variation Organisation has not agreed to GDPR variation and
who will therefore continue 1o serve Customers on
the basis of the framework agreement’s original
terms. unless agreed otherwise with the
customers directly,
Advanced Communication Pro; Limited Could Electronics Twe Way Radic Lened |
ARS Trafic b Transport Techasicgy B.V. Quarts Limited
BigChange Apps Limitad
Ctrack Limted
EDC Systems Ltd Ua Trafliog UK
LAA Consultants
RSG Enginesring Limeed
Surs-Track Esrope Ltd
Terrahs Umited
TeraMar Networks Lo
Tracktnow Limited
UK Telematics Limined

This use! guitte is (uofigentisl and provided sjed to ESPO's webhslle Loring ang condityns, noudng dause 4 (Confidentiasty
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Supplier Performance Measures (Telematics)

Proposed SPMs are related to mandatory services only and should any optional services be

taken up related SPMs will be developed at that time.

Supplier
Performance Criteria (Mandatory Requirements) Performance Target
Measure/Frequency
Monthly Management Information — Agreed monthly Provided within five
reports provided on time, accurate and distributed working days of end 100%
correctly. __of preceding month_
Quarterly Reports — Agreed quarterly reports provided Prov;daeytii\;;xc;rkmg 100%
on time, accurate and distributed correctly schediled raview
. Provided within eight
Weekly Reports — Agreed weekly reports provided on ;
time, accurate and distributed correctly working hogrs of end 100%
of preceding week
Freedom of Information Requests — Responded to in P:?g'r':;d \';'ath'sno}o 95%
timely manner, accurate and distributed correctly g aay
request
Telematics Information System: Uploading of new Within two working 95%
information days of receipt
Telematics Information System: Notify us prior to any No less than two 100%
maintenance requirement for the system working days’ notice ’
Telematics Information System: A resolution where Within one working 95%
operational issues occur day of first report
Invoice received
Consolidated Invoice - Provided on time with full within 10 working 100%
backup days of end of
preceding month
Acknowledgement
Issue Resolution — Timely acknowledgement of issues with four working 95%
hours
T . Updates every two
Issue Resolution — Timely updates of any issues working days 95%
Completed resolution
Issue Resolution — Timely resolution of any issues within 21 working 95%
days
Safety Critical Incidents — Provide timely response to Within two working 100%
internal investigation days of request. 0
Safety Critical Incidents — Provide timely response to Within five working 100%

external investigation

days of request.




Performance Criteria (Mandatory Requirements)

Supplier
Performance
Measure/Frequency

Target

Delivery: 30 working days

Delivery time should be measured from the point that the
Supplier receives the order to the point that the delivery
and fitting of an item is signed for by the Customer at the
specified delivery address. This includes the process of
delivery and fitting to all plant/equipment assets in
addition to vehicles.

(Delivered on time/total number of deliveries)

Quarterly

95%

Product Quality

In relation to quality of the system delivered to the
Customer in line with the specification.

Quarterly

95%

Fitting Quality

In relation to quality of the fitting of the system to the
Customers asset in line with the specification.

Quarterly

95%

Customer Satisfaction
Customer perception of products/services taken from
| agreed end user satisfaction survey

Annual

90%

Response Times: 2 Days

Response time is defined as “the time it takes for the
Supplier to acknowledge receipt after an enquiry has been
made.

(Response on time/total no. of responses)

Quarterly

90%
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Guidance on Completing the Contract
Management Plan

This template contains a list of key headings and suggestions for the type of information
expected to be kept for key contracts plus supporting documents and guidance that will be

required during the lifecycle of the management of the contract

Guidance on how to fill in specific sections is provided in square brackets [] and in Italics
throughout the document. Where italics are provided, these should be removed prior to
completion.

The level to which the Contract Management Plan (CMP) needs to be completed is
dependent on the Contract Tiering classification. To assist with understanding what needs
to be completed for a Gold or Silver classified contract, please refer to CMP Guidance for

Completion.

To avoid the need for frequent updates of this document, it is recommended to insert
references to locations of frequently changing data, where appropriate, instead of
adding the data itself, unless this document is the only repository for this information.
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Please Note: Not all areas will necessarily apply to every contract and this list may not be
exhaustive. Agreement on content to be included should be agreed between the
Commercial Project team and nominated Contract Manager.

Where sections of the CMP are not required to be completed, please do not remove
the section but state not applicable and the reason why

The CMP should be completed in conjunction with the following documents:

- Contract Tiering

- Contractual Terms and Conditions

- Specification of Requirements

- Performance Management Information

These documents support and inform the level of detail required and information within the
plan should be developed and amended as the procurement process is completed and the
Contract reaches the internal Contract Award point.

Introduction

The purpose of the Contract Management Plan (CMP)is to provide new and existing contract
managers, their line managers and auditors an overview of the key components of the
contract that are needed for both day to day contract management, by the Accountable
Owner, operational, commercial and finance manager, as well as managing continuity and
handover throughout the life- time of the contract.

The CMP will be developed during the procurement stage, approved at the Contract Award
stage and handed over to contract managers during handover stage.

This CMP is aimed principally at Gold and Silver contracts. A condensed version covering
key information for a Bronze contract has been created for ease.

This CMP contains a list of key headings and suggestions for the type of information

expected to be kept for key contracts plus supporting documents and guidance that will be
required during the lifecycle of the management of the contract.

Additional Contract Management guidance, processes and documentation can be found
within the Defragroup Contract Management Centre of Excellence [under construction]

The CMP is a ‘living’ document and the content of the CMPis to be updated at least annually,
as per the CM Scheduler.
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Approvals

Reviewers
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1. Glossary of Terms

Term | Definition
Benchmarking Like for like comparison of contract cost with
current market prices
CM Contract Management
CRM Authority Relationship Management
SRM Supplier Relationship Management
SPM Supplier Performance Management

2. Reference Documents

4. Contract Summary / Overview

[Insert summary of the contracted provision; Customer base; why the contract was
procured, aims objectives]

4.1 Contract Reference Number

4.2 Contract Tier

T

June 2020




4.3 Organisations/Business Areas covered by the
contract

Organisation | If organisation not covered | Main contact name Contact details
name by the full contractual
provision, list applicable
goods/ services

4.4 Location of contract documents and related files

June 2020




4.8 Dependencies

")

4.8.2 Authority Obligations




5. Roles and Responsibilities / Key Contacts

5.3 Stakeholders
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5.4 Authorised Signatories for Contract and Changes

I
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13. Supporting Documents for Management

The following support the management of the contract and should be completed as required based on the Tieirng classification and/or the
needs for the management of this contract

13.1 Authorities Responsibilities Treatment Plan

In some cases, the Authority will be required to provide information, access, data, tool's to enable effective commencement or delivery of
a contract by a supplier(s). In these cases the Authority needs to ensure that it meets its obligations.

Failure to do so can result in:
- Delays to commencement or delivery of the contract
- Additional costs to the Authority based on claims made by suppliers or as a consequence of delays - Failure of a key

deliverables/priority being met

The Treatment Plan below, details the Authority obligations and actions to be taken by the Authority (often in combination with the
supplier(s)) to ensure delivery of obligation(s).

A completed Treatment plan details:
- What obligation reside with the Authority - How they will be actioned/completed
- Whether these obligations are required as part of the transition of the contract (e.qg.
from another contract/supplier) or during the term of the contract

Completing the Treatment plan as part of the CMP ensures that those Authority Obligations are set out.
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13.2 Contract Management Scheduler

The purpose of the Contract Management (CM) Scheduler is to enable Contract Managers to map out and monitor all Contract lifecycle
activities

The Scheduler enables mapping of both routine and ad hoc contract related activities as well as key contractual dates. The activities are
grouped under main headings.

The Scheduler is already populated with the most common contractual activities. Contract Managers should review and customise the
activity list provided in accordance with the specifics of the contract they manage, as follows:

« Ifthe listed activity is included in the contract - add contractual reference, responsible party, frequency and the timing of the

activity under relevant month/s
+ If the listed activity is not in the contract, but required - agree frequency, responsible party, and dates with relevant internal

and supplier stakeholders and update the Scheduler accordingly

« If the listed activity is not relevant to scope and nature of the contract - delete it from the CM Scheduler

* Add any contract-specific provisions, which are not on the provided list and which require scheduled activity from Authority
CM team or the supplier

As many CM activities overlap, and therefore can be listed under more than one heading, the following conventions are suggested for
grouping activities:

* 'Governance' includes liaison (meetings), administration and update of governance documents

+ 'Performance Management' only includes Authority activities.

* The supplier role is covered in 'Reporting’ and 'Governance’

* ‘Continuous Improvement’ includes elements of Supplier Performance Management (SPM)

The CM Scheduler should be regularly updated, specifically when the following occurs:
* Changes made to the contract that impact on contract-related activities or frequency

+ The Contract Management team is restructured or individuals named in the CM Scheduler change
+ Contract Managers agree contract-related procedural/ operational changes either internally or with the supplier, which may

not result in changes to the contract, but impact the activities in the CM Scheduler
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13.3 RACSI
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The purpose of the Contract Management RACSI is to enable Contract Managers to map out and understand stakeholder involvement in
the different stages of the management of the contract during its inception through the contract(s) life span.

This document is designed to supplement the practical and strategic guidance on contract management provided by the departments and
the contract-specific CM Plan

The RACSI has been populated against the DgC One Way of Working process with generic steps and actions that can be used to develop
a RACSI for specific contracts. The list is not exhaustive and you can add additional actions/processes as required. The activities are

grouped under main headings of the Commercial lifecycle.
The list of Stakeholders can also be updated and specific to the contract as required
The RACSI should be completed in conjunction with the Contract Management Plan, and Contract Management Scheduler

For a copy of the RASCI, please see below:
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ORDER FORM
PURSUANT TO A FRAMEWORK AGREEMENT BETWEEN ESPO AND TRAFFILOG UK LTD

85

copy s at Annex B to this order form

procured and fitted)

e ———————

Attachments:

Annex A - Supplier Quote

Annex B — EA Specification

Annex C - Terms and Conditions {(ESPO 545)
Annex D — General Date Protection Regulation
Annex E — Supplier Performance Measurements
Annex F — Contract Management Plan




