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“This Award Form creates the Coniract, It summarises the main features of the.
procurement and includes the Buyer and the Supplier's contact details

It offices are at:
SW1P 38T

Buyer ‘Secretary of State for Education (te Buyer)

Sancluary Buildings, 20 Greal Smith Street, London,

2. | Supplier Name:
Address:

Regstration
number.

SID4GOV ID:

‘Tribal Education Limited

Kings Orchard, One Queen Street,
Bristol, BS2 0HQ

04163300

nia

Contract
Deliverabl

This opportunity

This Contractbetwesn the Buye and the Supplr s for he supply of

is advertised in the Contract Notice i Find A Tender,

reference 2022-041278 (TS Coniract Notice).
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2 throughor

their pupll.

a

4. [ contract 15275
roferonce
5. | Deliverables The Suppler i to provio an imnovaive and continuously mprovng

e lfe of the contract for 1

Tetion Parmers (19%)
The Buyer's digital service for NTP will include a searchable list of
ualty assured TPs that schoos can engage for dolvery f

will be included on this lst providet
Comi 1o mest 5o of ity oo, T wi ensur ihatschoos
re confidentin the qualty o tuion on offer from listed T
The 96 TPs curenty invoved i NTP wll be tansired (o the
searchable list. Potential new TPs will be invited by the
the programme, sut
the 56 current TPs) will be subject tc
Suppler Wi be responsble o desigane. i mpemoring bol

n for

Jeris keen that SMEs and locally and regionally

D Tou e oncouraged b soek somission 1 . st here i o
requirement for TPs to be able to offer National coverags

“The Supplier will therefore be responsible for

s

b Designing and implementing a process for ongoing. aually
assurance of all TPs involved in the

. Designing and implementing an application and admission
process that will enable new TPs to join the NTP

o Dosgning and impiementng o by which
domariormance by TPs involved n the TP can be acressod
andresovod

. Designing and implementing a process for investigating issues
that may be raised regarding performance of TPs involved in the
NTP

. Ensuring TPs provide accurate and timely information to the Buyer

e qualty assurance of
they meet, and
pplier o join

ect to an applcation procese, Al TPs s (noludng
QA

for

o for inclusior
that schools will use. The specifc information required from TPs
by the Buyer may change throughaut the Ife of the contrac.

9. Providing mutually agreed relevant management information to

Buyer

‘See Schedule 2 (Specification) for further details
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6. [Burer Gause | Any breach of te obigations of the Buyeror any oher dfaul, act,
omsion, negigance of siatement of s Buyer f s employses,
Servant, agents in connecion il o i reaion o he subeck mater
ofhe Gontrac and n respect of which the Buyer 1 bl t the
Supplr
7. | Collaborative | Tre Collabratve Warking Princises appy o fis Canract
vorking See Clause 31,3 or urther detals
5. | Fimancal The Fnancia Transparency Ovlectves apply o s Contract
Transparency e 63 o i
Transparer See Clause 6.3 for further deais,
5. [surtome 19 4oy 2022
10 serviestrt [ ettt 1 Septomtar 022 v e whentre
Date Satstacion Corticato has boon issuelundor Schocul &
(Implementation Plan) in respect of all Dehverahleﬁ and
Misiones
1. [Expyoate |31 Avgustz024

12. | Extension Period | Not appiicable

Incorporated
Terms

(together theso
documents form a) This Award Form
the "th

Contract”) this Award Form)

d) Core Terms

Schedule 1 (Definiions)

13. | Ending the The Buyersrall o bl o tsminat the Contact in
Contractwithout | accordance wih Clauss 14
1. The olowing documents ro ncororstd o the Coniact, Whare

imbers are missing sing these Schedles. If the
Goments confic, the foloing avter o rocadence sl

b) Any Special Terms (see Section 15 (Special Terms) in
©) Schedule 31 (Buyer Speciic Terms) - Not used

€) Schedule 36 (inellectual Property Rights)

9) Schedule 6 (Transparency Reports)

h) Schedule 20 (Processing Data)
i) The following Schedules (in equal order of precedence):
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ob,
ad
ce

‘Schedule 2 (Specifcation]
Schedule 3 (Charges)

Schedule 5 (Commercialy Sensitve Information)
Schedule 7 (Staff Transer)

Schedule 8 (implementation Plan & Testing)
Schedule 9 (Instalation Works) - Not used
Schedule 10 (Service Levels)

Schedule 11 (Continuous Improvemen)
Schedule 12 (Benchmarking) - Not used
Schedule 13 (Contract Management)

Schedulo 14 (Business Continuly and Disaster
Recovery)

Schedule 15 (Minimum Standards of Reliabiity) ~
Not used

Schedule 16 (Securty)

Schedule 17 (Service Recipients) - Not used
Schedule 18 (Supply Chain Visibilty)
Schedule 19 (Cyber Essontials Scheme)
Schedule 21 (Variation Form)

Schedule 22 (Insurance Requirements)
Schedule 23 (Guarantee)

Schedule 24 (Financial Diffculies) ~ Not used
Schedule 25 (Rectiication Plan)

Schedule 26 (Sustainabilty)

Schedule 27 (Key Subcontractors)

‘Schedule 28 (ICT Services) - Not used
Schedule 28A (Agile Development Additional
Torms) - Not used

Schedule 29 (Key Suppler Staff)

Schedule 30 (Exit Management)

Schedule 32 (Background Checks)

Schedule 33 (Scottish Law) - Not used
Schedule 34 (Northern Ireland Law) - Not used
Schedule 35 (Lease Terms) - Not used
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Fom s Form .
S o 202 S oo 222 S 202
Sl 3 gt R Pl wvore Socuy | Domre m Soreae 18 oc
Sy o O e )
0-Schecie 30 Gy Enomena Pl -
20. | Commercialy | Supplrs Commerialy Sensive nformation: Schedule 5
) Schedule “Tmﬂ) unless any partofth Senaitve (Commercially Sensitive Information)
e commatal o o Byt s socia by
Bt 1 sbsaute dacreion).nwhichcase bt o
arges In considraton of o Suppler carying ot s blgatons uncer i
Sectafn Tt ik peeoincs ot Contrat e Buyer shll p 1o Graos 5 1 St i acoraance
focuments at with Schedule 3 (Charges).
15. | Special Terms | Special Tem 1 - The Supplier will submit its invoice in electronic format to the Buyer at 24. | Service Levels. + Notused
Neither Party may claim relief from the performance of its obligations + Notused
by e ot (10 Vit Dy e St
under the Coniractn the aven of an outbreak of COVID-19 (1 offial A L M i i A i +The Sarvice Period s ons Honth
Sesgnaton o 1 lscase cause by severe cut respicy e oy b
accountspayabe. OCR @education vk
oy ol reiona o rational governets eglatres, publc hea o s g 25 [imsurance | owan o Soneie 22
competent uthries tat ar designed it th etentof suchan oy schinoce s 0 b 'k s e el s
outbreak, or its impact on the heath or economic well-being of minimurm include: 26. | Liabil h Party's total liability in
indiauesor the bl a5 a whoe. 5ot Paries agre tat s - o Conp Yo i oG (s . ot
‘Special Term is fair and reasonable on the basis that the Contract has. b. Invoicing organisations name and address l‘w’sno‘mn;emsn e greater 150% of the
been entered into with the specific purpose of ameliorating the impact ©. Contract reference number Esimated Yoary Crirges
ofCOVID-19 o 155, th Supplers o labity
3 oo s I cach ContactYearunder Ciause 1645 o mre han o Data
e. Detailed bre: of the appropriate Charges including Protecton Liabilty, being £15 million.
Gaarablos o mlesones acweved 1 appIcabO
1. Dayo an tmos worke (1 appicabe); and
e (fopr ) 27. | Cyt o ‘equivalent). Details in
9. VAT if applicable. Certification Schedule 19 (Cyber Essentials Scheme)
Eceptas s e,y st e e s oo
10 Susanaity | o Susler s, roving e Dt andputarmig s mpiance i s aolgaions PR— < e Supplershall atend weekly Progress Mesings w1 Buyer
obiigaiions under the Contact, that it will comply with Schedule ndor Claveen 6.3 (Record Keopng and Reporing) Paragraph 7.8 of Mootings and P! Y Prod a e
usananiiy) Mastings and |+ oo Suppter snaprovie o servitn P
18 (Data Protection)
the S!ﬂa"’ specified therein, Clause 13.5 (Step-In Rights) m mws 29. | Guarantee The Supplier must have a Guarantor to guarantee their performance:
17. | Buyer's Appended at Schedule 38 Cont using the form in Schedule 23 (Guarantee)
Environmental The Cna:gas are stated exclusive of VAT, which shall be added at the
Policy prevalling  the Buyer 30. | Virtual Library | In accordance with Paragraph 2.2. of Schedule 30 (Exit Management)
o o o — - 2 VaId VAT nirce 1 accordance win e 3608 + theperod i wich the Supplie must creste and i the
[ Soctatvate o Sl s, o 0 Vica Lrry .5 st o1t Paragraph withn o Working
Commitmont | obigations uncer e Cantac 1 delver s Sooalval ouoones 22| Remursatte | ono sl Lray s s sot ot Paragraphwit en Working
Schaaute 4 (Tande) anc provids iS00 Vaws Repors 8 st ct Srpansas St ates ana
Schedtle 2 (Susanabity) :
= e e urer . the Supper shll updat e Virual Lary qurtry.
the foll (or such
e Supper noies th Buyer o ormaly i wring)
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31. | Supplier
Contract
Manager

52| suppter
Author
Represeniative

33. | Supplier
Compliance
Officer

34. | Supplier Data
Protection Officer

35. | Supplier
Marketing
Contact

36. | Key
Subcontractors

37. | Buyer Authorised
Representative
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35. Tax a7
36. Conflict ofinterest 38
37. Reporting a breach of the.

38, Further Assurances 39
39. Resolving disputes 39
40, Which law applies 40

Mid-ter Contract - version 1.1

ard Form
(Crown Copyright 2022

For the Supplier.

For the Buyer:

19 2uy 2022
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i
S oyt
1. Definitions used in the contract
2. How the contract works
21 v s cocite oy Do s Gt st s

its requirements using the Award Form. If allowed by the Regulations, the
Buyer ca

214 make changes to the Award Form;
212 create new Schedules;

213 exclude optional template Schedules; and

214 use Special Terms in the Award Form to add or change terms.

22 The Contract
221 is between the Supplier and the Buyer; and
222 includes Core Terms, Schedules and any other changes or ftems
in the completed Award Form.
23 The Supplier acknowledges it has althe information required to perform

s obigatlons under the Contract bofre ntering it 1. When nfomaton
is provided by the Buyer no warranty of fs accuracy is given to
Supplier.

24 The Supplier ack
o:

d itselfof

241 the Buyer's requirements for the Dliverables;
242 the Buyer's operating procosses and working methods; and
243 the ownership and fitness for purpose of the Buyer Assels,
and it has it has advised the Buyer in writing of
244 gach aspect fan,of the Buyersrequrementsfor e
raies, oo rscesss e wordg i thts et
oot fo e s of ne Ser
245 the acons needed o remedy aach such unsuitabl aspect and
245 atimetablo for and, to the extent that such costs are 1o be payablo.
1o the Supplier, the costs of those actions,
and such actions, timetable and costs are fully reflected in this Contract,

2.5 The Supplier won't be excused from any obligation, or be entitied to
addiional Costs or Charges because it failed to either:
251 verily the accuracy of the Due Diligence Information; and
252 properly perform its own adequate checks.

26 The Buyer will not be liable for errors, omissions or misrepresentation of

any information.
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27 The Suppl and repr ts made and
art of [ d
remain true and accurate.
3. What needs to be delivered
31 Alldeliverables
311 The Supplier must provide Deliverables:
a)

that comply with the Specification, the Tender Response and

the Contract
o) uaingreasonabl sl and care
ing Good Indusiry Practice;
using its own policies, processes and intemal quality control
ieasures as long as they don't conflct with the Conlract;
@) on the dates agreed; a
that comply with Law.

@

312 The Spplr st proide Delertios wih a waranty of st
elivery against all obvious defects or for such other
e e opachad e o o
3.1.3 Where the Award Form states that the Collaborative Workin
Principles will apply, the Suppler Mt co-operate and provce
ssistance (o any Buyer Third Party notfied o the
Supplie by the Buyer fom e t e and aci at all imes n
accordance with the following principles:
a)

proactvely lscingon, iigating and conteuting o e
resolution of problems or issues irespecti ontractual
abigatons D oo wit e pavae o o,
setle later

b)  being open, tansparent and respansive n shang revant

and accurate information with Buyer Third Parties
adoping comimon working practoe,

terminology, standards and technology and a collaborative

<
H

roncingressonable cooperation,support, inornaton and
assistance to Buyer Third Parties in a proactive, transparent
a1 apen way and n a piof st and sl conidence;

nenmymg Implementingand capalising on opportues to

o dol r Solutons and
oomancs mosgnan h 1o atonsns ecyle
32 Goods clauses

321 Al Goods delivered must be new, or as new f recycled, unused
and of recent origin.

322 Al manufacturer warranties covering the Goods must bo
assignable to the Buyer on request and for free.

Mid-ter Contact - version 1.1
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Contents
1. Definitions used in the contract 14
2. Howthe contract works. 14
3. What needs to be delivered 15
4. Pricing and payments 17
5. The buyer's obligations to the supplier 7
6. Record keeping and reporting. 18
7. Supplier staff. 10
8. Supply chain 20
9. Rights and protects 1
10. Intelloctual Property mgms (1PRs) 2
11. Reclifying issues

12. Escalating ssues 23

13. Stepin rights 23

14. Ending the contract 24

15. How much you can be held responsible for 27
16. Obeying the law.

17, Insurance 28

18. Data protection 28

10,

20, When you can share information 3t
21, Invalid parts of the contract. a1
22, No other terms apply 32

23. Other the Contract

2 beyond your control

25. Relationships created by the contract 32
26. Giving up contract rights 3
27. Transferring responsibilties 33
28. Changing the contract 34

2.

30, Dealing with claims 35

31. Proventing fraud, bribery and corruption. 35
32. Equallty, diversity and human rights 37
33, Heallhand safety 37

34, Environment a7
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323 The Supoler tanfes unrstip o o Goods on Deveryor
for those Goods, whichever s earlier
324 R\sk I the Goods ranfes o o Buyercn Devery of e Goocs
ut remains with the Supplier ifthe Buyer notices
{elloing Delvery andts he Stpplerinow iin 3 Wrking
Days of Deliver

325 The Supphsrw'mams that it has full and unrestricted ownership of

the Goods at the time of transfer of ownership.

326 The Sumplr st doliethe o cr e datear o e

ecified location during the Buyer's working hou
327 Tho Suppler st provide suffcint packaing o the Gouds o
ach the point of Delivery safely and undamag
328 Al deliveries must have a delivery note attached that specifies the
order number, type and quantity of Goods.
329 Tha Supler st rovid all ol nomaton and ntnctons
yer needs 0 make use of the Goods.
32:10 The Supplermust inderify e Buyer against he cost of
ofthe Goodsand gve otcs of actualor anticipated acion

oot e Rocarof he Coo

321 The Buyer can cancel any rderor prt order of Goods whih s

n Delered, e Buyer gives ess tan 14 days notce
then Tt il pay he Suppliers reasonai and proven coss alfeady
the cancelled order as \uﬂgaslheS\lDDher uses all

easonable endeavours o minimise these cost

32,12 The Supplier must at its own cost repafr rev\al:e refund or
subsiutoa 1o Buyors opton and eques)any Goods that he
Buyer rejects because they don' conform with Clause 3. f the-
Supplrdosr do s 2y the Buyers costs ctuding
repair or re-supply by a thrd part

Services clauses

331 Late Delivery of the Services will be a Default of the Contract

332 The Supplier must co-operate with the Buyer and third party
hppterscnal asects comnctedwi i Dlvery of e

Services and ensure that Supplier Staif comply with ar
of the Buyer y

333 The Supplier must at its own risk and expense Dmvme all Supplier

Equipment required to Deliver the Services.

334 The Supplier must allocate sufficient resources and appropriate
expertise 1o the Contrac.

335 The Supplier must ke all reasonable care to ensure performance
does not disrupt the Buyer's operations, employees or ofher
contractors.
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336 The Supplier must ensure al Servces, and anything used
Deiver he Seniees, e of Gon oty nd e o focts
337 The Buyer s enitd to withold payment for par
Undeiered Sanices bt o 4 dose ot e 1 fom using s
other rights under the Contract
4. Pricing and payments
41 Inoxchango fortr Detrais, e Suppr mutnvoice e Byer o
the Charges n the Aviard For
42 Al Charges:
421 exclude VAT, which s payable on provisin of a valid VAT invaice;
and

422 include all costs connected wih the Supply of Deliverables.
43 The Supplier receipt by
e Bier o e unlepeid e glsred uncs using the

payment method and details stated in the Avar
4.4 A Supplior invoice is only vaiid i it
441 incudes il ppropristertersnces inoluding the Contract
& number and other details reasonably requested by the

Snerend
442 includes a detailed breakdown of Delivered Deliverables and
Milestone(s) (if any).
45 The Buyer may retain or set-off payment of any amount owed (o it
n the Supplier

ppl
and the Buyer if notice and reasons are provided.
468 Tho Supplermustnsuro atall Subcontactors repid, il witin 30
days of receipt of  valid, undisputed invoice. Ifthis does not happe
Buyer can publh the dalisof theIale payment o non-payman.
4.7 The Supplier has no right of set-off, counterciaim, discount or abatement
unless they e ordered {0 do so by a court,

5. The buyer’s obligations to the supplier

5.1 If Supplier Non-Performance arises from a Buyer Cause:
5.1.1 the Buyer cannot terminate the Contract under Clause 14.4.1
512 the Supplier is eniitied to reasonable and proven additional
expenses and (o relieffrom Delay Payments, iabilty and
Deduction under this Conract;

513 the Supplier is enitied to addiional me needed to make the
Delivery;

514 the Suppl the ongoing supply

Mid-ter Contact - version 1.1

for

9 g Subconvacoror s Afltesembarrasses o s o

disrepute o diminishes the public rust in the B

o the Suboontacorals 0 complywi 15 abligatons

environmental, social, equality or employment

Unvsandlr

o)t Buyorhas found grounds tosxclud e Subconractrin

fance wilh Regulation 57 of the Public Contracts.

Roguiations 2015

84 Competitive terms

4.1 Ifthe Buyer can get more favourable commercial terms for the.
SuBply st cost ofany materil, goods ot sarvis used by the
o

Supplier to provide the D and that costis reimbursable
oyt By, hen he Byer mey el o Supplerto repace
its existing commercialterms with the more favourabig

ofered fof e relevant o

842 Ifthe Buyer uses Clause 8.4.1 then the Charges must be reduced
by an agreed amount by using the Variation Procedure.

85 Ongoing responsibility of the Supplier
851 The Supplier i responsibl for all acts and omissions of ts
ubcontractors and those employed or engaged by them as if they
were its own.
9. Rights and protection
9.1 The Supplier warrants and represents that

1.1 ithas fll capacity and authority to enter into and to perform the
Contract,

912 the Contractis executed by its authorised representative;
9:43 ki alogaly vald and existng orgaisaton ncorporsted nthe
place it was

914

ogal or
cour aciistais body or arbvaton b

perding r redtened agains o s Aites et o atct s

abilty o perfo

S5 al necessay rnts, authoreations foonces and consrts
(including in relation 10 IPRs) are in place to enable the Supplier to
pororm s obigaons under e Contract and or e Buyer 10
receive the Deliver

916 it doesn't have any contractual obligations which are likely to have
a material 3

917 itis not impacted by an Insolvency Event or a Financial Distress.
Event; and

Mid-ter Contract - version 1.1
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52 Clause 5.1 only applies if the Supplier
2.1 gives notice to the Buyer of the Buyer Cause within 10 Working
Days of becoming aware;
522 Suppler Non-F P
because of the Buyer Cause; and
523 mitigated the impact of the Buyer Cause.

6. Record keeping and reporting

61 Tne Supplr mustattend Progross ioolngs ith e Buyorandprovice
he A

Progress Reports when specified in
62 The suppnev st ks and malnan ful and ccurte records and
accounts in respect of the Contract during the Contract Period and for 7

yoors anw re £nd ot o ordence i e UK CDPR o o £
P ding rds and

e Buyer e ot

63 Where the Award Form states that the Financial Transparency Objectives
Sy hs Supper mustc operat wih the Buyer o achievo the
Financial Transparency

inancial Report to the Buyer.

631 on or before the Service Start Date;

632 atthe end of each Contract Year; and

633 within 6 Months of the end of the Conlract Period,

s and, to this end, wil provide

and the Supplier must meet with the Buyer if requested within 10 Working
Days of the Buyer receiving a Financial Report,

6.4 If the Supplier becomes aware of an event that has occurred or s likely to
occur n the future which wil have a material effect on the:

641 Supplier's currently incurred o forecast future Costs; and
642 forecast Charges for the remainder of the Contract,

then the Supplier must notiy the Buyer in writing as soon as practicable seting
outthe actual or anticipated effect of the event.

65 The Supplier must allow any Auditor access [0 their premises and the
Buyer will use reasonable endeavours to ensure that any Audito

651 complies with the Supplier's operating procedures; and

652 doos ot ueasonblydirupt e Supplr o i proision of the
rables

66 During an Audit, the Supplier must provide information to the Auditor and
e o aporaton A Sauon g sesose
66,1 allinformation within the permitted scope of the Audit
662 any Sites, equipment and the Suppliers ICT system used in the

performance of the Contract; and
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513 nehritrr.to o besto s knowedgn e Supolr S, rave
‘he Start Date or been subject
o asigaton dsing 08 Provbios At
92 The warrantes and representations in Clauses 2.7 and 9.1 are repeated
oach time the Suppier provides Delverables under the Contract
93 The Supplierindemnifes the Buyer against each ofthe folowing
931 wiful misconduct of the Supplie, Subcontractor and Suppier Staff
hat mpacts the Contact; and
932 non-payment by the Supplierof any tax or National Insurance.
9.4 Allciaims indemiied under this Coniract must use lause 30
95 oyer can rmiate th Conacfor breach of any warantyor
ety whars oy e s 0 4o
96 Ifthe Supplier
s, e Buyer.
97 Althirdp e
e i orne Boyers boneh by e Suppre
10. Intellectual Property Rights (IPRs)
101 The Pars aes nath e ot ut n Schac 3 (et
perty Rights) shall apply to ths Conlract.
102 thrs s n PR i, o Supporindemris e Suyoraganst
losst jes, costs or expenses (including professional fees and
s nemod o & o
103 1 an IPR i is madie or aniciated the Supplier must at s own
expense and the Buyer's sole option, ether
1031 ablanfor hoBuyer e ghis o cannueusing e rlevant fom
without nfinging any third pary IPR;
1032 fpsc ot modey e eant o wih subsies vl dont
o PR i adrsly afcing e fncienaty
e of o S
104 1 the Buyer requires that the Sunpl\er procures a lcence in accordance
i Schcle 55 o mody o lce o fem pursiant o Sl
but this has ot avoided or resoived the IPR Claim, then the B
aminete s onrac by it notcs witn mmedi e
1. Rectifying issues
11 vere s  Notfe Defoul. ho Supper st ntly the Buyer w3
Working Days of the Supplier becoming a  Nolifable Defau
o g may vmuesl e Sugr rovde 2 ecuteation P
within 10 Working Days of the Buyer' request alongside any addtonal
Sorumentaton e e Suyer tequres
Wit Contact - vrson 1.4
2

Core Tarms. - M-l
Grown Copyrign 2022
Version: v1

663 the Supplier Staff

The costs when
the Audit identiies a material Default by the Supplier,in which case the

ppl
Audt

68 The Suppl ply with the Buyer's
following an Audi including:
68.1  comecting any identified Default;
682 rectiying any error dentlied in a Financial Report; and
683 repaying any Charges that the Buyer has overpaid.

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

6.9.1tell the Buyer and give reasons;

692 propose corrective action; and

693 provide a deadine for completing the corrective action

Except where an Audit s imposed on the Buyer by a regulatory body or

where the Buyer has reasonable grounds for believing that the Supplier

has not complied with ts obligations under this Coniract, the Buyer may
upplier or of

more than twice in any Conlract Year.

7. Supplier staff

7.4 The Supplier Staffinvolved in the performance of the Contract must
711 bo appropriately trained and qualed;
712 g Good Y andthe y
and

7.1.3  comply with all conduct requirements when on the Buyer's
Premises.
72 Whrs e Buyer dscides oo o the Supplers St ot sl b work
n the Contract, the Supplier must replace them with a sutably qualfied
aernative.

If requested, the Supplier must replace any person whose acts

omissions have caused the Supphsv 6 broach Ciauses 31110 314

74 ppl ool th

By remaes ang oy iy ecoen s e

Tne Supllr i o Buyer aganst o s brught b ry
ihe Supplier caused by an act or omission of the.

Elorof ay Suppler Sl

Mid-ter Contact - version 1.1
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12 a
11,21 reject the Rectification Plan o revised Rectfication Plan giving
reasons; o
11,22 accept the Recification Plan or revised Rectification Plan (without
Hmitg s Aghts) n i case the Supper st immeditely
‘work on the actions in the Rectfcation Plan at fs own cost.

1.3 Where the Rectification Plan or revised Rectfication Plan i rejected, the.
Buyer:

11,31 will give reasonable grounds for ts decision; and

11:32 may requestnat i Suppler rovides a revised Recicaton Pan
within 5 Working Day;

2. Escala

g issues

121 Ifthe Supplier fails to
1211 submita Retfcaon Plan or o rvised Rectfcation Plan witin
the timescales set out in Clauses 11
12:12 shers toth tmescale st autn an acoeptsd Reciifcation Plan
solve the Notiiable Defaui

orifthe Euysr herwiss ofct  Rectfcaon lar, e Buyercan tecure
the Supplier o attend an Escalation on notless than 5 Working

Days s The Suyer il determine the locaton, tme and duraton of
the Escal feeting(s) and the Supplier must ensure that the Supplier

Aot Rogresaains s avetase o stend.

122 The Escalation Mesting(s) willcontinue unti the Buyer is satisfied that the
Noifiable Default has been resolved, however, where an Escalation
5 Working Day
Weat the mater .3 Disute 1 b handied trough tre bisputo Rosoltion
Procedur

123 Iithe Eupphlvum Defaltof any of s ablgatonsunder e Clause 12,
the Buyer shallbe enlified to terminate thi
Consoncanees ofommiaton et bt Clause 1451 hel ooy a5 o
contract were terminated under Clause 14.4.1

Step-in rights

@

131 Ifa Step-in Trigger Event occurs, the Buyer may give notice (0 the.
9

ppl 3.1
and setling out:

13.1.1 whether it wil bo taking action itsef o with the assistance of a
third party;

1312 what Required Action the Buyer will take during the Step-In
Process;
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8. Supply chain
81 Appointing Subcontractors

811 The Supplr st oxersedue ol and corwen  slecsand
s Subcontractors to ensure that the Supplier s able to

37 manage Subconiacor nsceadancs wih Good ncusty
Pra

b oy w-m s obigations under s Conract and

) assign, novate or trar ights andlor obligations under

e GubGontra et 1ot vyt s Comact o e
Buyer or a Replacement Supplier.
82  Mandatory provisions in Sub-Contracts
82.1 The Suppler wil ensure that all Sub-Confracis i the Suppler’s
supply chain entered ito after the Effective Date wholly or
subsiantialy for the purpose ing or contributing to the
the whole or any par of th
provisions that
@ alow e Supplr o teminate the Sub-Contac  the
to comply with ts obligations in respect of

dayeof eceting a val, undsputed invoice and
o publish the details of the late payment or
nompmon v Soany

limitis exceeded.

Sub-Coniracts i the Stpples supply hainenered il befors

e Efecive Date but mads whollyof ubstaniall fof e purbose

O perorming o conruing o peﬂmmance of the whdlo
‘any part of this Contract cor s that

show e Suppler ot tsrmma t the Sub-Contract f the.
‘Subcontractor fails to comply wih its obligations in respect of
nvironmental,

a)

2
3
o

and
e Buyer i publsh the deaisof ihe ats payment or
non-payment f this 30-day limitis exceeded.

83  When Sub-Contracts can be ended

834 Atthe Buyer' request, the Supplier must terminate any Sub-
Contracts in any of the following events:

;i

@) there o Change of Gontl o a Subcontactowhih it
pre-approved by the Buyer in writn
5 ine act or omissons o the Subconiractr have caused or

‘materially contributed to a right of termination under Clause
144;

Mid-ter Contact - version 1.1
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1313 when the Required Action wil begin and how long it wil continue.
for

13.1.4 whether the Buyer willrequire access to the Sites; and
1345 what impact the Buyer anticipates that the Required Action will
ve on the Supplier's obigations to provide the Deliverables.
132 Foraslong as the Required Action s taking place:
1321 the Suppl to provide
subject of the Required Action;
1322 no Deductions will be applicable in respect of Charges relating to
the Deliverables that are the subject of the Required Action; and

1323 e Bujer il ay e s b the Suppler fersubacing
cable Deductons and the Buyers costs o aking he.
Ronir o

12:3 The Buyer wil o ot o th Supper et ossses o percis s
ights under the Step-In Process and wi g Doyeof s rolee

o Spter i Gocios vt Sop-o1 P for e Ber s

3.4 Ifthe Buyer does not approve the draft Step-Out Plan, the Buver u ave
reasons and the Supplier wil revise the drait Step-Out Plan and ro-subimit
itfor approval.

3.5 The Supplier shall bear its own costs in connection with any step-n by th
Buyer under i Clause 13, provided hl e Buyer hal emse e

oyl acton aken by 1o Buyr inder
1351 imbs (1) or (g) of the definition of a Step-In Trigger Event; o

18:52 timbs (1 and () of n defion o  Sep-in Trgger Event (nscar
rimary cause of the Buyer serving a notice under
TS anitod o ot bt rocl o e Supser et

Ending the contract

i

141 Tha Gontractakesefect on e Start D nd ands on the En Date o
for if torminated under this Clause 14 or f required by La

142 T Buyercan et re Contctor e Eteron o by ghing the

Award Form.

Mid-ter Contract - version 1.1
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143 Ending the contract without a reason
Tho Buyeras th cght o erminte th Cortracta any e witcut
meg ms Shpolernot oo han 50 ey novke s  afernt e
set out in the Award Form) and i it's terminated Clauses 14.5.1b)
BT appies
144 When the Buyer can end the Contract
14.4.1. 1 any of the folowing events happen, the Buyer has the right o
immediately terminate the Contract by issuing a Termination
Notice to the Suppiier
there's a Supplier Insolvency Event,
5 e Surmter e 6 ety e ey i wriing of any
‘Occasion of Tax Non-Compliant
) there’s a Noifiable Default that is not corrected in ine with an
accepted Rectiication Plan;
9 he Buyer ol Rctfcato Plano o Supplerdoes
ot provide it withi
o) s any mavenal Dotach m ms camm
f)  aDefaultthat occurs
moreaccasne i Vont oloning o Buyer sering
 he Supper tha may tarminat o
porsstent hreach of the
G inares any materl Defaunor any Joint Controller
Agrasment re\almq 1o the Cont
) there's a Defal
Sorecie o oyoar Eovemia (whers et o
‘Schedule 36 (Intellectual Property Rights) relating to the
Contract;
i) notused:
1 thers's o consistent repestedfluo to mast the Senice
Levels in Schedul 10 (Service Levels):
9 there's s Change of Control of the  Suppler which s pre-
approved by the Buyer in wiiting;
1) the Buyer discovers that the Supplier was in one of the
stustions n 57 (1)or572) ot Regulaons at e tms e
ract w:
) o Suppler o e Aiates omarass or g the Buyer o
disrepute o diminish the public lrust in ther
) iho Suppler a0 compay i s lgal algatons n the
fields of environmental, social, equaliy or employment Law.
when providing the Deverabies.
1442 The Buyer aso has he gt o teminat he Convact
‘accordance with Paragraph 7 of
St 3¢ (Fnancil ificutos) (whers 3pplcane)
Mid-ter Contact - version 1.1
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18.10

Ni-tler
ht 2022

comples it th Securty Pl and any sppicabe Securty
Management

f atany time the Supplier suspects or has reason 1o believe that the.
then the

Supp\lsl the Buyer and
Data s corrupted, lost or o
e s e By oy o o
1861 1t e Supllr o esor of gl rstored Govement Dot 23
soun a3 racica but 1ol rian s Working
that the Buyer o e Supmr e o ot e
oova whichove s saton and

1862 restore the Government Data itsel or using a third party.

The Supp! P Party plying
Clause 18.6 unless the Buyer is entiely at faull

The Supplier:

18.8.1 must provide the Buyer with all Government Data in an agreed
‘open format within 10 Working Days of a written request;

1882

of Government Data f the Supplier stops trsdmg‘
1883 must securely destroy all Storage Media that h
Soverment Dals i ond o e of et mewi uang Good
Industry P
1884 secure\yerase allGovernment Data and any coie I hlds when
sked to do So by the Buyer unless required by Law to retain f;

o
1885 indemnifies the Buyer against any and al Losses incurred if the
Jause 18 or any Data Pr
The Paties acinowedge ihat e nformaton contained witin Schedule
20 Arnex | rocessng Persorl Dl . ot o dte o sgnng. atict
alysis and review by th

omeoton sontaneawiti Sehei 20, Ao 5 coreesan retede
the relatonship betwen the Paries in rolton to the processing
arrangemer
i Seheia 20, Any amondment by i Buyer 1o Senedte 20 under
tis clause 8. shll, upon the Buyr ghing ot n wring ot Supple

su dment, med to substiute the former provisions and
bbbt
For the avoidance of doubt, in the event that the Parties conclude,
rolvant auorly delsminss, et the ve\ancnsmn ofthe Partes s not mal

onoler and Proceseor, then by

e
o emaet
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1443 Hanyofte vty 073 () ) ) e Rogusion ppens
it to mmoditely teminat he Coiractand
Cavees iS04 5 1 eotes
145 What happens If the contract ends
1451 Where e Buerteminates the Contactundr Cisuss ©

5o Pararah T of Schudle 24 (rancil Sineies

o syican o e olowig

o) ToeSuperiresponsle o e ekt ok
fprocuig Repacemen Deversle o e st of he
Gonira

5 The Buyers payment cblgatons uncer e s
Contract stop immediatel

o) Aomumiatod e of e Partios

) The Suppio sk pomply it o o v Govornment
Data except where required o relain copies by Law.

o) The Supplor must pramplyrotunanyof e Buyers
sroperty proids under th ominaicd Cn

0 The Sunm;er mus! atno oot o he Buyr o werale fllyin

procuremont (neluaing o

Remacemem Sioian

) The Supplier must repay to the Buyer allthe Charges that it
nas een pad insdvance for Dliverabies tatt s not
ided as at the date of termination or expi
n The folowng Clauses sunivo the lemination fthe

0,21, 22,39, 40,
Schedule 36 (Inle\leclus\ Pmnerly nghm and any Clauses
and Scheduios which are oxpressly or by mpicaton
Intended to conine.
1452 If ithor Party terminates the Cotract under Clause 24.3:
a)  each party must cover its own Losses; and
©)  Clauses 14.5.1b) to 14.5.1) apples
145 When the Supplier can end the contract
1461 The Supplrcan s o i Notcef 0 Buerdos ot
napiad inoiooon ne T Suplrcn ot ho
Eonirac 1 ne Bye als 1 pay a Lnci
et ovt 10% o 1ol Conac Vloa i 30 oy
{h dateof the Reminder Noic.
1462 The Supplioralso has he igh o terminate the Contractin
coordance wih Clauses 24.3 and 215

43 orthe
Sullr rmines he Corret undes Cauee 1461 0275
) the Buyer must promptly pay al outstanding Charges.

neunedta e Suppter

Mid-ter Contact - version 1.1
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19. What you must keep confidential

191 Each Party must
19.1.1 keep all Confidential Information it receives confidential and

1912 notdisclos,use or oxllt e isosing Parys Confienta
Information without the Disclosing Party’s prior writien consent,
excopt 1o he purposes aniated under ne Contrac;and

1813 mmediately oty e Discosing Pary i suspects unauthorsed
ccess, mpy»g use or disclosure of the Confidental Information.

192 In spite of Clause 19.1, a Party may disclose Confidential Information

wmch trecanes o e Coconin Fory o o1 loving
insta
1921

ppi aw, a reg
or a court with the relevant jursdiction i the Recipient Party
nolifies the Disclosing Party of the full ircumstances, the affected
ConfidentialInformation and extent of the disclosure;

19.22 ifthe Recipient Party already had the information without

gl ofconfdentally befre t s discese by he
isclosing P

1923 ifthe m«omanon was given 1o it by a thid party without obligation
of confidentiliy;

19:24 W the infomaton was in e pub domln st the tme ofthe

1825 ifne normation was ndependenty deuloped wihout sccess 0

Disclosing Party's ConfidentialInformation;

16.25 on a conential basi,fo s audiors o or o urposo of

reguiatory requirements;

19.27 on a confidential basis, o ts professional advisers on a neod-o-
know basis; and

19.28 1o the Serious Fraud Offico where the Recipient Pary has
nable grounds to believe that the Disclosing Party s involved
a criminal offence

2010,

The Suppl Information basis

to Supplier Staff on a need-to-know basis to allow the Supplier o mee its

obigations under the Contract. The Suppiier Staff must enter ino a direct

confidentiaity agreement with the Buyer at s request

194 The Buyer may disclose ConfidentialInformation in any of the following
cases:

19.4.1 on a confidential basis to the employees, agents, consulants and
contractors of the Buyer,

Mid-ter Contract - version 1.1
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the Buyer must pay the Supplir reasonable commi
unavoidable Lossss asong s the Suppler v oty
dule with evidence - the maximum
va\ue o ayment s i ot olal s payabl o
ihe Supplier ifthe Contract had not been terminated; and
o) Clvsen 4101034 5 2oy
Partially ending and suspending the contract
1471 Mhere e Bugrnas e o it e Contact an
terminate or suspend for any period) al or part
Sespone o Comrat R cam v he oot oo o by
them from a third party.
1472 The Bueroan nlypataly ol o suspond ho Contect ¢
parts of the Contract can stil be used to effectively
dolver th intonder purpose,

1473

The Variation req
Cimsne 163 ving o Varaton v, oo e Suplio may
not either.

) reject the Variation; or

) incrssse e Charge,except whro th ight o arial

termination is under Clause

14.7.4 The Buyer can stil use other rights avaw\ahle‘ or subsequently

available to it it acts on its rights under ths Clause 14.7.

15. How much you can be held responsible for

151

Each Party's total aggregate liabilty in each Contract Year under the
ort, contrac han the

g 150% of the Estimated
Specified otherwise in the Award Form.
Neither Party is iable to the ofher for
1521 any indirect Losses; and
1522 Loss of profits, tumover, savings, business opportunities or
Gamage to goodwill (in sach case whether direct or ndirect).
In spite of Clause 15.1, neither Party limits or excludes any of the.
following:
15.3.1 it liabilty for death or personal njury caused by its negligence, or
that of its employees, agents or Subcontractors;
1532 i or fraud or fraudulent
o ks amployons and
1533 any liabilty that cannot be excluded or imited by Law.
Spite of Clause 15.1, the Supplier doos not it or exclude ts liabilty for
any ndemniy gen undor Clauess 7.5, $3.102 163, 1885 or
‘Schedulo 7 (Staff Transfer) of the Contrax

Mid-ter Contact - version 1.1
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Wh
201

202

1942 on  confdentatvass o anyaver Cenrl Gvernment By, any

natne Buyer aneioe or epoces v Hancer o oy patof s

1943 e Euyer (acting reasonably) considers disclosure necessary o
ate 10 carry out ts public functions;
1944 whem requested by Parliament; and
1945 under Clauses 4.6 and 20,
or the purposes of Clauses 19.2 to 19.4 referer
Confa segs e daclosus undet s comanatty aorsomentor
arrangement including terms as strict as those required in G
Transparency Information and any Information which is exempt from
disclosure by Clause 20 s not Confidential Information.
Th Suppler must ot ko any presssncourcsmentorpubcse he
Contracts or any part of them in any way, without the prior written consent
of the Buyer and must use all reasonable endeavours to ensure that
Supplier Staf do not either.
en you can share information

‘The Supplier must tel the Buyer within 48 hours if i receives a Request
For Information.

Working Doy 1 8 reques fom e Buyer, e Supplernustghve e
Buyer full co-operation and information needed so i

202.1 publish the Transparency Information:
20.2:2 comply with any Freedom of Information Act (FOIA) request; and
2023 Environmental

request
To the extent that it is allowed and practical o do 5o, the Buyer will use
reasonable endeavours to nolif the Supplier of a FOIA request and may
tak o th Supphr 1 hlp dcids hther o publsh ot undr
Clause 20, xtent, content and format of the disclosure Is
70 Buyars deciion i s absolto dsarton

Invalid parts of the contract

211

Wany partof tre Conract s proiited y Law o fudged by 8 couttobe
unlawtul, void or unerforceatie, it must be read as i was rem

he
sl wihawl ol o st of the Conpac e s vl or
enforceabe.

211
purpose of the Contract from being achieved or it materially changes the

Mid-ter Contact - version 1.1
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155 In spite of Clause 15.1, but subject to Clauses 15.2 and 153, the
Suppliers
18.8.5 s no more than the Data Protection Liabilty Cap.
156 sse al Los:
a0 which  sufes under o n conmeciion with e Contrac,nclting
st
167 When calclating e Supplrs ity unde Cause 15.1 he olowing
items will not be taken into consideratior
15.7.1 Deductions; and
1572 any items specified in Clause 15 4.
158 1f more than one Supplier is party to the Conract, each Supplier Party is
fully responsible for both their own liabites and the liablfies of the other
Suppliers.
16. Obeying the law

N

*®

161

162

‘The Supplier shall comply with the provisions of Schedule 26
(Sustainabilty)

‘The Supplier shall comply with the provisions o

1621 the Offiial Secrets Acts 1911 to 1889; and

1622 section 162 of the Finance Act 1989,

The Supp yer
Default by the Supplier relating to any applicable Law.

‘The Supplier must appoint a Compliance Officer who must be respansible
for ensuring that the Supplier complies with Law, Clause 16.1 and Clauses
311036,

Insurance

he Supplier must, at s

cost, obtain and maintain the Required Insurances

b oun
in Schedule 22 (Insurance Requirements)

Data protection

181

The Supller st process PersoalData andcrwre b Supler Sl
rocess Personal Data only in accordance with Schedule 20 (Processing
Bam

The Suppl ownership. inor
relating to the Government Data
he Suppl
stored in an the Buyer
Months.
The Supp! PP

that

Mid-ter Contact - version 1.1
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2

2

2!

N

8

R

>

balance of isk and rewards between the Parties, either Party may give
‘good faith

i e

Sothat, as amended, it is valid and enforceable, preserves the balance of

tisks and rewards i this Contract and. to the extent that it is reasonably.
possible, achieves the Paries' original commercial intention.

5

Warking Days. i mate i b deaiwih v commeral mogetiaion a5

sotoutn Glass 212 an  thre 110 resoltion witi 30 Working Days
the matter the

ety with coste g whers ey .

No other terms apply

The
the Parties. The Contract replaces all previous statements, or agreements.
‘whether witten or oral. No other provisions apply.

Other people’s rights

the Contract

Nothird parties may use the Contracis (Rights of Third Paries) Act (CRTPA) to

enforce any ter
Contract.

Contract unless stated (referring to CRTPA) in the
This does not affect third party rights and remedies that exist

independently rom CRTPA.
Circumstances beyond your control

241

Ay Pary aftactd by  Foros Msjeurs Events excused fom parforming
inabily to it

itboth

24.1.1 provides a Force Majeure Notice to the other Party; and

2412 ysss sl essonsble messures pracicl o racuce theimpact of e
Force Majeure Ever

Any failure o delay by the Supnhar to perform is obligations under this.

Gonrsct atisdus 0. allurs ordeley by an agan, Subconracoror

Supplier will only be considered a Force Majeure Event i that third party is

o Brovanted o compyng it obhgaton o e Suppler dee 45

Force Majoure Event.

Eiher paty canparialyor ulyteminsts e Contstf the provison of
Deliverables s materially affected by a Force Majeure Event which

lot o 30 Gays comnuousy

Relationships created by the contract

relationship. The Suppl
thers do so.

Mid-ter Contract - version 1.1
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26. Giving up contract rights

2]

A partial o fullwaiver or relaxation of the terms of the Contract is only valid ifitis
stated to be a waiver in wriing to the ofher Party.

N

Transferring responsibilities

271 The assign, novate or the
Contractof amy partof # ihout i Buyer's witien consem.
2.

y
Coriac ihe Gantac o an part o Rwinou b uyers prorwre
consent. The Supporshll poid e Byrwin rlormaton st e
Subeor s it reasonat “The decision of the Buyer o
consenl o vt ol o e ueeonany s o ey e Byer
ot communicate a decision to the Supplier within 10 Working
then 15 consent wi

o me
given. The
ST oonratior it comeiis
2721

prejudice the.
provision of the Deliverables or may be conirary Lo its inferests;
2722 the " h ded

or toits
andor
27.2:3 the proposed Subcontractor employs unfit persons
275 The Buyrcan sl novele o anslor o Contact o any bt of 10
ody, public or private sector body which performs th
imcions of e Beyer
27.4 When the Buyer uses is rights under Clause 27.3 the Supplier must enter
nto a novation agreement in the form that the Buyer specifies,
275 The Suppler can terminate i i novated under Cause 273102
Drwate e oty s oxpaimting o rsooney e

276 e ramais responske for sl act and omissions ofthe
St Bt o ey et
217 yer asks th

ippler
Supply chain including:
2771 their name;
27.7:2 the scope of their appointment;
27.7:3 the duration of their appointment; and
27.7.4 a copy of the Sub-Contract,

Mid-ter Contact - version 1.1
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33.

3

3

for

3163 acton thas decided totake.
2. Equality, diversity and human rights

32.1 The Supplier must follow all applicable equality Law when they perform
their obligations under the Coniract, including:

32.1.1 protections against discrimination on the grounds of race, sex,
‘gender reassignment, religion or balief, disabilty, sexual
orientation, pregnancy, maternity. age or ofherwise; and

52:12 anyoiercequismertsand nstuctans i the Buyer

nably imposes related to equality Law.
322 The suupher Iust use o ressonale sndeavours, and nfon e By of
at uni
discrimination by oy ot tbunal, o e Ealty and Huner Rares
any st

Contract
Health and safety
331 The Suppl s
3311 all appicable Law regarcing health and safty: and
3312 o Buors curenteathand sft gy whiea e Buyers
Premises, as provided {0 the Suppi

332 The Supplier must as soon as possible nmw o oot any eath and
safety incidents o matrial hazards they'e awar
Framses ha it o e prormanc o e Cortoc

4. Environment

o

341 When working on Site the Supplier must perform its obligations under the
Buyer's current Environmental Policy, which the Buyer must provide.

342 The Supplier must ensure that Supplier Staf are aware of the Buyer's
Environmental Policy.

5. Tax

35.1 The Supplier must not breach any tax or social security obligations and

must enter P 3
incuding whers applcable any neres o any fnes The Buyer camnot
tormi oniract where the Supplier has not paid a minor tax or
Sociel semmly omion

352 hargs payatlsuncor the Contact rs o re sl 10 oxcoed
:5 m-mon a( anyportdurng e ovant ConatPero, o

nce ooers na Suppler mustnoty he
Beyer o i 5 Wtk Doy ncoans
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nging the contract

y can request a

g 9. itis set out in the . and
signed by both Parties.

The Supplier must provide an Impact Assessment either:

28.2.1 with the Variation Form, where the Supplier requests the Variation
and

28.2:2 within the time limits included in a Variation Form requested by the
Buyer.

If the Variation to the Contract cannot be agreed or resolved by the

Parties, the Buyer can either:

28.3.1 agree that the Contract continues without the Variation; and

28.3:2 refer the Dispute to be resolved using Clause 39 (Resolving
Disputes).

The eq accept a Variation the
Supplier.
“The Supplier may only refect a Variation requested by the Buyer i the
Suppler:

28.5.1 reasonably believes that the Variation would materially and
adversely af health and safety of any person or
that it would result in the Deliverables being provided in a way that
infrir or

2852 demonsrates to the Buyer's reasonable satisfaction that the

the Tender nor the Specification state that the Supplier has the.
required technical capacity or flexibilty to implement the Variation.
Hihreis o Gonerel Chango nLav. he Spolr st bar e o the
change and is not entied to ask for an increase to
If there is a Specific Change in Law or one s likely to happen dunng the
tract Period the Supplier must give the Buyer notice of the likely.

of as pr

say if they think any Variation is needed either (o the Delverables, the.

Gharges or the Contract and provide evidence:

2871 that the Supplier has kept costs as low as possible, including in
lbcontractor costs; ar

28.7.2 of how it has affected the Supplier's costs.

Any change n the Charges or relef from the Supplier's obligations

because of a Specific Change in Law must be implemented using Clauses

28110284

et - version 1.1
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35.2.1 the steps that the Supplieris taking to address the Occasion of
Tax it consids

relevant; and

3522 o Occasion of Tax
et he Boyer may reasaney nood.
Where the Supplier or any Supplier Staff are liable to be taxed or to pay

National in the UK relating
under the Conlract, the Suppher must both:
3531

el oiner Satice and raqolatons o o ncome ot he
Social Securty Contributions and Benefits Act 1992 (including
35) and NatlonalInsurance conlibutons; and
35.3.2 indemify the Buyer against any Income Tax, National Insurance
‘and social security contributions and any other liabilty, deduction,
‘contrbution, assessment or laim arising from or made during or
after the Coniract Period n connection with the provision of the
Deliverables by the Suppiier or any of the Supplier Staff.
Ifany of e SupplerStaf are Worers who recete payment lating o

Worker contains the folowing requirements:
35.4.1 the Buyer may, at any time during the Conira quest
hatihe Worke provides infomaton which ementusios ey

200, he Buyer can speciy tn information he Worker must
provide and the deadiine for responding;
35.4.2the Worker's contract may be terminated at the Buyer's request f
ne Worr st provid o nfomation requetad by s Buyer
wilhin the time specified by the Buyer
3643 the Worker' conlract may be terminted at e Buyer’ equest
e Worker provides information i tho Buyer conscer st
good enough to demonsirate how it complies with Clause 36.3.1
O conTrme i ok ot compng Wi hose
requirements; and
35.4.4_ the Buyer may supply any informaion they receive from the
Worker to HMRC for revenue collection and management,

36. Conflict of interest

36.1

Mid-ter Contac

St svanare p\aoed e poson o an el petonil o percened
Conflct of Interes

‘The Supplier must promptly notify and provide detais 1o the Buyer if an
actual, potential or perceived Conflct of Interest happens or is expected to.
happen
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How to communicate about the contract

201 Al fract must be in
b oy e vionking o o slvery o long a0 ey aclver
befors 000m on 2 Woring Day.Otreise e naice i efectve on the

n the

2R sending unlsss an 6Or messags s recoived.

292 Notices to the Buyer must be sent to the Buyer Authoriso
Representative's address or email address in the Award Form.

293 Thi the service of egal proceedings or any
documents in any legal action, arbitration or dispute resoluton.

Dealing with claims

30113 Boficiary i ot of s lskthen sttty he ndernrifr s

as reasonably practical and no later than 10 Working Days.
302 Atthe Indemnifiers cost the Beneficiary must both:

30.2.1 allow the Indemnifier to conduct all negofiations and proceedings.
1o do with a Claim; and

30.22 give the Indemnifier reasonable assistance with the claim if

303 The Benefi
Dt o consan of e ncemiler hich ook bo iroasbnaby
withheld or delayed.

3

0.4 The Indemnifier must consider and defend the Claim diigently using
a din the

Beneficiary’s reputation.

305 The
Beneficiary’s prior writlen consent which it must not unreasonably withhold
or delay.

306 nust use all o
miligate any losses that t suffers because of the Claim.

3

0.7 Ifthe Indemnifier pays the Beneficiary money under an indemnity and the
which Claim, the

Beneficiary must immediately repay the Indemnifer the lesser of either:

30.7.1 the sum recoversd minu any legimats amourt spent by the
Beneficiary when recovering this money;

3072 i st e i Gty orh Cian
Preventing fraud, bribery and corruption
311 The Suppiler must ot during the Contract Period:
3111 commita Pronibited Actor any othor criminal offence n the
Regulations 57(1) and 57(2);

+ Contact - version 1.1
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Version: v1.1

@
N

w
3

@
©

Mid-ter

363 The i there are
an b Pt pac o temcdy on ol prcivd o poental Cofit o
inerest I n
it rosowe an el o ptontel Confierof reren e Buermay
{erminate ts Conract mmeiatsly by ghing notice in i
ppiar ahers bere s o oy b S o peeia Coptitof
Interest.

Reporting a breach of the contract

37.1 As so0n as itis aware of t the Supplier and Supplier Staff must report o
the Buyer any actual or suspected broach of;

3704 Law,
37.12 Clause 16.1; and
37.13 Clauses 31 10 36.

gooc o Tepors 8 bresch e n lause et bever s
Prescribed Persc

Further Assurances

Each Pary vil, the other Party, do

be reasonabiy necassary 1o Gve effatfo the meaning of this Contract

Resolving disputes

301 fhere s a Dispul, the seniorrepreseniatives of he Partes who have
authorty o sette the Disputo will within 26 Gays of a wrton roquast rom
he other Party. mest in good faith o resolve the Dispute by commercial
nogotiaton

302 fhe Partes cannot esalve the Dispute via commercial negotaton, they

o

Model Mediation the
Dispute. I the Parties cannot agree on a mediator, the mediator willbe
nominaiedy CEDR I eher Pary doss natwish o use,ofcontine to

‘mediation, or mediat ive the Dispute, the Dispute
e b resones vt Clies 353 15595

393 Unless the Buyer refers the Dispute to arbiration using Clause 39.4, the
Parlies irevocably agree that the courts of England and Wales have the
exclusive jursdiction to:

39.3.1 determine the Dispute;
39.32 grant interim remedies; and
39.3:3 grant any other provisional or protective relef

394 The Supplier agrees that the Buyer has the exclusive right o refer any

Dispute to be finally resolved by arbiration under the London Court of

Contract - version 1.1

~ i ier

Crown Gopyrigh 2072
Version: v1

81:02 dooralow anythinguhichwoud cause o Buyer ncung any
o her emplyess corautans conactrs Subeenactrs o
to breach any of the Relevant Requirements or incur any
ety onder e
312 The Supplier must during the Contract Period:
3121 ceate mainan and ntoros adquaepokces and procedurss (o
ensurs it complies with the Relevant Requirements [0 prevent a
Pronibied AGtand reqr s Subconractors fo do the same:
81.22 Kol rcords o show s compl i s blgatons under
this Clause 31 and give copies to the Buyer on request;
123 f eqired by the Buyen, witin 20 Working Days o e Star Date
ontract, and then annuall, certy n witing to the Buyor,
Tt mey havecomped wih i Cause 31, inuing compliance
, and provide
his on equest ncludng s polkies and procedurce
313 The Supplier must immediately notify the Buyer f it becomes aware of any.
breach of Gauses 311 of hasany reason o ik at . oranyof the
Supplier Staf, have ith
3131 been mveshvsled or prosecuted for an alleged Prohibited Act,
31.3.2 been debarred, suspends
deparment, o are othruis nelgbe t ake part n mevemem
rogrammes or contracts beca rohibited Act by any
Cmon dmgament o gones
31.3.3 received a request or demand for any undue financial or other
vantage o any kind rited o the Contrac and

3134 suspe
tre Contract e commited or atempted o commi a Frohred

st e Supphev rotfios b Buyer s reaured by lauso 315, he Sppler
rom it enquires, co-operate
mvesﬂgaﬂon and alow the Auct reny ook oo and relovan

315 Ifthe Supphev s in Default under Clause 31.1 the Buyer may:
3151 require the Supplier to remove any Supplier Stafffrom providing
he Delveabls f e acts oromision e caus e Defaut
3152 immediately terminate this agreement,
316 In any notice the Supplier gives under Clause 31.4 it must specify the:
316.1 Prohibited Act.
51,62 entty f e Pary who ks has commited te Proited

Mid-ter Contact - version 1.1

for

Version: v1.1

Intematona Aivaion ules curena e me of e Dipue. Thrs i
only orlegal place of the arbiration will be.
Carion ont he roceado w6 o Eogien
395 The Buyer has the right to refer a Dispute to arbiration even ifthe
Supplie has startod orhas attemled o sart cour procoedings nder
e 39.3, unless the Buyer has agreed (o th
fmederh trem Ever fcout rocescings have stared, he Bartes

stayed i fevourof any abiraion procoodings f ey a1 s undor

396 The suppnev cannot suspend the performance of the Contract during any
Dispute.

40. Which law applies

Contract and any issues or Disputes arising out of, or connected to i, are
Sovemed y Engin

Mid-ter Contract - version 1.1
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Schedule 1 (Definitions) 1311 the headings in the Conlract are for ease of eference only and shall ©Associates” e e oty o ot ooy ) the Buyer's satutory o regulatory audiors:
not affect the '"‘e"”“'a”"“ o cansricion o i Contact and owns, directly or indirectly, between 20% ar (¢)  the Comptroller and Auditor General, their staff andior any.
1. Definitions. 1312 o g erdisos s esroe o car sucnt o e appoinied representaties of the National Audit Offce;
o e Crown asawals undertaking o be treated as an associals under generally (@ HM Treasury or the Gabinet Offe
shall have the meanings set outin this Schedule 1 3 Oaitiors) o e reant 131 o aceopted accounting princples: by the B
[ i I @ anypar ppointed by the Buyer
Schedule in which that capialised expression apy Day (or such later dato when relevant EU law Goases (0 have effect “Audi [y — it
12 11scapale rpretation
reference {0 (as t has effect from tme to (3 veriy the integrity and content of any Financial Report; () successors or assigns of any of the above;
any other Swsuu\e, it sha\l m Ihe ﬁm lns'znoe be lmelpvelad in accordance 15 areference {o (as it has effectfrom ime to \me) @ v o v P o i
e common ntarpre fevant market sectorindus ) any €U requiaon, EU dociion, EU tertary leglaion or (5) vrity the accuracy of the Charges and any other amounts “Award Form®
Yhers appeepmie. Onmroreee 1 Shah Do P I accorsancs s e eision v EEA atoomant EU Refarences e 0 payabo by thoBuyer under @ Conirac(ncling proposed or the docur "
Giotonary meanin 'p form part of domestic Jaw by applcaton of Secton 3 0f e actual variations to them in ac with the Contract); ‘s;‘;p’:':',‘:,"m"g" for the Contract, to i by ()
13 Inthe n ntext otherwise requir 16 yoriy th cost of e Supper ncluding hecoss o a
e Contract, unless the context othenwise requires on and after |P Completion Day as a reference to the EU nd any thi par\ suppliers) in connection “Beneficiary” a Party having (orc\a\mmgmhsve)me benefit of an indemnity
131 the singular includes the plural and vice versa; Rofoances as thy form part of comest law by vitue of i 0 oo of s Service under this Cont
1 Urion (Witdrava) Act 2016 s
132 - reference to a gender includes the ofher gender and the neuter; o by oMot o 1 i @ very the Open Book Data; “Buyer" the public sector purchaser identfied as such in the Order Form;
T e i e e oParY o) 0 any EU instuton or €U auhory r ober such EU body (0 vty e Suplers and ssch Subconiaciors complance
rais, corporation, urincarporated association, fem, parinership Shall be read on and after IP Completion Day as a reference o wih the applicable Law; "Buyer Assets” | the Buyers nfasucure,dat, softure, maleril,asses
or other ega entiy or Grown Body: el sm o0 and af eauipment o other property owned by andior censed or leased fo
nsiion, Lo o body 1 which s ncions were ) identiy or investigate actual o tod breach of Ciauses
134 aroference 0 anyLaw ncludos  frence o tatLow s amendes. wansier 31037 andior Wa.,mems.‘mmmw,‘ mpropristy or the Buyer and which is or may be used n conneclion with the
extended, consolidated o re-enacted from time to tim "oy v roviin o the Delvarties uhich remain e proparty of the
uyer throughout the term of the ont
135 the words including’, " icular”, “for exlmple and have tho following meanings: Seciriy and i inese crcumstances e Buyershll have no verfiroud
simiar words shall et umu o ganeramy oine preceding words and obligaton to nform the Supplier of tho purpose of objocive of "Buyer the representative appointed by the Buyer from time o time in
shall be construed as f they were immediately folowed by the words its investigaton: Authorised relation o the Coniract ntaly identified in the Award Form;
itout imiation” ~Achiove” inrospoctof a Tos 10 succasil pase such T witout any (@) idonty or inves wgz'a any Gicumsiances ct Representative"
136 references o "writing' include typing, printing, _lithography, les and in respect of a Milest uvon the financial stability of the S«DDl\ev any Guarsmon - -
pholography. display on a_scroen, aleciionic and facsimi sammn Corficalenospoct v titons i ndlor any Subcontraciors orther abilty fo provide the ‘Buyer Cause” | has the meaning given (o it in the Award Form;
', "Achioving” and "Achievement" shall be consirued Baver b‘“‘ “Buyer Data" means the data, text, drawings, diagrams, images or sounds.
3 sl fom. a1 5138t fring 0 wring sl o contied Jorstoriont ™ rmatn s cessan ot e Bers o o waon) e re
« fiod 20 an Addiions! FOE Group Caators o Suppy mrmaton o parar ‘embodied in any electronic, magnatic,optcal or tangible madia,
137 references to “representations" shall bo construed as references o > | Momborin PartAof 3 of Schedule 24 il el o St oS gt induding any Buyersor End Users Confidental nformaton, and
present facis, to “warranties” as references o present and fuure facts pie supply of information xomeComnuouerane Autor Canra;
M 1o “undoriakings” a5 elrences o abigaons nder the 1) oview any boks of accountand e nemal cota (9 spsldto e Supr b e f e S o
“Affoctod Party” | the party seeking to claim reie in respect of a Force Majore ranagom Stoos oty he Suppir 1 comecion
138 roforonces to "Clauses” and "Schedules” ars, unless otherwiso Event; with the Contract;
provide, references to the clauses and schedules of the Core Terms N . 1) cary oot the Buyers intemal and statutory e and fo ® e Sunm-er e o generate, rocess, store o
and reforences in any Schedul o parts, paragraphs, annxes and Afiiates’ Inrlaton 02 by corporat, any lhereny wih oty e ot s ety o Sy s 19 s Contract; or
tables are, unless otherwise provided, references to the parts, indirectly Controls is Controlled by, oris under direct Thtorim roports and accour (© any Psrsanal Data for which the Buyer or End User s the
paragraphs, annexes and tables of the Schedule in which these ‘common Control of that body corporate from time to l\ms‘ Controller;
references appear; ®
139 “ o P " " otix ‘extra information which supports a Schedule; pursuant to Section 6(1) of the National Audit Act 1983 of the 9 means any and all 3
roforences 1o “Paragraphs™ are, unless ofherwise _provided, economy, eficiency and effectiveness with which the Buye Where the Buyer is a Ceniral Govermment Bodly. any Growr
rfeences o th pareresh of th' sppropriate Schedies unless o st ceoert ot uyar Mg g’ s has used is resources; PR, and whch arof have besn deveoped ndependenty of the
otheruise provided; ar "Approved” shall be onomied oo . Contract (whether prior to the Start Date or otherwise)
1310 rferences toa serios of lausesor Paragraphs sl b icusve of Auditor (&) _the Buyer's infemal and external audiors;
 clause numbers spacf
Wit Contact-verson 1.1 Wit Contact - verson 1.1 Wit Contact - verson 1.1 Wit Contact - verson 1.1
“ @ ©
Sl 1 Dotntons) Schodule 1 Defnitons) Schadulo 1 (ofiniions) Sondue 1 oaitons)
o Copyr Crom Copyint2022 Crom Copyint2022 o Copyr
“Buer premises owned, controlled o occupied by the Buyer which are ‘Suppler significant commercial disadvantage or material financial @)t costl he Suppler or e Key Subcontacior (s he 9 nom-cash fems (ncludng cepreciaon amartsatn,
e s 1 loss; reauios),calclted por Work Oy, of ngaging the impaitments and movemens in provisions);
b " Sher Sult petudng.
provision of the Deliverables (or any of them); “Comparable the suppl © Pl " baso saary paid o he Suppier S “Crown Body" ihe government of the United Kingdom (including the Northern
. » o " p Supply” the same or simila to the Deliverables; ‘ i Aoy g xecativ Comites. e Seat
Buyer Thid | meansanysuplr o e Buer (oer han he Sppler) i s @ employers Natonal Insurance conrbutons; Covammontand h el sy o ), ncludng
a n upplier from time o P
Compliance pplier who (iii) pension contributions;
Buyers (@ Pl Dt oo offi ensuring that the Suppler complies with s legal obligations; FS i s pasens, conmicsns o agaris om e o G
g;"f;;-ga' ey, bt et b e uinoss o o Goooms, Contntsl | s omatn o oy, 1t e o e e el epayment benais ‘
it e e et L Iformation usiness, affars, developmer g “Crown IPR" means any PR whih s ovned by cansed to e Crown, and
tyer "9 yer 9 personnel and suppliers of me Buyerer the. s«pplm .ncmmg (vi)  staff training; /& been developed independently of the Contract
1 ter formaton ety desgated s beng confcenl 1PRs, together with informalion derived from i ol odat Tonetner ot 1 he St Date o Smerwee)
(whether or not it is marked "confidential”) or whict alher information clearly designated as being cmlmerma\ Av.me\her () work place acoommodation;
reasonably be considered confdental which Comes ot s "eonfidantal)or {vi) - work place IT equipment and tools reasonably "CRTPA" the Contract Rights of Third Parties Act 1999;
ome) o h Buyrs tanion o oo Buyr's possesson Be considered o be contdential necessary o provide the Dliverables (but not
in connection vmh the Cc including items included within limb (b) below); and “Data Protection | an assessment by the Controller of the impact of the envisaged
omaion s o ayof a2 oot | acnfctiesn e rcets vemat s of S 9 s onumen s, i e O e | TS ke o Peror e
“Comtral "o body listed in o of the following sub-categories of the Cenfral Contract, in the reasonable opinion of the Buyer; .
Lontral body listed i one of the fllowing sub-categoris of e Cenial ) o e nvespectofSupler Asslouhich el e “Data Protoction | () the UK GDPR, i) the DPA 2018 1 the extent that  reates to
S T o O e “Contract” e contatbatwesn theBuyorand o Suppr,whch consiss of treated as capitalcosts accoring o generally acc Legistation” frocessing of pasona daia an rivcy. 1 al ppicatle Law
for Nationd) Statistics i ihe terms set out and referred to in the Award sccounting princpes i e UK. wich shall mmuae the ing of personal data and prvacy: and (v) (0 the
rged in respect exlem Ihm itapplies) the EU GDPR;
(a) Government Department; “Contract the term of the Gontract fom the earier ofth: Suvp\lsl oo by Buyeror (o heaon at ok ot nany
Suppler Asset is not hald by the Supplier)any cost actually “Data Protoction | has the meaning given t it i the Award Form;
) o Deparinnta Publc By Assambly Sponsored (@) Start Date; or e by i Supple n espet of hose Supmier Assets Liabilty Cap”
Public Body (advisor cutive, or tribunal (6) the Effective Date.
Non-Ministerial D r\m nt; or (c) operational costs which are not included wmhm Lalnv 1b)
(©) - Non-Ministerial Department; o (c) until the End Date; h , to the extent that such costs are sary ar “Data Protection has the meaning given to it in the UK GDPR or the EU GDPR as
(@) Executive Agency; perly incurred by the Supplier in the arovision of . Officer" the context requires;
oo actual harges paid o payable Dehvsrab\es‘ and
“Change in Law" | any change in Law which impacts on tho supply of th it e Comtac hers o1 evastons a1 s by e Seppia “Data Sublect” | has the meaning given o it n the UK GDPR or the EU GDPR
genLaw | sy e o Low hicn st on e spvorte o oy the Suppl (@ Rinbursabe Exerses o ot hsovoon ata Subject s b meanig guen o o orthe as
o “Contract Yoar poriod of tweve (12) e :pfm(ed o alowalen e Avard Form and are ncared n
Start Date or each aniversary thereof. elivring any Delverat “Data Subject | a request made by, or on behalfof, a Data Subject n accordance
“Change of ange of control withn the meaning of Secton 450 ofthe but excluding: Request” | wilh rghts Data o
Control" Eoorsion Ton AL 3070: “Contror" control in ither ofthe senses defined in sections 450 and 1124 of overhond access thei Personal Data:
tion Tax Act 2010 and "Controlled” shall be construed (€) Overhead;
“Charges" the prices (excusive of any appicable VAT), payabie (o the accordingly: () financing or similar costs; “Deductions" al y the.
Supplerby the Avard Buyer s paid or is payable {0 the Buyer under the Coniract,
forthe ul and proper perfoance by the Supphero' its “Controller" has the meaning given (o i in the UK GDPR o the EU GDPR as O e e e e
ettt onderhe Gonean tocs am Docuthon the context requies: " , “Default” any breach of the obligatons of the Suppler incudin
me Comracl Period whemer\ relation to Sunp{rs Assets m abandonment of the Contract in breach of ts terms) or any other
“Claim' ‘any claim which it appears that a Beneficiary is, or may become, “Core Terms" y apply fault (including material default), act, omission, negligence or
‘entitled to indemnification under this Contract; part of the Contract set out in the document called "Core Terms"; ) Ia)@l\on‘ sta‘emenl of the Supplier, of its ‘Subcontractors or any Supplier
 howsoover
“Commercially the Confidential Information listed in the Award Form (w any) "Costs™ tothe. y (0 fines and penalies; suwm mater qy me ‘Contract and in respect of which the Supplier
Sensitive ‘comprising of commercially sensitive nformation relating fo the. are reasonably and proparly incurred by the Suppiir in proviing 0 is liablo o the B
Information” Supplr s IPR o 1 businoss o whih iho Suppli s indictod the Deiverables: such Schedule s used: and
1othe Buyer tht, i disclosed by the Buye
Midstir Contact - vrsin 1.1 Midstir Contact - vrsin 1.1 Midstir Contact - vrsin 1.1 Midstir Contact - vrsin 1.1
5 ® .



Schedul 1 Dotiitons)

‘Schedue 1 (Definitions)

‘Schedue 1 (Definiions)

Sehedul 1 Dotiitons)

proa pmroaaris pmroaiaiis proan

wooiny e 4 ety e S e Tt o oo o) e T e 0 T 7o PO Gy s oo

Delay e theamo he Supplerto o Buvrin it 1o Buyer et ho Comact oy e S St r st oo s
romeniaion an. {0) ol reasonablyberequid by a competat i pary T T e o o 1 o e

ol of Gaod nuty braccs omfaced by e Beyer (0 m ]
Goods Convact vl o G e, e 73 Homan Rights e ot o o © bor w.ngap«m.mmsmmn o mor el
Inlading o Dosumentaton o s ysems s rowis o Doveranes i o any cor
e e thatprovd e . Tneoprioy o ary FOE Group oy

“Delivery” lery of e rlovant Defverbl o Wiesore i aecordanc v (5) e required by the Suppier n order o provide the acataton e e Representals @) amy FOF Croup antty comie a mateil breach o covenant
doey Miestone i sccordence i ananes an *  horisod Roprosenatne 0 accress coses an upentty commis a mateil breach ofcovenan
by the e\mer (a) conﬂmaﬂen \n wnlmsl lo me SMDD\EV oV (b) wflere (e) has been or shall be generated for the purpose of providing have arisen during the Reatfication Plan Process; 1oits lenders;

S Gaplomenaton b e Deweraes . ; ; {0 Key Subconactr s e Buer that he Sl has
Euyerolssanmu\on e Dol and Delvered el ‘Esimated Yar | the anipted o Ghargespayae by o Buerin e st A T e e G e
wibciope “DorAs” the Discours o Tox Avcdance Seameo es vich oo s T s v oot s g e
et 1o ARG o any apeciod riis F— s e p
. puposes ofcaoatingsach Parys arua by e e ,,.m fortingis
Depondent s ary Porent Undortaing whih provios 3oy Taraemens o gl ad oo s tomatan Vo .
sy ParentUn ; o 3 Charges® | uncor Giuse 151 o R o na v i

s, e e mgaer o ot ot e s B e e
it v . Wt i e Suppaer would legisiation mads under wres contained in Par 7 of the Finante Act 8 in any subsequent Contract vears, the Charges pad or éii?,”éiﬂ.fg",;”;s.;i';yﬁ22‘1323',‘“5‘7,; o Buyerwhichtho
B oy Gy o s i o gt Weme sbscert Contac Years. the
B s e s oot o o ) ary POE Grup ety el s s
into this Cnnlml:\ including for the avoidance of "DPA 2018" The Data Protection Act 2018 () d of the Contract, the Charges paid or payable in a public notification or an explanation to the Buyer
provision of the Services in accordance with the: ¢evms o! this Ihs \ast Comvad YYear during the Contract Period; wmch the Buyer (acting reasonably) considers to be
Eonvoct “Due iligence | any inormaton suplied o 7o Suppler by o on b of e o o woacuat;

" u) " 3 “EUT uropean Union;

“Disaster” one or Information Buyer pror to the Start Date; P (h) the directors andior exlzma\ auditors of any FDE Group entity
cumutalively, mean that i E | the date on which the final Party has signed the Contract; "EU GDPR" European P the concludo that certainty exists in relation to that
cumlatvaly mean 1l e Devorablos, o o matril prt o O P SOt oot s i T G,;.pe....xysgo;.‘.ggg‘nmmrumg oot

o “ ; e o Enionmerta nformaton Regulatons 2004; e b o e cowne
pirposes o e defton s Dreaster Parod, - (0 " o movementof it (Genera Dt Prtcton Regoaton)as t This incuges, bt & ot Imied 16, commentary Sbout Kty
" e Protecion of Employment) ittty o Taing pospect e repot o arecors o it
"Disclosing the Party directly er mmrem\y providing Confidential Information to Regulations™ Regulations 2006 (I 2006/246) as amended or replaced; “any and all PR that are owned by or lcensed (o either Party and auditors;
Party" the other Par ordance with Clause 19 (What you must keey 9 Y y or li i o4 () any of the following
y trecber Py n o (What you must koop “EnaDwe | theaarorot o are o navo e developedndepencenty of e Contac O e s
o ey —— () 120 iy Dt 5 e i Bor s Gl 142 {whethe prr o the St Date o fherwise) 0 any FOE Group ety makeoapule
isp any olam, disputo o iferonce (whothor contractualornore “Exit Plan” s e meaning givn o Pragraph 4.1 of Schodul 30 (Ex i fegrds o et FOE Croup ntys
Conracion it nostoion: xircs, e ® W;"e Contactis sminatedbeor e datespeciied 1 o) an o
enforceabilty or termination of the Coniract, whether the alleged above, the date of temination o . . I g
oloreeaity or ominatenof o Contact uhetor e sl s Expiry Date” | thedato of e o f e Ganract 8 stted i th Avard Form Sy o vade o0 2 gang conca;
‘other country and regardiess of whether a particular cause of fmeans a par u iy wmmenoemenlcYaHth!ﬁalmnaﬁa\nsla"y
Ceton may Sueeessil b bough I e Enleh courte e oners s accesengs Edension | such perod r periods oyond i he bl Period may be ity i espocit i
on its own accour a user, or any thif ermit 0 access. mdemedness gres‘e r than £5m or obligations:

“Dispute the dispute resolution procedure set out in Clause 39 (Resolving or use the Deliverables by the Buyer): “FDE Group” 1o Suppller and any Addional FOE Group Momber, ontract with a total contract

Recatition i e —— T —————— Ve ot han 2o

Resaluion nvironmen nserv onergy, watr,wood, aper and e resource, .

Poiey” e e ey Financial | The ocourence o oneormore th olowing evets:

"Documentation”

descriptions of the Services and Service Levels, technical
is.

Spectcatons, uoe manoes,
process defniions anc| Dmuedure: System environment

@
applcable Credit Rating Threshod of the relevant Rating
Agency;

(ii) non-payment by any FDE Group entity of any.
financial indebtedness;

(whether in
Mitor ontact - version 1.1 Mitor ontact - version 1.1 Mitor ontact - version 1.1 Mitor ontact - version 1.1
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e any FOE Growp @ :h,Pames' being bl o rviw, adcess sues wihand “General Ani- | (a) the legislaton n Part5ofhe Finance Act 2013 and: and “IcT poliey” ectof
Sotayycomng due as aresultofan eventof Sorvieczstprogress n refation to the provision ofthe Abuse Rule’ (5) any fturo legislation introduced into parfament to counteract iechnology, referred Toin the Award Form, which s in force as at
§ § the Start Date (a copy of which has been supplied o the Supplier),
(0 e concaton orssponson o sy ranci (e) - the Parties challenging each other wit ideas for efiioncy e o ousive arrangements 0 avold s updated from time to time in accordance with the Variation
ebednessintespec of ny FOE Gr and improvements; and
ey P
() enabling the Buyer to demonstrate that it is achioving value ‘Gonoral Change | a Change n Law where the change is of a genera egisiative 5
(shan extmal audor o any FOE Group ety o inLa y g e ont” e i ey rotion request by e Buyer
expressing a qualfied opinion on, or ncluding Suppiier)or which affects or relates {o a Comparable Supply: pleted in g
an emphasis of mater in. s opinion on the “FOIA" the Freedom of Iformation Act 2000 and any subordinate (a) detalsof the impact o the proposed Variation on the
statutory accounts o that FDE Group entiy, legislation made under that Act rom tima to ime together vith any “Goods™ goods made avallable by the Supplier s specified in Schedule 2 Doierables and theSuppor abiy o most  oter
i each case which the Buyer reasanably guidance andlor codes of practice issued by the Information (Specifcation) and in relation to @ Contract as specifid i the obiigations under the Cont
i u Avward Form;
balioves (or would be likely reasonably (o Comm () details of the cost of \mp\emennng the proposed Varation;
gisiation;
slandard, ractces, mebadsandpocedes corfoming o e (6 dotaleof thoangoing osts reaod by tha proposed
rovisin of te Defversles i scorcancs “Force Majeure | any event, circumstance, matter or cause affecting the Practice ‘and the oxercise of the degree of sl and care, Variation when implemented, including any incroase or
with the Contract; Event” eramarce by eihr e Buye o o Supprof 8 cigan pmdence and foresigt which voul ezsonably and ity be decroaso in tho Chalws (a5 applicablo). any altration in the
() any one of the Financial Indicators set outin Part G of Annex iledand exporoncd prson r by omaged resaurces andior expenditure required by eifher Party and
£ofShui f:.li:iﬂ?‘:g:ﬂ: FOE Croupeies o o e ents omissons, aeres rron penis i v rivant oy or oo sec oy aleaton o the working pracices f iher Par:
eyonthe ressonabl conwolof e A Parywhich “Govermment | e ot of e nied g (okg e Nothar (@) 8 metal o theimplemenaton, ogetnerwith any
“Financial a reportprovided by the Supplier o the Buyer that o o meterieny deiey the Affected Faty fomsutoming Ireland Asse proposals for he testing of the Variatin:
Report” . °°"ﬂa“°"5 under a Cont Covrmmentan g Nasonat Ascommy o e | mcmam 10 such thr nformaton as heBuyermay mssonab\y request
(&) tothe extent permitied by Law, provides a true and fair
e L e o by () iots, civil cor nmwarofam\ed confich oo o, in (or in response to) the Variaton red
op ol Y o, btogioa o hermcal warfr bodie,parsons,commission o agencis o ime (o e
o Suppver acts of a Grown Body, local govemment of regulatory bodies: camying out functions on s behal; fhe pan for o o Schedule®
(6) 1o the extent permitted by Law, provides a tiue and fair © s local o Austory bodes; Plan” edule is used or
reflocton of the costs and expenses to be incurred by Key (@) fire, flood or any disaster; or “Government the data, text cravings, diagrams, images or sounds ((ogether otherwise as agraed between the Supplier and the Buyer;
Subcontractors (as "*’“es"“ by the Buy {0 an nustil dsptoafotng a i party o which pata” " up of an
© isinthe same s o (Microsoft Exclor Microsoft Pary s ot reasonably avaiable ut iy cletonic, nagnote olalr angle i, ncluing incory the contact
Ward) layout and onatas the bl tampltes which ave g any ofthe Buyer's Confidental Information, an g
boen issued by the Buyer to the Supplior on or bafore the () any indusiral dispute relating to the Suppler, the () are supplied to the Supplier by or on behalf of the Buyer; or “Indomnifio  Party from whom an indemity is sought under this Conract;
Start Date for the purposes of this Contract; and ‘Supplier Staff (including any subsets of them) or any. () the Supplier is required to generate, process, store or
(@) s cortfied by the Supplier's Chief Financal Offcer or Diractor other failure in the Suppler or the Subcontraclors ransmil pursuant o the Contract; “Independent sty ahich s Confler of e sam Persoal Data a h v
of Finance: supply chain; Controller Fary and her s no lomen of i conto with rogards o tat
i) any event, occurence, ciroumstance, matter o cause Soverment | the Govemments referad method of purchasing and paymentor Personal
Financia means: L d d u Procurement value goods or serv
which is atiributable to the wilful act, neglect or failure WWW.gov. licatic vernment- “Indexation” the adjustment of an amount or sum in accordance with the Award
Canspareney | @ the Buyr havig  laranaysis of e Coss Overhead 1o take reasonable precautions against f by the Party Gard® s ““’“"““'“'"“""“““‘ catonsigovermnment- Form:
Oblectives’ coveries (whoro rolevant), im spont by Supplier Stff in concerned; and procurement-card-2 g
proving h Sanicos and e Supler ot Nardn 5ot (i) any failure of delay caused by a lack of funds, “Guarantor™ theperon (any) who has etered o o guaranice i e form “Information” s e meaning ven under selon 84 o th Freedom of
it can understand any payment sough by the Suppler; i ot st ot meioct o o outin Schedule 23 (Guarantee) in relaton to this Contract; Tomaton vt
and which is not attibutable to any witulact, negloct or failura to
(B the Partes being able to understand Cost forecasts and to
® ing {ake reasonable preventative action by that Party: Halfax Abuse | ha pincile expained n the GJEU Gase G 255002 Halfax and “Information the UK's independent authority which deals with ensuring
and approprite forecasting techniques: , Principle” others; d eta privacy
Ppropr 9 a i ver Party for individuals is met, whilst promoting openness by public bodies;
(c) the Parties being able to understand the quaniiative impact St o Moo Bary sotoves et e o & Force “HMRC Hor Mekoty's Revenus and Cusioms:
of any Varations that affect ongoing Costs and identifying Majeure Event; the nial torm of Award Form;
ow these could be migated andior rflocted i the Charges:
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“Insalvancy | with respec to any porson, means: o o aeran o, at Coutor 35 pr— e Suppler s
Event” o o if an ackrieirate s appoinin, cvee that ompany pay he same tax and National Insurance contributons bound to comply:
(a)  that person suspends, or threatens to suspend, payment of Person: i g
T des, o bl o pay s a3 oyl o or o W orrct o e et e processing under Part 3 of the DPA 2018;
admits Inablity o pay s (6 (oinga companyor an LLP) h hlderof  ualing Enforcement
oaing charg ovor 1 asots or o Processing”
() (being a company or an LLP) is deemed unable to pay o appont o has apporied an i " o i Ann
15 Gobs van he maaning of secton 123 f camatas ecsr o Roreoment 25??',‘;::5353““{ T o An £ Sl “Losses® hlmses et B, cons, e rotogieot
Insolver 1986, or i . ishursemenis,cosi of mvesigaton, igaton,seiemert
™) foenga parersh) r blder o an agrctrl - - foes), disbursaments, costs o bebr g
vt iin o meanin of ecion 22 o n mm.v.; apopmm e appmea rocess nenios L ots Shll o0 merreied secoringly
rechency v
“Joint ‘where two or more Controlersjinlydetermine the purposes and F
) Potgerin e retens i e r mr o (0 svent oy or st s, gt Comotlrs® | mears ot Pocesing arketng | shallbo o pasn dntecdin e Avars P
il (sang vl aranganen.schome person n any jurisdiction o which t s subjectthat has an oo . e —
g any of et aunalntor i oy o e v mentoned Koy o porsons who the Supplie shall appoint o il key roles in - "
e 13 vew o eschedl the persons who the Supplir shal appointto fil ey roles n o Miestone’ an exentor task described n the Implementation Pin
compromise or amangemen wih one or more o s credors (Key Suppiir Stif); “Milestone Date" | the target dte set out against th relevant Miestone i the
o ken 3y tep o s moratam m prsuant o Socton the Supp of the . Plan by i
A Sl AT of e nsheny ct 1985 i han (n Contract Period 0 nsal he Goods n accordanca with the Koy Sub- ach Sub-Conlract with a Key Subconractor;
ora company anLLp ora pa‘nnersmp) forne Contract; Contract “Month a calendar month and “Monthly” shall be inerpreted accordingly:
Dirpose of & chame o  Sovom g - .
s entrivhguallibmo i v Intellectual (@) copyright,rights related o or affording protection similar to I ot
Teconsiruction o that porson: operty copyright UBGONISEIOT |y i oo upon t ol anyvork package it e surance” Sonetts A 1665 ond e i the Social
or "IPR? inventons, semi-conductor opography rights, rade marks, Delivrabies i theirentrety: and Securty (Contributions) Regulations 2001 (51 2001/1004)
(©) another persan bocomes entiled o appoint  receive over s I et domain namos and s adussio nd
the assets of that person or a receiver is appointed over the er ights in trade or business names, goodil, designs, (6) which, n the opinion of the Buyer nemms (or would perform “New IPR" (@) IPRin items created by the Supplier (or by a third parly on
assets of tnat person: Ko i e socets and e g m Cofcent ifappoinied a cricl o n e proviio o al o anypatof e o e pary o
Iomation: o Delterables; and/o he
@ et o ancumtrancer of vt pron atacres oros = Sub-Contractwith the Contract value which at the Coniract and u amendments of these ftems
ora i fon or oher sueh (&) applicatons for agistration, and the right (o apply for @) with a Sub-Contract with the Contractvalue which at th time inclucing database schema andlor
yossession of uva listress, execution or other such process of appmmment excesds (or would exceed if appointed) ﬂ)%
5 v o ciorced o or s st th wrle o regaalon o anyofh Tt i a )t 1o capae feppon (orwould xcoed f appoind) (51 1PR in or arsing as  resut of e perormance of the
part pelson 's assets and such attachment or process registered in any country or jurisdiction; anc cOm'ac‘ harges pay: Supplier's hhhgalmns under ‘the Contract and all updates and
onotcharged v oo (14) s @ o et s v caalntor i et ary et such Key Sub » amendments o the
(@) that porso suspends or ceases, o reatens o suspend o ountry orjurisdic andthe Supper shal st allsuch Key Subcontractrs i secton st hat vt e e cuppers Btng PR, Uness e
cease, camying o allor a substaniil part o s business: “Invoicing i s o wric e Supplor st o e uyer a5 B g ary Now PR should be ecorded n Scheculo 36
Adtress” Sheciiod i the Award For Know-How" allideas, concepts, schemes, information, knowledge, techniques, u l
(f)  where that person is a company, an LLP or a partnership: (s methodology, and anything eise in the nafure of know-how relating “New IPR ftem™ deliverable, document
O 2 peton s presened i s notdsmissedwitin “IP Completion has the meaning given to it in the European Union (Withdrawal B B 0 know-ow already in the other New IPR subsists; )
fourteen (14) days o ts service).  notce s giver Day’ Agreemen) Act 2020; ary's possession before the Siert Date;
resolution is passed, or an order is made, for or ir “Law" “Notifiable means:
o ndns ol ot aon v Law v, bt saton wipn b el ifiah " o e ot Dot i
the sole pury pose ‘a scheme for a solvent - - Section 21(1) of '8, bye-law, right within (a) the Supplier commits a material ult; and/or
nfor he sol purp s on IPR Claim' ‘any claim of infiingement or alleged infringement (including the. e Ine o ) notused
amalgamatonof ha prson with ono of mor ot detsoce of s ngamento alagad rgear)of ary P, ‘amended b ean Union (thdvawal ‘Agreement) Act 2020, i
mpan rovide the Deliverables or atherwise Teguton,orer et oy, mandson sldance o codeor s Tox| e
ooty e Supler ot “ancn Il;s Su:\her fooed pmdwas: practice judgment of a relevant cour of law, or irciie:
access) to the Buyer in the fufiment of s ablgations under the
@ an pplcaton s made t cour,or an rder s made, ) yer g Complance
for. administrator, or if a notice of Contract;
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s et Schodul 1 Dofniions) Schodul 1 Dofnitions) s et
fown Cor S Conram 2023 Som Conyram 2022 o Conh
a1 any tax reum of e Supplier submitied 0 a Relevan Tax @ allnterest, expenses and any other rd pary nancing costs P p P o—
ey e o e e T ey b B cPreserd | glegaladiser o P o ancpprorits by win a st o | e
afer 1 Apri 2013 0 be ncorrect as 2 result o 16 the Suppler rftschived ove th Conrct P andon lst o prescribed people and bodies’, 24 November 2016, avalable (@) the nature o the data o be proecied
O 3 Roon Tox uorty succsstty ralengng e an annalba onlio at: . At gov.uk/govermmentpubications dowing - o caatobe ;
Suppler under the General Ant-Abuse 1 confimaton that all mthods of Cost apporionment and (6) harm that mignt result from Data Loss Event:
Fllax Abuse Principle o undar ay tax ues o ofsroscrbedpeope-and-bodies; @) state of tochnologica development
legisaton'n any urisdicton that have an
equivalent or simiar o the General Anti-Abuse Rule or than such "‘“"*‘:5 epplied De"e's"Y:'V the Supplier "Processing” has the meaning given to it in the UK GDPR or the EU GDPR as (@) the cost of implementing any measures.
the Halifax Abuse Principle; (g) an explanation of the type and value of risk tingencies the context requires; including pseudonymising and encrypting Personal Data, ensuring
associated with the provision of the Deliverables, ncluding the ety ey ity i esiene o3 e ang
(i) theflluroof an avoidance scheme which the Supplier ¥ e D P . — condentaty. gy, avaiabity and s
125 involved in, and which was, or should have been. ame e sk 9on: Processor T comit v 11 he UK GOPR o the EU GOPF 28 suring hat avaiabiy of and access fo Personal Dala
oo {0 2 Rolevant Tax Authory under the D Can b estored i  imely manner afe an ncident, and reguiry
or any equivalent orsimiar regime in any jurisdiction; %) tho actual Costs prof for each Senice Perod: “Processor aldrecors,offcers, employees, agents, consultnts and assesing o
ander “Open Licence” | means any material that is published for use, with rights to access Personnel” Supplers of the Processor andior of any Subprocessor engaged in Vit
(6) any tax retum of the Suppler subimited to a Relevan Tax ‘and modfy. by any person for free, under a generally rocognised the performance of its obligations under the Contract; part)
Authorty on orafer 1 Gctobor 2012 which gives 50, on o e - Body Publcy fundod {0 deliver a publc or govemment servico:
aher 1 Aprl 3015.10 a.orminal cradclon i any orecicion open lcence incluing Open Goverment L icence as se Progress meoing betwsen e uyerAurrsd Reprsentatieard e
for tax relatd offences which s ot spent a the Start Date or Tcbncelvarsonts ami e Open Svandaras Preipls docs Meeting' Sippier Auoried Reprosaia “Recall” a request by the Supplertoretum Goods to the Supplierorthe
103 civl penalyfo fraud or evasion:
“Progress s sprtrondd b e Suppler ndcatng h tops ek o o o
~open Book o Report” achiove Miestones or dolvery da Hinder perfomance:
Data" e sefent 1o nabls e Buyer o ety s e open i
wpen Liconce | means emsceed pursuan o e Gt whih e uyer proniited Aot | (=) 1 lrecyor ety ffer, promies o gve amy
Srca padofpayaleand Charos brecst b g e openLioance | meas koo caled pusent o th Contactwich th s T 2 e “Raciplat Pary” | e Pary wich ecivs orobtans ey oty
;elsm or o 1 Gonrac Inceing et and af sssuplos Material" ot et o palcaion undar Ope Lcenee, gt o ey e putll bocy Confidentia Information:
(@ the Supplers Costs broken down against each Good andi “Overhead" e enceno e PR o “Recicaton |1 Supolarspan o e pa) o recfy s broah s e
Sorvor ot Deorable, cuding acuarsaptar oxpondiare Staplerso e Key Sbcanacios (4 e ot 6qce) funclion o actiy: or Plan template in Schadula 25 (Rectficaton Pian) which shal nclude
o cose uncwuama nnancm markiing () rowad hat oron formproporprermanceof (@ ful detls of the Notifable Dofault hat has occurred,
actual costs of all Del\verables. orat o )b opmart hl wmcs oosts and levant function or acthity including a root cause analysis
n nes or ponalies) m excu ing owa o iroc coots
® s provsanftne apvorioned o faciiies and admi ,,f A orovision of © © dw‘:ﬂy or indirecty request, agres to receive or accept any (5) the actualor anticipated effect of the Notifiable Defaul; and
Bomaragoss M“d‘"ﬂ an a"a‘ysﬁ showi e Sattan acwm\ngly oG et b (o of the financial or other advantage as an inducement or a reward for (@) the steps which the Supplier proposes to take to rectify
() the unit costs and qua ods and any other dofiiion of “Cos improper performance of a relevan functon or aciiy n Nethiage a1 ppacanieyond i provet such Nothtio
consumab\ei and ncuqm in Dehvsrab\ei P has the 162.0f the Gt el connection with the Contract; or Default from recurring, including timescales for such steps
i) menoower resources broken down ino the number et e | ot maaing st i sacon 1621 e Companies A @ committing any offnce: o cicaton of s e Setol whoro
and grade/role of all Supplier Staff (lrvs of any . (i) under the Bribery Act 2010 (or any legislation repealed ppli "
cmlmgency) together with s hst of agreed rates. “Parliament” takes its natural meaning as interpreted by Law; t; or “Rectification the process set out in Clause 11;
2ot e .‘ " Partie’ iy undsr \egls\almn ‘or common law conceming fraudulent Plan Process"
) alstorcoss undem\nnmg \hose ates for sach Party ine Buyer ot e Supplerand Pates” shall mean ot of rem
race,ving 7 aroed o5 o wharo the context pormit: “Regulations" 015 andior the Public Contrac
B o R a—— reonsimg o ot Mol 2018 andor e Pt
“PersonsiData” | 1as ne meanig n o i he LK GDPR e EU GDPR 35 defraud the Buyer or oher public body:
@) Rembursabie sxp.nm i allowed under the Avard he Gonter edures @ anyact
Form s
" . the wl!enues hsted under () BbﬂVE if such activity, practice or Expenses’ hotel and food) expenses, properly and necessarily \nmm!d \l\ lhe
(© Overnoads; orsoralata | bas e meaning :‘:ﬂ" foitin the UK GDPR o the EU GDPR a5 conduct had boen carried out i the UK: performance of tne Sencas, caculated at he rates and in
{ime, but ot nclucing
O — Vit tor Contct -varson 1.1 O — O —
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(@) travel SXPS"SSS incurred as a result of Supplier Staff "Security the Supplier's security management plan prepared pursuant to “Social Value Me report the Suppl\er is required to provide to the Buyer pursuant @ an Supplier or
raveling to and from their usualplace of work, o t and from A quired under the Award Form;
b 9 fom el usua s o Management | Schedule 16 (Securiy) (f applcable). Report o Paragraph 1 of PartC of Schecule 26 (Sustainabilty) where
e,'g'e'"‘ma e e Serces e prncaly o ke Pla oo 0 Sorven Lov) o 1 vt (9 Dottty e Supor na s mtraly rovning o
rmed, unless the materially delaying the provision of the Deliverables or any
wring;a “Security Policy” | the Buyer's securty polc. efarrad to i the Award Form, nforco SpecalToms | anyadonl o an condions s ot 1 Avard Form aterilpart of e
() subsistence expenses incurred by Supplier Staff whist 25 at the Start Date (a copy of which has been supplied 1 the corporaled into the Conlract yer cons o o
peroming o Seiosa o sl isc o vork.or 0 ang Suppler. a5 updated rom time t tme and notfied to tho {0 the Buyer considersthat the ircumstances coristuto an
rgrcy s o Supler 1 bong n rsch of s
 premises at which the Services are principaly 1o be Supplier " ey el e
oo,
"“Serious Fraud 1e UK Government body named as such as may be renamed or Award Form incorporated into the Contract; (g) the Buyer being adv\ssd bya vsgu\atory body that the
“Relevant all appicale Law rlatng o bribery,corruption and fraud, Offce" Toolaced o cauhaient osy rom e o e, exercise by the Buyer of s rights under Clause 131s
i incluin . - “Spe ge | Change in L specificaly ofthe necossary;
Secrotary of State pursuant o seclion §of he Bribery Ac 2010: “Service Levels" | any senice evels applicable [0 the provision of the Delverables inLaw" e
under the Contract (which, where Schedule 10 (Service Levels) is effect of that Speciic Change in Law on ihe Deliverables is not (n) the existence of a serious risk 1o the health or safety of
“Relevant Tax | HMRC, or. i applicable, the tax authoriy in the jurisdicton in which used in this Contract, are speciied i the Annex (o Part A of such reasonably foresecable at the Start Date; Belvereiiesr andlor
Authority” the Supplier is established: Schedule); "
P in () a need by the Buyer o take acton to discharge a stautory
“Reminder 2 nolice sent in accordance with Clause 14.6.1 given by the “Service Period" | has the meaning given o t in the Award Form; Telaton 10 the Contrach, e supplomented by the Award Form v
No Supler o e Buyer provin notcain i payment 1 ot
been received on “Services" services made avaiable by the Suppiir as specified n Schedule 2 Prem— “StopOutPar” | mears o Supotes it s ot b Sl i
(Specification) and in relation to a Contract as specified in the fandards’ any: bles and perform
v o any of the Avard Form; (9 gandarss ooty 551 B Sandare, o sl gmions tnger i Contoowi ne comperon of ha
eliverables and which the P o the Une Kingiom, e rmatona Stepn Process;
e, noier s Gooss 1o provied oy he Sites: anyprmiss (ncucng e Buyer Premises, e Supplers Craaieai o Sancareston o onet epuc
Buyer internally and/or by any third party; premises or third party premises) from, to or at equivalent bodies (and their successor bodies) mala skn\led " lia" the pe
@) the Delverabi 10 be) provideds and oxperienced oparator i the same type ofndustry or
“Replacement any i paty povider of Repacement Dalerables sppoited by @) the Deliverables are (‘“'e fa be) provided; or business sector as the Suppler would reasonably and "Sub-Cntract™ | anycontsct o agreemn o propased conrctofsgrsament.
Supplior” et of o Bur o o s r (8) the Suppller manages, organises or oherwise directs the ordinarly be oxpociod to comply Wi other than the Contract, pursuant o which a tir party:
i provison orthe use of the Delverabies;
l al the Bt N (b) standards detailed in the specification in Schedule 2 (a) provides the Deliverables (or any part of mem),
shal isa include the Buyer. (e) those premises at which any Supplier Equipment or any part (Specification); ® or services rovisi
of the Supplier System is located (where ICT Services are K r
“Request For  request for information or an apparent request rela\mg ot being provided); (e) standards detailed by the Buyer in the Award Form or agreed the Deliverables (or any part of mst, andlor
Information” Contract forthe provision of the Dalierabios or an wicen the Paries from tme to ime; () 18 responsibe for the management, directon or controlof the
reeat o s iormaton under the FOIA or e £l “SME" an i allng wiinh cotogony of i, sma and @ relevant Goverment codes of pracice and guidance. provion o e Delverabes o s partof he
mediumsized enterprises dafned by the Commission appicablo fom tme to ime
"Required means the action the Buyer will take and what Deliverables it wil e y pplicable from time to time; an the Supplier, asub-
Action” conirol during the Step-in Process; micro, small and medium enterprises; “Start Date" the date specified on the Award Form; Conbatiana e samanta o ‘agents of that person;
“Required the insurances required by Schedule 22 (isurance SoclVate” | 1o il il bonatis ot an b s n o el of “stopin e
. ocial Value  addiional social benets that can be achieved in the delvery o process sef outin Clause 13; y y app o
Insurances Requirements): i sehede Procoss” the Supplie related to the Contract
“Sattactio P—. Schedule 10 (Servie Levels) (where used) or (i) Par
" i "Step-In Trigger means: “Subsidiz has th i tout tion 1
ficate” Anex 2 of Part 8 of Schedule 8 (Implementaton Plan and! ot SR ot S 18 S Lot Stepin Trigg Unoatngs | Saee setoutin section
Testing) or as ag (@) not used; g
in this Contrci) granted by the Buyer when the Supplie has “Social Value | the Social Value priortes set outin Schedule 2 (Specifcation) and (91 the Supplier commiting a mterialDefauitwhich is “Supplier” the person, firm or company identifed in the Award Form:
Achioved a Mieston or a Test: KPis" iromediabl;
of Schedule Sustainability) (where Schedule ervice N “Supplier al\ asse(s anﬂ rights used by the Supplier to provide the
“Schedules™ attachment o the Contract which contains important e 2o Sgstenaviity) (uhere Schedul 10 (S (6) where a ight of termination is expressly reserved in this ssets” Stcordance withthe Contractbut excuding the
information specifict each aspecl of buying and seling; Contract; Boyer Rosars
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‘Schedul 1 (Defnitions)
22
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Schedul  (ofions)

o o o Conpon: o Copyign 2 o o
P Fas core) & he Supplier’s ateriion o o he - a0 3 o Sl offes, o 031 o h Ss)
‘Supplier iherepresentaiive apparted by e Supplernamed 1 the Avard gomes (or ;. ‘Third Party IPR | means a licence to the Third Party IPR as set out in Paragraph 1.6
il Forme o taar o in Supplier’s possession in connection wih the Contract; Licence” of Schedule 36: but excluding lunch broal
Representative Information derived from any of () and (b) above; . S R—— o any one of the Supplier Staff which the Buyer, in s reasonable
- - . ¥ : oplion.considers s an ndidual t which Procurement Polcy
SIII‘KIIP"'[:VM‘. "he“‘SA'A:D\befsl:’:rd’:;avreﬂ:r:vu!ev an: lhea‘:fi::\ss:iﬁssﬁad andused cSﬂl:lnp.Hefs the person identified in the Award Form appointed by the Supplier Information’ \nc\ :\‘nﬁ any changes o (h s Contract agreed from time to time, Note 08/15 (Tax Arrangements of Public Appointees)
ythe Suppler (ul ot Nred,essed o loanad ro e Buyer)n Manager person whom the Suppler ntends (o appoint 10 the role, povided (0 any mormatin wichis xemp fom dscosure n note-0815-tax-arangements-of-appointees) applies in respect of
o ] o @ proviionsof e FOIA, which shll be he Deiverabis: and
“Supplier ‘any and all IPR that are owned by o licensed to the Supplier and "Supply Chain the document at Annex 1 of Schedule 18 (Supply Chain Visibilty); “e‘e"""‘e" o e’ Buyer and “Working Day"
Existing IPR" | which ar or have baen developed independently o e Conlract Information &) Gommerciay Sensitve Information orking Day" | any day olher than a Salurday or Sunday or publec holdey |
(whether prior 0 the Start Dal o aheruise): Roport Template” gand and Wals unlos specifed oherwise by the Parts in
“Transparency relating to the the Award Form.
pie means a lconce 1 be offered by the Supplier o he Supplier Sumporing | et plomaton n wiing o arsl e Suer o sty Reports” pursiaio o Conact i o Suppler s s o e
Existing IPR | Exiting IPR as sal out n Para 13 of Schadula 35 other o th Ber I occodancewih e e eirement
nce"” sums due from the Euyer under the Contract detailed in Ihe Schedule 6 (Transparency Reports);
informatin are properly payabe:
pplir Group e Suppler, “UK GoPR" ine European e
Subsidary Undertakngs and Associatesof such Depandent Parent “Tnder he tener submited by the Suppler o the Buyer and amnexed o Coundilof 27 April 2015 onth protecion ofnatural persons wih
Undertakings: ponse orefred o Schedi 4 (Tonder): regard o the processing of personal dta and on th fee
movement of such data (United Kmadam General Data Protection
“SuppllerNon- | whero tho Supplerhas fa “Tormination Regulaion), as i forms part of the law of England and Wles.
| o Actien ‘ Assistance” Pan. o i asonco reured by e Barr suant o Seaiansahd Mot and oy it f ston 3 orve
(@) Achieve a Milestone by ts Milestone Date; Termination Assistance Notics European Union (Withdrawal) Act 2018, together with the
(b) provide the Goods andlor Services in accordance with the Protection, Privacy and Electronic Commun\csnons (Amendmenls
Service Level: andor “Tormination 5 tne mearing given o i Paragraph 5.1 o Schectul 30 (Ext o) (E0 Ext) Regulaions 2015
Assl unce Managemen )
€ comply withan obigaton under the Contract:
@ comply o Noti “Varation” means  variton o the Contract
“Supplier rofit | inrelaon o @ period, e diference between the oal Charges( i
upplier Pro oo, the dNorence bolivoen ho ttal Charaee (0 “Termination “Variation Form" | the form setout in Schedule 21 (Variation Form);
N Notice® nmﬂymg the Party receiving the nollcs ol me m‘emnn M the Pal'y
“Variation
e reevant per :
e relevent perod: Soting ot the grouns for tarminaton; Procedure”
“Supplior Profit | i rlation to @ perod o Miestone as the context requrs), -
’ “Tostssue” | anyvaranco oo cenfemiy o ro Ofraes o Dofvaabes VAT valuo added tax n accordance withth provisions o the Value
i P o inel
Margi Supple Prfi or he reevant peiod or i relation 1o the m\evﬂar-‘\'l‘ any variance of non conformity o the Dolvera e sdded i 20
relation o the relevant Miestone and expressed as a percentage; “Test Plan” aplan: “VCSE" a non-govemmental organisation that s value-driven and which
Suppllr St | ataroctrs, ftcars, ooy, geris, corsuans and (@) forhe Testing o the Delverables; and prinipallyrlnvests s surpluses o uther sosialenvionmenal
conlracors of the Suppiler andor of any Subcontactor engages in - © orculurs) bjecives;
I oo s Spplr oo ndr 1 Conac Miestones; has the meaning given 1o it in the table in Annex 2 of Schedule 3
- (Crarges):
‘Supplier's (@) any information, however it is conveyed, tha relates o the “Testsand an (
 testsrequire fobo cared out pursuant o he Contact as set
Confidential business, affairs, developments, IPR of the Supplier Testing" outin the Test Plan or elsewhere in the Contract and “Tested" 5 Work Hours, whether or not such hours are worked
Information (g e Supplr Scsing P rado secit. Koo

Mid-ter Contract - version

w, andior personnel of the Sup
any other information clearly dlmgnahd as being confidential
(whether or not it is marked as “confidential) or which ought
reasonably to be considered 1o be confidental and which

11

shall be consirued accordingly:

“Third Party IPR"

Inelacual Property Rghis ouned by i pary wrich s orwi
s by the Suppe for e urposeof proidn i
Beiveranes

‘conseculively and whether or not they are worked on the same
day:

"Work Hours™

the hours spent by the Supplier Staff properly working on the
provision of the Deliverables including

Mid-ter Contact - version 1.1

Mid-ter Contact - version 1.1
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Schedule 2 (Specification)
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7
“Scheduie 7 (Specifcation)
Recrut B
wors) atona oo g qalty Vs
v contractof

st v sehos s
utoring 0 puplls.
The reevant supplie shall work with
he taining provider under LOT 2o
nsure it now Al undergo
appeopiate taining o o lacement.

. The reovant suppier shall match
rained AMs withtrget Schoois that
moet the elgbily crtera
Jease refor 1o ANNEX 1
The Authorty expects te Supple
« Comply wih DIE information management and secury prolocols
requrements
Mid-ter Contact - version 1.1
”

"Scheduie 2 (Specification)
Groun Copyright 2022

Department
for Educatior

National Tutoring Prog
Stioment o Roquramers
o)

=

Mid-ter Contact - version 1.1

"
“Scheduio 7 (Specifcation)

LOT 1: Quality Assurance of Tulton Pariners.

Overviaw

1. e Suppi
he contactfor th qualty assurance of TPs.

Ps that schools
o o T sty of o ot e, T wil b o o . 1t o oy
the quaiy of tifon on offer from fsted TPs.

3 e Potental new TPs
e e y o S oo e e, et s aplean rocons. A4 T4
(incucing the 56 curent TP) il bo subjoct 0 an ongoing QA process. The Supplier vl bo
locally and rogionally activo TPs aro encowaged 1o sock admisson o the ls (hero s no
roquroment o TPs fobo abe o ffr Nationa coverage)

. The Supple wil herefore be responsibi for:

3) Dovaloping and agreeing with the Buyer a so of qualy crieria for Titon Partners
B}
P
) TPsto
jon the NTP
)
can be addressad and resoved
performance of TPs involved n the NTP
0 Ensuring for
fom TP by the Buyer may change troughout the e of e contract
) Providing mutually agroed reevant management information (o the Buyer Tulton Partner
crter.

5. The Buyer TP,

Th Suptr
1050 agread wih tho Buyor
6. These cieria il cover
+ The tuors TP provice. Al tors must be rained, have relevant qualfcatns and be of an
Al utors tat
- The senice TP offer. TPs must understand schools’ sxpactaionsof tutoing delvere by TPs
Mid-ter Contact - version 1.1
7
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Interpretaton ofthe Statemant of Requirements: Defntins.

Term Definiion
O idont i
Disadvantaged Cri
Care hrough adoption o her cout oders
Pupil Premium
PuplPremium pa 0 the schoo o each aualfying pupl
Geographic of Engiand,West Nidlands; Soun West. Yorkshire & the Humber; ast
Nidianc anc North Easl.
voas o
crlaia, or no o iited physica,inporson (aco-o-aco). avaablty of
Cold Spots NUTS! Regian o NTP
NTP sarvics.
NTP LADS proporto ofpupils atendng Gao | Otstanding Sehoass.
TDACT

‘Acaderic Year
)

socioeconamic doprivation

ofhe olowing summer term.

bct.

"Scheduie 2 (Specification)
Copyright 2022

Groun

Background

The Natinal

uhat el backorour

offering in e uture,partculary for more disadhaniaged pupis.

pupis s possibo andthose most i noed.

Scope of Requirsments

AY22123 80 AYZ321,

The

spociivo supplios wilbo responsibl for

)

ornow,
(LOT 1 forwhich the appoined suppier wil be Trival Education Limed)

)
‘ppoited suppier vl be Education Development Trst)

2 forwhcntne

o

3 og

Education UK Limitec)

SEND ‘Spocial Educational Noods and Dabite
‘Acadermic Mentors (A1) are salared members f sl i il work
Spocifc tlon.

Tuition Partners

(TPs) and acadomy usts.

Looked Afer i 3 foser care.

Childron (LAC) amengemen).

Systams,
Websites, Supplier
ols

Any system or ool which i artie, schaos o the Buyer may use.

iy assure
Supply o o schools on a conract bass
o

supplers; and

+ protecrgning ity sssrnce for
Ttion Par

i has annual trmover 058 than o oqual 10 £39 millon.

Mid-ter Contact - version 1.1

“Scheduie 7 (Specifcation)

T s 300 s h il of TP o dolvr o scoss g pbpolr

perods of unexpected

TS oun management arangements. TPs must have in place proper stuctures, roced:

nd evmar o ral i o Glver el 1o ot o e Syl ard e

me sunM-ev o By Thse g, ok adiossColbry of ot fon
ortonate.

nagement arrangements $hould be prop

ot e of s ot gt

Quality Assurance

TP cteria,a par

Tigh standard

ey

aise
1o ansre T ey et he sacion of e TP it tht et 1o ol rocimet and

safequarding

e o

2) Estabishing and dolver

TPs agains the

10 an o and O proces, h Uiy an fouery of v

QA pr
nsuros that all TPs aro subjectt thorough QA throughout the yoa

b Ap

Applications for new TP to join the NTP.

0.

o enabe s, he

S i et o o et on st rocs o o TP% W 5

" repupes

that s

oo oo

1 apoli There

such roquests are max

(and contrled) by schoos),

2
TPs 1 NTP incluing but ot iited

)

) A proces for sseng applcaton, i vience il darnsries hat s wl vt i
only igh-qualty TPs tobe admited t e N

Mid-ter Contact - version 1.1

hing o B Gosign and
2)

Wishingto becomo tlors and to
5 (0 nsur o high-qualy of
mentoring delered o schoos. The
Buyer anicipates thal this il be va a
blndad ofer o aearning and aught
Courses Gevered oning o ce 0

Mid-ter Contact

version 1.1

“Scheduio 7 (Specifcation)

Croun Copyright 2022

‘Addressing underperformance by TPs

.

dosign and imploment a proces:
emarge throughout ho I

may.

e T Supplerai
which will cover al potentalunderperformance scenaros ha
ims of e conrac,

“
med to:

TPs, ncluing but nok

) A clearprocess fordentying underperiomance by TPs

) Timely support for TPs t ractfy undorperformance, and provide fools and mechanisms t
aciats TPs to improve peformance.

)

Investigation

.

TP fom he NTP).

frst instance. The Supp

16.ThoSoptr s sqod 1 sablahaod ilamert ol proutres o Iveeiog

et

@ A

rogarcing ndidual TPs idonlied by schools, the Buye, and cibers, including

b) A enc-to-end investigation processes

)

e Buyer

@

) A ciear poly fo interacon wih other rlevant agencies and the wider NTP nformation
quired rom Tution Partners.

7
provison,

®
Buper relevant information, including but ot Imited

B}

e information o

xpociod to ba shared with o

Bupor o enatle schoals o search for and

Selec sitable TPs; anc

)

Mid-ter Contract -

verson 1.1
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Management nformation

.

o Buyoror upon damand, and i complance with Data Prooction legsaton.

. s
of whichincludes but s not mied
a) Implementaton o ther qualiy assuance process
5) TPs sacking 0 join the programme
) TPs that may be underpertorming
@ Investation ofssues and complaints (nclcing safeguarding)

) Informatin sharing rom TP,

Mid-ter Contact - version 1.1

“Schaduie  (Specificaion)

The S e
o s o o dovop, s, oA, rces, o SoroBuers D oG e uK
.

he & = tha righ o ausit the Suppler or sub-contactars praviding the Servies within 3
B st inekane bl vy i s4v ey of i of a red o i ) G
andany sub-

contractors’, complance wih th paragrashs conlained n tis Secury Secton.

T Susher snd sibcsnrscts shal e, ool sty ssmrsrc slies a1t shl
provide approprate evidence incuding he productio o the necessary secury documenalon as
Seomine oy e Doyt T i o Soating o rocmsny ko soomy rsorcon

and
or NCSC Certifed Cyber Professional (CCP) schemes.

ana
NCSC Information Assurance Guidanca and Buyer's Potcy.

e o it o n T ok b o ety et o ks
icton with curent

delwered,

« Compliance with MG Minimum Cyoer Securty Standard.

121002
or an equivalent industy levelcertcaton

date awarded, plus a copy of th resdual ik satement

« Documentad prograss in achieving any securly sssurance or
1 submited. The
‘Who the awarting body o organisaton wilba, and dato expocied

aceredtaton sciviies inclucing
provido dotals of

while proviing e Sencss,
Socialvalue

For sl hrea Lot,the Suppler wil suagort the cefvery o wider Governmant and Authorty pocy n
respectof the folowing Social Value messure:

Goverment Contracts and

H1940826(SocialValue-Mode-Edn-1.1.3-Dec-20.pd

Mid-ter Contact - version 1.1
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Other rquiroments.
Sacurity
The Supple(s) shall be aware of and comly th relevant HMG securty polcy framework, NCSC.
aui

elies and where_agpicable Deparmental Securty Standards Whih include but are. ot
constrained o the folowig paragraphs.

Senices or FICIAL for
the Buer, Cabina Offce ~se

are mancated, namely that “contractors suppying producls or sences to HIIG shall have achieved

curation of
ho conract’. The cortication scope shall b rolevant 1o the Sorvicos supplied (0, o on behal o, tho
Buyer.

Whero the paragraph above has not baen met. the Suppier shal have achieved, and bo abo to
i, oponden coicatn 1 1SOIEG 21001 (omaton Sansty Maragement Syt

Buyer. The scope of certfcaton and the statement of appicabity must be
accapiabie, following revew, o the Buyer, inclucing tho applcation of control from ISOEC 27002
(Gode of Pacic for Iformatin Secuity Contols)

Buyer's Data being hancled in the coursa of proviling the Senicos and wil handie al dala in

Marking Scheme then the Supplier may continu 1o use tis but must map tho NG securty

fer

o nale o dota o b et a sy Gl vt sired i e il g e
Secury Se

ot ot e 0 o cerv,

sl sytoms, otc.

The Supol an appropriate user for il T
Usercrodentals

hal give access 0 Buyers Data or systems shall be consiered [0 be sensiive data and must bo
protcted accordingly

Safeguards o protect Buyar's Data, inclucing but no mited o
+ physica scurly contos
« good indusry standard policies and processes:

« malvare protecton:

Mid-ter Contact - version 1.1
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The Supplr organisaton wil
dolvery of the contact,

The Suppler wil ensure pol s,
Supphers, customers. and communiies tough the divery o the coniract to suppert he Polcy
Outcama to Improve communiy negraton.

e wsing

oot o th contac e, Tho v honcs s, soples, oo, and o
g he el of e contac o ot hsth nd welbag, ek syl and ere
The Suppr wil agres wit the Buyer
A 'Method Statement
+ A tmod prjoctpan and process

+ Montoring formaton,

Mid-ter Contact - version 1.1

"Scheduie 2 (Specification)
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+ boundary access contos incuding frewal, applicatn galeways, et

commendatons:

« use of secure device confguraton and buls:

notwork dovices, appications, and sorvicos

and prvieged account accasses:

and 2udting requirements, pus ogs shall b

« made avatablto the department o request

be ancryptod when Vansiit.

The Supplier shll ensure hat any Buyer's Data which esides on a moblls, emovabl, o physically

aiven s pior riten cansent o an allamatie arangament.

be fond At hipsifmnncscgovukigudancelend-userdevice-securty  and

organisaton. The tem ock and key s defied as: ‘securing nformaton i a ockable desk drauer,

Dat,
25 1 ensur that o unauthorisad person has itrr isualor physcal access o he materal being
e,

"The term ‘under cover it an

Similr bag o conainer when outsice ofcil premises or uidngs.

n e event of erminaton of

Mid-ter Contact - version 1.1

“Scheduie 7 (Specifcation)

ANNEX 1

Overview o Nationsl Tutoring Programme:

How this will work for schools

[Ere———

[rem——

Mid-ter Contact - version 1.1

"Scheduie 2 (Specification)
Copyright 2022

Groun
Buyer and from an of the Supp assats
rogardess of locaion and
storod by tho Suppir [

shall

Js, sl b confinad o those.

Access by Suppler Staf o Buyer's Data, ncuding user credent
“nescito

pre-amployment screening, o & minimu of HG Baseina Personnl Securiy Standard (BPSS): or
old an appropeiato Natonal Securily Voting clarance as requrad by the Buyer. Al Supplier Stafl
Jpolio Staffwho wi bo
in’contact with chichen or vulerable sduls must, in addon to any securiy clearance, have

Al Suppller Stafl who handie Buyer's Data shal have annual awareness raning in protectng
informaton,

inclucing IT disaste rocovery pl

s and procadures that conform o 1SO 22301 (o ensure tha the

 siuaton thal migh,or coud load 10, a isruption, loss, emergency, or ciss 0 the Sarvices
Gabvared. 1 a 1022301 cacae  nox avalasle, tho sl il proide ovdonce of g

T diastor recovery
o crisod tose s it h st 12 monvs ard prosueed il 190 f e e,
Including required acion

" . including
user credentials, used or s

other
Securty standards portainng o the souion.

‘Supplior wih utcomes bang ntfed 0 the Buyor

or process Buyers Data shall be subjec 10 independent IT Health Checks (THC) using an NCSC.
(CHECK Scheme ITHC provider before go-ive and perodcaly (at least annually) hereafer. The
Inings of the ITHC relevant 0 the Services being povided ars [0 be shared Wil the Buyer and al

p remediation st may be requied.

Mid-ter Contact - version 1.1
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Schedule 3 (Charges)
11 e Chargs

111 anll b st ccrdancs W s of i Scacle nd

Bmriod i e proceee s o e S
PR ——"

e i commanes on 2 S Sir Ot

e 2952 S S Dt
5. e costs and oxpenses Incldod n he Chargos
2

312 costs ncurepir o e commancement o i Contict.



4 Evots thatatow the Supplr o changs e Charges

Annex 1: Rates and Prices
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Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 5
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Tution Partners

weighting - 3%
Piease demonsirate how you i ensure that Tubon Pariners provde approprae and
elevant mformation 1 e Deparkment for s on 5 dgtal ervice. a5 el 0 1 the
Statement of Requrements (Cocument 2)

butnot

be enked 1, th folowing crtera
1. The process you i adopt 1o ensure tha TPs provide o the Department formation
for ncuson on ther dital servee
2. How you il ensure tha pformation s accurate and remains 50
5. e steps you il take # nformation provided s ot sccrate

Piease use the Response Template 1o respond 10 this queston. Once complete please save
Jour Responta Tempiate usng th folowng nameg conventon

“Lot 1706 Response._[Your company name] (6., ABC Lid)"

Response word it 250

you roiatng to
programme, a5 set 00 1 he Statement of Recurerents (Document 2)

Your response shoud nclude relevant supportig evdence andratonale and cover, but not
be enked 1, th fokowing crters

1. Your methodologyforassessing the scae and impact ofssues.
2. You end-o-end nvestigation process
cord and rack fsues, nckudng how you wil mainai reevant data
i appicabe legisation

B TPs that

your Response Tempiate s th folowng hame) canventon
“Lot 1.TQ5 Responso_[Your company namo (0.g., ABC Ltd)’

Response verd it 500

Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 7
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 6
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

T

Statement of Requrements (Document 2)

butnot

Your
be nked 1o, the folowing crter

suppert yous response:
1. A detated mobiisaion pan
2 A cear descripton of the spectic actons you il ake fo ensure you can aunch as
planned
3. A deiction of whatyour devery wil ook ke on day one.
3. The way n which you wil manage rsks and ssues. nchudng countermeasures and
tingencies

Please use the Response Templatetorespond o this queston. Once camplte please save
Jour Responta Tempiate usng th folowng name conventon

“Lot 1.TQ6 Responsa_ [Your company name] (0., ABC Lid)"

folowng namng conventon
“Lot 176 Mobilisation plan_ [Your company name] (o.g., ABC Lt

Response word it 500

it



|

TR
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Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 1
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 2
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

4

o
Question weighting: 14%

Piease demonstrate how you vl Geveiop
Pariners. 35 set i n the Statemen o Requrements (Cocument 2)

You response shoukd inchde r
be nted 1o, the folowng crtera

crteria

et of arteria fo e quaity assurance of Tuion

elevant supportig evdence and ratonale and cover, butnot

Yourproposed spproach o developing the e ncuding the evidence that il
2. The personnelthat il be ivoied i developig the crkera and formation on the

3 How you wil engage wih elevantexperts ihroughoutthe development process.

v your Response T

Lot 1.TQ1 Response_ [Your company namel (o.g., ABC Ltd)"

Response werd it 750

Question weighting: 14%
Tution Parines, 3 set

out n the Statement o Requrements (Document 2)

butnot

Your .
be nked o, the folowing crter

dod descrpton o the enc1o-end QA process thatyou wi design and

8 verty evdence from TPs thatthey meet he crra
dence you vl consider as pat o ths process. icudng seting ou 1s
e o performance of TPs

ol you il usé 10 verty evidence and why they are appropriste fo the

v your Response T
Lot 1.TQ2 Response_ [Your company name) (e.g., ABC Lt

Response word imt: 750

H{ ' g
L Loty 14}

3
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Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 4
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Department
for Education

LOT 1 itt_1298
TECHNICAL QUESTION 3
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Technical Question 4: & u nance of TPs.

‘Question weighting - 11%

Piease demonstrate how you i address underperformance from Tuion Parinars iioved
P 2

Your . butnot
be nked o, the folowing crter:

1. Your methodoioqy for dentéying underperormance by TPs

2 The way in whichyou wil suppor TPs fo rectfy underpertomance

3 andiornon

Complance, nckuding how thi s Sppropriae o the scae o sues Hertiied

Piease use the Response Templatetorespond o this queston, Once camplte please save
Jour Responta Tempiate usng th folowng nameg conventon

“Lot 1_TQ4 Response._[Your company name] (6., ABC Lid)"
Response word it 500

1%

your Tuton
Paviners 1 he Natona Tuiorn programime, 5 s ot 1 ihe Statement of Requirements
(Document2
You response shoud include relevan suppartig evdence and ratonaie and cover, but
ot be maed t, e folowng crter

1. Your process thatuilalow new TPs o the programme

2 You process for assessing applcations, weh evidence that shows how this il

aops
ensse that oy hgh-quaity TPs Jon the programme

3. The persomnel rvomed n assessing 3ppications and why they are sutabe forthe
sk

Please use the Response Template to respond 0this queston. Once complete please
Save your Response Tempiate 1sng the folawing hamng conventn

“Lot 1_TQ3 Response._ [Your company name] (0.0, ABC Lid)"

Response werd it 500

Department
for Education

LOT 1 itt_1298
SOCIAL VALUE QUESTION 1
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24



PolcyOutcameInprove e and welbeiy

‘Question weighting: 10%

Presiedesre e commarent v crgansan A ke o sl s
Crte

ot o o
5 vvvchodS;c er. st you e s and b yur commerert
ciuding commiment
iy i o o monkr et rd e o
o propoasis
imed acion pon

Toou/prosesses used 1o gathe data

reporing
feadback and mprovement

Model Award Crteria (MACT. 1) Support heath and welbeing in the worklrce:
Aces ot dmerte anddesce e endrr's g o
e webens, bkt pysicl and

oauied cives i s povded  he e o e managrs

recruting, managng, and developng people h a sabiky or heathcondi
+ Bolenso mestnne gyt and el eatd and welben of e coniract
workorce moles

2 s st e marial bt enanced st
ok repecto

n e Vourtay Reporting Framevor

engspen e mmm-e contract wrkdorce i decidng the most
mportant ssues o addres

s 1o measirs al engagement over e and ada 1 any changes n he

Processes for acting on issues Kentied

Peas e e Respose Tenise o respond o s qeston Once compte e ave
T e T o kot g e

For ful detasof the Socisl Valu polecy Prosure

'SVQ1 Response_[Your company name] (0.9, ABC Ltd)

rase oot you tmed rjct i o et your espons
folonng name convents

his queston using the

Sva1 Project plan_[Your company name) (0.g., ABC Ltd)

Response word it 750

T ———

Sodl Valu Theme : Welbeing
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1

it

5(C i i

What s the Commercially Sensitive Information?
1 i Schdul o Pars have souht 0 dently o Suppiers
Confidential Information that is genui fally sensitive and the
Golonus of e ol 50 1 suboc o an evemplon under o6 FOIA
the EIRs
12 o  relevant

Schedile applies n o table blow and i the Award Fom(ufich hallbe
ed incorporated into the table below)
8 Wit e o e Buyers olaton todscose rfomaton
Ol or 20 (W Share information), the
Bl e s ierton 2ot recsonaty omi 1o oty
FOlAto

No. st = Duraton o
Contdsntally
| Fromme ot | Ay el reakdown of e | 5 year s
e Convact | Ghirges s o 1 0 tominaon o opiy of
e Contae
2 | Frommecsol | ioamston elaing o Scpers | yeor
s Contact | parsonnl »m,m oot
e Con

" o | tormaton elang o hotems | years str
TS ot | o Convat and mania o |ttt or ey of
mpemeniaton Pan an e
Daior of e Sorvees.

4| Fromme sseor | omston st o e S yoars
G | St souion s e | oo sy o
= rowdod e e Contae
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hedule 7 (Staff Transfer)

1. Definitions

1

1 Inthis Schedule, the following words have the following meanings and they
shall supplement Schedule 1 (Definiions):

“Former Supplier" a supplier supplying the Sevices to the Buyer
before the Relevant Transfer Date that are the
s

subcontractor of any such subcontractor):

a Subcontractor identfied in the Annex to this
‘Subcontractor”  Schedule to whom Transferring B

Employees andlor Transferring Former Supplier
Employees wil ransfer on a Relevant Transfer
Date;

“partial no parialterminatin o therelevant Contract

Tormination® 10 the extent that  relates to the provsion of
any part of the Servces as furher provided for
in Ciuse 14.4 (When the Buyer can end s
contract) or 14.6 (When the Supplier can end
the contrac

ol of

yees
transfer on a Service Transfer Date (or any.
subcontractor of any such subcontractor);

"Rolevant a transfer of employment to which the
Transfor” Employment Regulations apples;

‘Relevant in relation t0 a Relevant Transfer, the date upon
Transfer Date”  which the Relevant Transfer takes place;

“Service Transfer” any transfer of the Services (or any part of the
Servce). for uhatver eason, fom he
‘Supplier or any Subcontr
ReplacementSuppierora Renlacemem
oniract

‘Schedul 6 (Transparency Reports)
‘Croun Copyright 2022

Schedule 6 (Transparency Reports)

11 The that the Buyeris subj (Updates to
ansparency princples 1.1

updte-o-rsnensrency-orncols) The Supplershal camely wih he
provisions of this Schedule in order to assist the Buyer with fis compliance
with its obligations under that PPN.

Contract, within

o the Buyer for

Gelayed)crf Transparency Repors consisten wih 1 cantont
requirements and format set out n the Annex of this Schedue.

of the Start Date the Suppl

13 1theBuger rfcsany praposd Trarsparncy Repor subited by e
Supplier,
oot receipt of any. joction.
taking account and

report provided by the Buyer. If the Parties fil o agree on a drait
Buyer shall

y parency Repor be
treated as a Dispute.

14 Toe Suppter sral roid sl nd p-o-ate vrsions f och
in the Annex
of this Schedule.
Mi-ter Contract - version 1.1
@
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“Service Transfer  the date of a Service Transfer or, if more than
ate” one, the date of the relevant Service Transfer
as the context requires;

ffing in relation to all persons identified on the

Information” ‘Supplier's Provisional Supplier Staff List or
Supoles inl Supplr Sl i, 2 he case
may be, all information required in Annex E2
(Tl o Stfing momationyn o omat

o The
Buyer may acting reasonably make changes to
the format or information requested in Annex.
E2 from time to time,

Suppliers Final 2t provits by e Supler of o Sppter

Pl
List" Employmenl Regulations on the Service
Transfer Date;
"Supplier's a list prepared and updated by the Supplier of
Provisional all Supplier Staff who are at the date of the st
ppli y in o assig
List" provision of the Services or any relevant part of

the Services which i is envisaged as a the
date of such st will no longer be provided by
the Supplier;
“Transferring in relation to a Former suppnev those
pplier  employees of the
Employees” Employment Rogulatons wil 29y o1 ho
Relevant Transfer Date.

“Transferring  those employees of the Supplier and/or the
Supplier ‘Supplier's Subcontractors to whom the
Employees” Employment Regulations wil apply on the

Relevant Transfer Dae.
2. Interpretation

Where a provision in this Schedule imposes any obigation on the Supplier including
to comply with a requirement or provide an indemnity, undertaking or warranty, the-

ppl pr of ol
obligation and provide such indemnity, undertaking or warranty to the Buyer, Former

ocuSin Emelopa 0 FAOEORTT.CCDS 4000 8000 22Z5CAADE

‘Schedule 6 (Transparency Reports)
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Annex A: List of Transparency Reports

‘Schedule 6 (Transparency Reports)
‘Croun Copyright 2022

00 efees o wer
systems, ool responde o

Mot Contract - version 1.1
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Suppter

and

Which parts of this Schedule apply

where sty
Suppter il e for sa\lsiymg o poAphpirhived provided the indemnity

y this

3.1 Part B (Staff Transfer At Service Start Date - Transfer From Former Supplier)

32 PartE (Staff Transfer on Exi)

324 AnnexE1 (Listof Notified Subcontractors)
322 AnnexE2 (Staffing Information)

et [T = M1 Data Reqiremencs Frequency/Format it the prorty tmescale
1. o of NEW TPs nely being invstigated, N Ts under
investigation nd underperormance e and/ot non
complanc
2. Name of T admitedt the NTP investigation of sues.
3. Date admited 1o NTP invstigation o s
4 dmicsion
Pertormance report 1 5. Resolution/Decsion end dote
b 6. Details of resolution/decision
Thesapptier witprowdea | o3 G URN of shools) asocated with T (i roporting
1wk reporara [ P sehootdats)
coner 5. Dot TP o t0 b removed from the NTP digtal
siceand reason why they need 1 b aken of the st
9. Totalno. o sctie sves
10, Totano. of‘actve’ crtical
11 Mo of aritcal
pr——
12 Totano.of
13 Totalno. ofcital s
4. e et ot e e by, e e
e statu,Impac e, ownr, oot rescton dat).
15, Aoy other selevant information'Sppber ireton
Moty The report should cover the ollowing
Pertormance Repon2. [ format sV The number of working days betwean reciptofful,
Reporforhe | comPleted sppicaton from a prospective TP unti the
o | mee presous monthto | admission o rejection of aprospactive TP
o besent00uta
eeritieg s to % | The numbar o workingdays taken between the eceipt of
month
Pertrmance Report 3
© [ service mntabtey o [

Mi-ter Contract  version 1.1
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Part A: Not Used
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(i) ea

Part B: Staff transfer at the Service Start Date

212 the broach or non-observance by he Former Supplier arsing before
the Relevant Transfer Date of:

213 any proceeding, claim or demand by HMRC or other stalutory authority
I espect o any nancialcbigaton ncluding, bt ot i o, PAYE

 on
of ahor the Revant Transfr Date Inclading, wihout imnation, any Empioyee
Liabilties:
22:1ating utf the esgnatonofany Transfetng Former Supoler

222 g v the Supp!
‘comply with ts obiigations under the Empklymsnl Regulations.

241 shall ot apply to
a) any damfor

(i) for discrimination, including on the grounds of sex, race,
lavdty. sgo.gondrreassgnmont marrage or cvi

o P
part-ime workers o fixed-erm employees.
arising as a resull of any alleged act or omission of the Supplier

Transfer from a Former Supplier on Re-procurement and primary and socondan natona inurence con 23 i
PP L ) inreaton toany Tansrtng Former Suppler Emp\cyee o th isnotdnifiod as Tansarng Former Supplier Emp\eyev o Gaim, andlor andlor any Subeoniractor or
1. Whatis  relovant transfer ent hat the proceeding, claim or demand by HMRC or °"‘=’ relation to su 5) any claim that the termination of employment was unfai because.
Sl oty elteso s has bsen uans'ened o Fomer Sopplo 1156 Svoplr arcior sy e ot necaus
1.1 The Buyer and the Supplie agre tha e Relevant Transfr Date; an dismissal procedure: and
e o1 i riten o ary enoyoouno's ota arstog Famer Sn i ot o st S sl i B o o ator than
e ctmencementofthe pioiskn o mm, loss ot ony ol jor Employee and in respect of hor i 5 ter lleged or 5Working Days of becoming aware of that fact noty the Buyer and the shalnot apply to any teminaton of sl
B e eier Eaemone Sotamned par o Emoynent ngu\a\mnsapp\»ed soasto relevant Former Suppler n wilng: and
. e e, o aatons i {ransfer hisher empioy e Fomer Suppier o the 232 e oot may ol (or may pary 25 Ifin
a5 a rsult o th oparation of the Employmont Regulatons, the Sopotar andior amy Notted suwm,m e anondate any personas s e n oty 3, st b vl e
contctof rloymen etuen sch FrnerSuler e oxont hat .,.eyp,m ing. claim or derman by LMRG or offer amplymont o suchporsn, o ko sih v tops 3 Sibior
astoting ormor Supplr Enployoes (excapt i laton t any ey Taos 1o ancer oot n e ihe mater provided a . shall comp i
lerms dwsappl\ed through the operal ﬂon m vequlaﬂen 10(2) of ct of the period to (but excluding) the Relevant Transfer steps g Law.
Ermpioyment Roulaions)snall v foc o and o fv Rolovant fiss Fecoptof ot o v Suter 2. Indemmites th
Transter Date a5 i orinally made betwesn the Suppler andir any 233 i suchoffer of mployment is accaptod,or i th siaton has L
Subconiractorand each such Transtaring Former Supplier Employee. 2.4 a failre of the Former Supplir to discharge of procure th discharge otherwise been resolved by the Former Suppier andior the Buyer,the
it gl oLk vise been reslied by the For r andlr e 3 31 SufctoPaaaph 3.2 o Sppler sl oy e Buer, and e
12 The Buyer sl oz ot coh Fomer Suplr el conpy v e s rtng e Suppler shall, o shal procure tht the Subcortractorshall immediately ‘s aresultof:
obligations under the Employment Regulations and shall perform i " person from its employment;

g Formar Stpplr Eioyees i espctof o pr o (4t 311y actor o b th s o any Subconaco ospec o
ischarge ol 1 obigatons 1 respectofalh Translrring Fome Supvl\er e e Fransor 234 iaferthe paiod referre {0 In Paragraph 232, any Transfrting Former Suppier Employoe or any approprale
Employees i respectof the perod up o (out notinclucing) he Relev e
T B s oot o Srs e ents 215 vl nads by or et of ry orson el rfomary a) o such ofer has been made: (es defined in
and outgoings, al wages, accrued butuntaken holcay pay, bor loyed by he Former Supplie athe than a Transferring Former b) such ofer has been made but not acoeptec;or oy Transom Formr SuplerEnpiyswnethrocarng
Commisaions, bayments of PAYE, naliohl insrance Gobutons and pension S Enployo frwhor 13 aloged o Suppie andr any . before, on o afer the Releven Tranfer Dat

Notifed Subconiractor as approprials may be iable by vitue of tis ©) The siuation has nototherwise been resolved 512 thebroachor non-obsenvanco by tho Supplieor any Subcontacoron
ihe period up o (but not inclucing) the Relevant Traner Date) and the Contract andlor the Employment Regulatons; and e Supler andr ny Subconkecr my win Wk D2y gve oratr the Relovant Transir Date of
oo . an o oo 218 arycaimmade by or 1 rspetf o Tt Former Supoler feminate tho employment or alleged employment of such
makes, any necessary apportionments in respectof any perodic paymens. e o any someprle ovoves epsonae s i e Supplier Employee: andior
2. Indemnities given by the Former Supplier mployes relaing 1o any actor omiesion of o Former Suppl\ev n and subject o the Supplie’scompliance with Paragraphs 2.3.1 o 2.3.4 the ) any custom or practce inrespectof any Transferring Former
21 Subject o Paragraph 2.2, the Buyer shal procure that sach Former Suppler Taanon o e amgions et raqiaton 13 o e £ o oo ¥ the Suppl Suppler Employess which he
shall indemniy the Suppler and any Subcontractor against any Empioyee Raalons, ovcapt e son it v bty st o e e L e ractually bound t
iailios anan from e e et of by the Suppier o any Subconiractr to comply with reguiation 13(¢)of teminaton of fihe 313 anyclamby any e uion o e oy o prson eeesening any
e Suptor st e Enpicyment Roguaions. refonad o n Paraaraph 2.3 provided et e Supper ke, orshll procure fering Former Supplo Employees arsing o o conn
T ety e ‘mm any faure by o Supplrr  Subcontractr 0 comply i oy
u logal obigation o such trade union, body or person arsing on o after
epresenive (s> Gone n ho Employment eguiaions) fany | 22 The indemriies i Paragraph 2.1 shallnot aply 1o the extent that the Employse Liabiles. ne Relevant Transter Date: "o °
ans emnq ormer Supler Employes ansing beore e Relevan et o ok
Enplre bl e o r a0 an e o omser of e 24 The indemnity n Paragraph 2.3 514y openn g o Suppter o Subcaniroctorprir o e Reevant
v

‘Transer Date to make changes to the terms and conditons of
Transferring

ip

ol e
Supplier or a Subcontractor (as the case may be) on the Relevant
Transfr D, or o chango th tems and condilons of erplayment or

‘Supplier Employees; andlor ¥ substantial

&) ey cur cho et Tty s dementalchanges o e woring conions proposed oy e ncy and materity o sexual working condilions of any person who would have been a Transferting

Y Cbtar Exloyaos Wi the Farnar Sunpin s comt Supplier or any Subcontractor to occur in the period from (and o, o or bl o Former SuplerErployes ut o et esignaton orcecision o eat
g, e Relevert Tranaer e, o their employment as terminated under regulation 4(

bound 0 honour:

Schdue 7 1t e Setatue (B Trnatr
oun Copyright
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Employment Regulations) before the Relevant Transfor Date as a
reason

315 action undertaken P

or in respect of, any J
Suppler Employee before the Relevant Transfer Date regarding the
Relevant Transler which has not been agreed in advance with the
Buyer andio e Former Supplior n withg:
316 any proceeding, claim or demand by HMRC or other statutory.

authoriy in respect of any financial obligation including, but not imited
o, PAYE and primary and secondary national insurance contributions:

) in relation to any Transfering Former Supplier Employee, to th

extent that the proceeding, claim or demand by HMRC or other

after the Relevant Transfer Date; and
b) in relation to any employee who is not a Transferring Former

‘Supplier Employee, and in respect of whom it s later alleged or
termined that the Employment Regulations appiied 50 as to

‘Schedule 7 (Staff Transfer)
Croun Copyright 2022

Copyrignt

3.3 The Supplier shall comply, and shall procure that each Subcontractor shall

comply, with all its obligations under the Emy p\vymem Regulations (including
et e i s

fer the
d rin part to
e e o and nciuting) ihe Relevant Tanster Dle) and any necessary
pportonments i fesectof any parodcpynts sl be madebatwen e
Kol and the Form
Information the Supplier must gm

The Supper shol, and shll procure hat each Subcontacto shal romply provide
atthe Buyer' directon, the Former Supplier, in wvmng

ransfer his/her employment from the Former Supplier (0 the- Ftomatinas the

Jier o a Subcontractor, to the extent that th ut auios under roquiaion 1 of e Emp Rogultons. Tha
claim or demand by the HMRC or other statutory authority Buyer shall ol prompy pr Supplier
relates to financial obligations arising on or after the Relevant e ‘witing enable the
Transfer Date; Supplier d

317 afailure of the Supplier or any Subcontractor to discharge or
al

es. a
all PAYE tax deductions and national insurance contributions relating to

the Transiaming Former uppler Enployeesn respec of the period
from (and including) the Relevant Transfer Date:

318 anydlm mace by or nrespect of Transtering Former Supplier

mployee or any appropriate employee representative (as defined in

e ) Transering opl
Employeo lating oy act o omission of he Suplrorany
Subcontractor in relation to obligations under regul;

Enployment Regatons, oxcoptto he

xtent mm o iy anses

m the failure to comply.
Tonamton 135 EnpioymantHogsatams and
319 afalurs by e Supleror any Subcomiaco o comply i s
obligations under Paragray

‘The indemnities in Paragraph 3.1 shall not apply 1o the extent that the

Employee Liabilties arise or are attributable {0 an act of omission of the Former
its orgin before, on or after the Relevant

‘Supplier whether accurring or having

g any Employee L or
‘Supplier's failure to comply with ts obligations under the Employment
Reguiations.

equaton g, Employment Regulations.

. Limits on the Former Supplier's obligations

or does not do
Somathing such oblgation hall b imitd 5o that  extonds oty fo o axint that
the Buyer's contract with the Former Supplier contains a contractual rght in that
regard which the Buyer may enforce, or otherwise so that i requires emy that the.
Buyer's must

or does not act accordingly.

Notwithstanding any other provisions of this Part B, wher in this Part B the Buyer
thata

6.1 The Supplier shal, and shall procure that each Subcontractor shall, comply
with the requirements of Part 1 of the Pensions Act 2008, section 268 of the.

ct 2004 and the Transfer of Emp!
Regulations 2005 for al ransferring staff.

Part C: Not used

Part D: Pensions - Not Used
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Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

1

1

“The Supplier agroes that within 20 Working Days of the earliest of:
1141 fecipt of 2 rofication o the Buyer of a S Transfror
intended Service Transf
et of he guing of o of earytminaton o any Partal
Termination of the relevant Cont
113 the dte which s 12 Morihs beore the end o tha Tern;and
114 the Buyer at any time
Buyet shallany bs entled 1 mke one suc ‘equost n any 6 Montn
it shall provide in a sutably anonymised format so as o comply with the Data,
Protection Legislation, the Supplier's Provisional Supplier Staff List, together
with the Staffing Information in relation to the Suppliers Provisional Supplier
StaffList and it shall provide an updated Supplier's Provisional Supplier Staff
List at such inervals as are reasonably requested by the Buyer.
Atleast 20 Working Days prior to the Service Transfer Date, the Supplier shall
rovi 0t Buyer o at e direcionof the Buyer toany Replacement
S\ pplerandior any Replacement Subx
111t SupstersFin SupplerSalf st wih ol enty o asis
re Transferring Supplier Employees
112 me Staffing wom\auon inrolation to the Supplior's Final Supplior Staff
List (insofar as such information has not previously been provided).
to use and disclose
Squ\ler under Faregrophs 11 ana 12 for e pupose ofnloming ay

14

l’he ule\erwavrsnls Vnrlhebeneﬂ\oﬂheﬁuye anyReDlsoememSquhen
and any Replacement Subcontractor that al information provided

Pavagraame 11 ane .2 sha b o and s il jisverileentty
the time of providing the inform:

5 From hedate o th calestovent rferred o 1 Paragrapts 1.1.1 1.2

13, the S arees sl s ey poron e
provsion ol listed or

o srl et omeriad oo by e Bayor (ocing
reasonably):

181 notrplce o ey ey Spler Sl Bt o o Sy
Pr is of

Py expertse and s
and as
replaces
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which the Supplier or any Subcontractor s contractualy bound
o honour;

233 any claim by any trade union or other body or person representing any.
an

v
failure by the Supplier or a Subconiraclor to comply with any legal
apigaton to such rade uion by o erson arsing on or befre the

ice Transor

234 any proceeding.dim o demand by HNRC or atrer satuton autcrty

y il oligaon incuing but ot id
s pmary o econdery masone rancs corviou
a)  inrelation to any Transferring Supplier Emp\nye !
Srent v o procadng, Soim o demand oy HIRG of mher

before the Service Transfer Date; and
b)  inrelationto yee who is not identified in the
Suppies ol SuplrSalf Ll and et o whom s

later alloged or determined that the Employment Regulations.
poled S o aner miher Syt Tom e Suppler
to the Buyer andior Replacement Supplier and/or any
Replacement Subcontractor, to the extent that the proceeding,
claim or demand by HMRC or other stafutory authoriy relates
o financial obligations arising on o before the Service Transfer
Date;

235 afailure of the Supplier or any Subconiracior to discharge or procure
the discharge of al wages, salaries and al other benefis and all PAYE

Transferting Supplier Employees in respect of the period up to (and
including) the Service Transer Date);
236 any claim made by or in respect of any person employed or formerly
‘employed by the Supplier or any Subcontractor other than a
sferring Supplier Employee identifid in the Supplir's Final
Supplier Staf Listfor whom it s alleged the Buyer andior the

Yable by vitu o tis ontactandor the Employment Reguiators:

237 any dlaim made by o i respectof s Transfring Supper Emplayee or
appropriate employee representative (as dsfine
Emoi yment Regulalons) of any ranstering immier empiyee
relating to any act or omission uplroranySubcontacior
reaon o s obgatons under Teguiaton 13 of he Employm
Roguistions. sxcep 1o the oxlent st th ity sses fom nefre

by
4o e Employment opumtons

‘Schedule 7 (taffTransfer)
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152 ot make, promise, propose, permit or implement any material changes
101hetems and conlons of () smploymentsndi (1) pensions,
retirement and death benefis (including pensionable any
tegony o oarings Wi walo o rovUSy bonsomails o Todues
the pension contributions payable) of the Supplier Staff (including any
payments connected with the termination of employment)

153 notincrease ne proporton of working ime sert on the Serces (o
the relevant part of the Services) by any of the Supplier Staff save for
fulfling assignments and projects previously scheduled and agreed;

154 or y

9 i sum
any Tisted on the Supplier's taff List,
155 of o
Services (or

Pl
the Services);

156 ot terminate or give notice to terminate the employment or contracts of
any persons on the Supplir's Provisional Supplier Staff List save by
due disciplinary process;

157 ot dissuade or discourage any employees engaged in the provision of

Renlsoemem ‘Supplier and/or Replacement Subcontractor;

158 Buyer andlor the Replacement Supplier andor Replacement
nemmac essonae access o Suppler Stafiandlor ot
‘onsultation representaives e of e ntonde and
Conol ay asres anisaged oy e Buyr Repacament Sunpher

respect of
be Transferring Supplier Employees;

159 coope the Buyer and the ensure an
effecive consultation process and smoolh ransfer i respect of

mployees in
and the effective continuity of the Services, and to allow for
partcipation in any pension arrangements to be put n place;

1510 oy nolly the Buyer or.a the rsclon f t Buyr, sy

s o ppl

Suppors Povsira Supp st
Tegardess of when such nlice takes e

1.5.11 ot for a period of 12 Months from the Service Transfer Date re-employ
or e angage o anco any arloyes, suplers o Subconiracis

nagoment s rnsios o o uyer ncior

lhe Ren\acemem SuDDhev (unless otherwise instructed by the Buyer
(acting roasonably));

16,12 notto adversely afect pension rights accrued by all and any
employees in the period ending on the Service Transfer Date;

‘Schedule 7 (Staff Transfer)
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2.4 Tho indemnity in Paragraph 2.3 shall not apply to the extent that the Employoe.
Lsbites s or r atitutale o an ot o oisionof e Replacemert
having
its angm before, on or after the Service Transfer Date, Including any Employee
Liabil
241 arising out of the resignation of any Transferring Supplier Employee
efore the Servico Transf tantial detrimental
changes to histher working conditons proposed by the Replacement
Suppler andor any Replacement Subcontractor to occur in the period
on or after the Service Transfer Dae); o
242 arising from the Replacement Supplier's failure, and/or Replacement
Subconlractor's faiure, to comply with ts obiigations under the
Employment Reguiations

Susjec to Paragraphs 2.6 and 2., any employee ofth Suppler who i ot
identified n the Supp! or
N Govormined s st t oy srmptopoes of b Supplor et haher
contract of employment has been transferred from the Supplier o the

Employment Regulations then:
251

1 § Woking Days ofbecomingavare o ha fac. oty the Buyer
‘and the Supplier in witing;
252 the Suppl
siops a  onsidersd appropriae 1o resohe i matter, i
15 Workng Daysofraoeiptof nace o the Roplacament Suppler

stops a | conscers pproprte o dealwth e mater proved
s are in compliance wit
253 fsuchoferof smmeymem Isacsapte, or i th staton has
ise been resolved by the Supplir or a Subcontractor, the:

\mmed\atz\y release the person from its employment or alleged
employm
254 ator theperod refered o i Paragraph 252 1o such ffer has boen
ade, o such ofe hasbeen mado bt ot acceped o te siiation
resolver

Replaoemem ‘Subcontactor may i 5 Working Days ive ot o
terminate the employment of su
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1513 pay all appropriate contributions and costs to any pension schemes set

 the Supplier of in which it enrols employees;

1514 mainiai uch documens and fomatn a3 wil be ressanaby

requred o manage heperson sspecs
person engaged or emy

any onward transfer of any
overt oy o Suppier o oy Subcomracir

Thoprovison o ha Sences on tho xpry ot temination o s
Contract; and

1515 with requests of the Suppli

gto

iny onward transfer of any person engaged or employed by the
Supplier or any Subcontractor in the provision of the Services on the.

‘expiry or termination of this Contrac.

On or around each anniversary of the Service Start Date and up (o four imes.

ung et 12 onte of o Tern o Suyer moy make wrien roquets o

romeed Win 20 WoRing Dageof eespt oo rten oauonhe Suppler
shall provide such information as the Buyer may reasonably require which shall

include:

161 the numbers of employees engaged in providing the Services;
162t parcantage oftime spant by e amployes sngaged n provding
the Ser

rvices; and
16. the nature of the work undertaks

by location.

e Supplr shllroide l easonble cooperaton and asssancs o e

enture e

Smooth ransfer of the Transferring Supplier Employess on the
oo Traster Dale o nluing proviing suffnt formaton i advance of

2 necossay payrol rrngemeris
i

o o i et e Tanetoring Squher Emp\eyees tobe p
appropriate. Without prejudice to the generaliy of the foregoing, wi

§ Workng Daysolowing h Serve Trenslr Ds(e v S shallprovid

oty Faplacoment Subcontacir (osappropat n respect of 2o
person on the Suppliers Final Supplier Staff List who is a Transferring Supplier
Employee:

171 the most recent month's copy pay slp data;
172 details of cumulative pay for tax and pension purposes:
173 details of cumulative tax paid;

174 taxcode;

175 details of any voluntary deductions from pay; and

176 bankibuiding society account details for payrol purposes.

Schdue 7 1t e
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25110254 the

an
bl

Employee

o
utof any of the
Suppliers employees referred to in Paragraph 2.5 provided that the

‘Subcontractor takes, al reasonable steps to minimise any such Employee

Liabilies.
“The indemnity in Paragraph 2.5 shall ot apply to
261 any claim for
@) decrimiaton. incuing o e gruncs
. gender reas

s of sex, race, disabilty,

signment, marriage or civi partnership,
pvsgnanw 2 matemiy o soxva orentaton. oigon or

b)  equal pay or compensation for less favourable treatment of

parttime workers o fixed-term employees,

ing as a result of any alleged act or omission of the Replacement
v

Suppler andlor Replacement Subcontractor; o

262 any clam that thetermination ofemployment was unai bocause the
andior ol

Replacement
ot o s procens

“The indemnity in Paragraph 2.5 shallnot apply to any termination of

‘employment oceurring fater than & Months from the Service Transfer Date.

28 Hatany pc

Paragraph 2.5,

sueh porson shal b veated a9 a Transtrting sunpusv Employee and

Paragraph 2.5 shall cease to apply

The Suppter sl comply andchl rocur rt st Subconracr sl

peﬂovm and mscname, o Snal poure nat sacn Subcontacor S potom

tions in respect of any person idenified

inthe

discharge, al s oblig n
Sopplors Fo Suppl\erslaﬂhstbsioreand on'h Senice Transer Date

(including the payment of al remuneration, benefts, entilements

and
outgoings, all wages, accrued but untaken hohday pay. banuses, Commissions,

payments of PAYE, national insurance contributi

and pension contributions

Whih i any case are tiAbutai n whole ot par it respect f % perod up

o (and including) the Service Transfer Date) and any necessary
in respect of

291 the Supplier andlor any Subcontractor; and
292 the andlor the

210 The Supler shal rompty provideth Suyerandary Repacement Sppler

in writing su
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‘Croun Copyrignt 2022

2. Staff Transfer when the contract ends

21 The Buyor and ro Supplracknowiodgo tatsubsoquent (0 he

commencement of e proviion ofthe Sevices h ceniy of e praicer of
rvices (or any par Services) may change (h
orminaton o Paria Terminatan o s Conyaci o ehenvis) fosuing n e
Sarvcesbeng undaraen by o ReplacemontSupplr andir a placomont
he dentyof e
o 2 Fovat anor o aen o Evmont Regulahens it
b, The Buyer and he Suppler furher agree tha, 2. resu o1
pertonof re Employment Reguiatons.whero 3 Releva Transtr s
cts of employmer the Supplier and the Transferting

ppl in rel
ooaton o oadaton 100) of s Empleymant Regulavons wi e oo
on and from the Service Transfer Date as if originally made between the

be) and each such Transferring Supplier Employee
The Suppir shall,and shal procur that ach Subconiactorshal, comply

under the Employment qlstons i roopestf e bt o (and
Tra

sfer
oate ht e Supsompacier shall perorn an coarce, o 1 obigtons
Inespactof sl e Tranalorng Supplar Employess staing n respec of he
p 1o (and including) the Service Transfer Date (including the paym

oral Tomuneraton, benes, snllllemsnls nd ougongs. an [lthgdpey

untaken holiday pay. b of PAYE, national
nstance contostons and pnein comtiutons i any caoe s
trbutable in whole or n part to th ding on (and including) the
Service Transfer Dale) and any necessary apportionments i respec of any

hal iy

Replacement Subcontractor
uectto Paragrap 24, b Supplershl ey e Buyer andir e

Employee Liabilles arising fom or a5 a resul of
231 any ot or amission of b Supoler o any Subcontatr i sespectof
any Transfertng Suppler Empioyee or any appropriate employee
Feprosanaing s dented i g Emloyment Bepulatons) o ry
nanmmnq Suppler Employes wheiher oceuring boore,on o aler
‘e Service Transfer Date.

232 thebrescnornon-obsarvance by s Supplerof any Subcontacor

‘occurring on or before the Service Transfer Date

a)  any collective agreoment appiicable to the Transferring
‘Supplier Employees; andor
b)  any other custom or practice with a trade union or

e rempact oy Tansioring Suppler Employees

Setatue (B Trnatr
oun Copyright

o e e Buyer. he Rplacomrt Supleranir Repacenrt
13 0f the

Supoter andlr Belacersont Subsoriracor vl prompi it 1 he
Supplr

ol
et omton 15 o he Employment Kequtons
211 St to Pararep 20, e Buyer shadprocur ht e eploceert
pr inderifies e Supplson 1 own behal and on beha ofany
eptacement Suboontractr and 13 Subconiectars sgonst any Employee
Uabiios aring fom or a0 a resul of.
2:41.1_anyact o omission, whether occutng befors,on orafter e Servios
st Dt,of e Rolacemert Suplor anr Repacemen
respect of any orany

Reiauatons) of any such Tranaioming Suppli Employee,
2,112 the braach or non-ob Replacement Supplier and/or
Replacement Subcontractor on or afler the Service Transfer Date o
a)  anycollective agreement applicable to the T
‘Supplier Employees identiied i the Supplier's Final Supplier
StaffList, andlor

%) any cuslom or racts nrespectofary Tanstaring Suppler
Employees identified in the Suppliers Final Supplier Staf List
which the Replaosment Supplerandior Remaoemem

contractor s contractually bound to hon

2113 any clim by any rade union or ofher body orperson epresenting any

Transferting Supplier Employees identified in the Supplier's Final
Supplier Staff List arising from or connected with any failure by the
R comply

with
or after the Service Transfer Date;

2114 any propos ol

any Transferting Suppl in
the Supplier's Final Supplier Staff List on or after thei iransfer to the
Replacement Supper or Repacerment Subconractor (st case may
be)on ate, or o chang
Contons f oymant ot wosing condiions o any pe!sen ente
in the Supplier's Final Supplier Staff List who.
Transtoring Suppler EMmpoyee b o the resgnalion ( wr dws\cn o
treat their employment as terminated under reguiation 4
EnploymentRegulalons) before e Sovce Tansler Ds\e e et

o such propos
2115 any stalement commuricald o or acton undenaken by the
:eplacement Supplier or Replacement Subcontractor 1o, o in fespect
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of, any Transfering Supplier Employee identiied n the Suppliers Final
Sippor S L on o baor h S Transior Dt ogarding o
levant Transfr which has not been agree n advance wih the ANNEX E1: LIST OF NOTIFIED SUBCONTRACTORS — Not used ANNEX E2: STAFFING INFORMATION
Suvpl\ev n writing; EMPLOYEE INFORMATION (ANONYMISED)
2116 any pr Glaim or demand
in respect of any (nanma\ obhgahon including, but nul \lmwfad o, PAYE Name of Transferor:
and primary and secondary natonal insurance cont Numbor of Employees in-scope to transfer:
#) i rolaton o any Trantring Suppir Emphm deniied in
oo ‘Completion notes
oo, s ooy MR of s ey
Suthoty reats o nanial ablgatons ansing e the Servics T Iyouhave ay Koy
Transfer Date; and Y Pl i
b) in relation to any employee who is not a Transferring Supplier 2
Employee identified in the Supplier's Final Supplier Staff List,
and n respect o polential TUPE transfor Some or be discosed to
Employment Regulation: P The F
mployment from the Supplier or Subcontractor, o employees'identites. w208 |ntet Wt | nge |y Fencersmape: | s ae | O smplorment sard
5 seltemployed. agency worker]? | (ddmmyy) | X009 smployer
, Slaim b mrormatran " e
the Service Transfer Date; ind employee number where appropriate.
£
2.11.7 afailure of the Replacement Supplier or Replacement Subcontractor to ik
discharg o procurs e dacharge o al wages, Saaries and l othr =
AVE
ibtions relating to the Transter ntfed B
o Suplo Fna Sppier S st n rspoc i poiod o 5
(and including) the Service Transter Dt
-
2.11.8 any claim made by or in respect Ma Tranﬂnmng Supplier Emp\uyse bcad
ovlers el e
(as B0
Ty S Traneig Suppter Employes g 1 ahy e o
omission of the Replacement Supplier or Replacement Subconiracior
g requition 13 f
Regulations
212 iy in Paragraph 2,10 shal ot appt
Emaea oan
g o having
5 oin boors,on o afe ho Soio Tanstor Date g o Emp\ms
wih or
P the Supplier' Supplier
Stat L ragrapn 25
outin Paraqrapﬂs 26and 2. 7 abcve)
[ [R— [R— [
el el pecilty pecilaty
= | | [ | [ [ | | [ [ [ [ | '
mLoves oeTaLs ke e R i T e e e ol oot
e Ry | e s iy | s s |t g et
e e e ol e o T o o o e T T ) = e T | =
e it oo, (i’ o i P = [ [ [ aae o | cemem L 0 e [ ot 5 St =
rtmporary |podiod  [hows | oollPPY |conmacry | 2ame o | | e[ e | Aty Commiment | (Eper | cordetats | 25 st (plosse spectty |(cSuaryy  |PHICeo! | hind hotsars) overime pay?) amcresonsey)
B s e pe et oo oo | ey [Fressespacrywoeer | eew (o o8y (2 Pl By P (ke B
et |leignty | coniract o method |reviews [ increases | e it s iy o tamiy coven) Emp o |
= je= o e — F e,
B ey o vt
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No2 b | Emp o 1 L’m
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Schedule 8 (Implementation Plan and Tes 24T Suppler s provdecachof b Delrale s derfed i e

" Implementaton i o a5t exsoe it seh Wioctone e 1 he
Part A - Implementation Implementation Plan is Achieved on or before its Milestone Date.
1. Definitions 25 The Supplier shall monitor s performance against the Implementation Plan

and Milestones (1 any) and report o the Buyer on such performance.
. Reviewing and changing the Implementation Plan

1 Inthis Schedule, the following words shall have the following meanings and N
they shall supplement Schedule 1 (Defiitions):

"Delay" () adelayin the Achievement of a Miestone

j 3, the Suppl o the Plan
oy e Milastone Dateror under review in accordance with the Buyer's insiructions and ensure that itis

updated on a regular basis

s ®) adlayin e design, development esing i ) .
o  dolay i the desin, devaoprmert (s 32 TheBuyershlinave h gt 01 e Suppler o nclue ary easonatie
. <t implemeniaonof s Deiverabl by he Changes o proisons i ch verson fthe mpementaton Fian,
Pian; 33 Changesto and Dolay
P T . . | iy 6 ac i accodanc wih e Varaton Procecure
P P ol S Sl vl e o 2o L petversbi e E"w."vi'-“eif' "«1‘1'5élmi.i?r?ly«‘n’é‘gefpi‘.l"f;'?i’l“ 24 Tmoi ltontocomplano wih e Ilomartation Pl sl o1
[pe—. anda ok tothe | Sheme a8 - 5 re a Milestone Date listed in the the Supplier to comply
T o st | | e crcton oo e e Shall be a material Defaut.
e e == =T 4. Security requirements before the Service Start Date
“mplementation Period”  has the meaning et tn Paragraph 7.1
LT e 41 The Supplieshal ot ha s ncumbent upon the t uderstand e eac-n
== “Miestone Payment” payment dentfied n he Implemenlaton Plan to et sty Ceances r¢ i ot S S ot
ez o0 s lowng o s o Satsiacion Jacebeor
= e Corificat n respectof Achsuarment o e swp\.e,m‘. ensure i i s eectod  he Iplementaton Fan
== = Teovan iosons 2 e
e oo Buyers 1 s or eny i systems ik oo Byt s
EmpNo. they have satisfied the Buyer's
aded 2. Agresing and following the Implementation Plan 43 The Supphev shall be. vsspm\s\b\e for| pmmmg all necessary information to me
Suyer o faciiate carances
e 21 Acraftof the Implementaton la s sot ou i the Annox o this Schecul. Tha :
Supplier shall provide a further draft Implementation Plan seven days after the aommanoe with the Buyer's requirements.
44 The Supplieshal rvidete names ofal Suplier Siafand Subcontracors
1 i ot an ateraion oy
22 T mpmentton P 7 B oy Stons s adatons 5y i i
224wt contain information at the (evel of “i"" necessary o manage the. 45 Tha Supplier shall ensuvs that all Supplier Staff and Subcontractors requiring
") the 4 mises have the appropriate security clearance. It is the
require; anc Supp\lsrs vespens\b\l\ty o sstabhsh whemev or not me level of clearance will be
222 tonal 0 Ui e Buper
Teasonatlybe known 0, 1 Supler i SLpper v e e ot h o o i
23 Feﬂwmg receipt of the draft Implementation Plan from the Supplier, the Parties provision of securiy cleared escort servic
i o 45 Hap sttt
Pln. 1ne Fartes s 0092 s o o o B 1he Bt Auorssd Reeesenais v Buye sk 5 Shenessonadls
i e o Suomiesion hen Sueh Diputs ahal b resoed oo of uch a recurement axceptin theGase of omergoncy accos.
I acataanca wih D Reston Focadts.
R —————— R ——————— R —————— [OPR——————
St It i nd Tsin) D e p—— st et i T Schadule 8 Gnplementtion P and Testig)
i fraekdiesed o oo 3ozt
5. Whatto do’f thers s 2 Delay 7. implamentation Plan ity hoByor andal et it s b e s Annex 1: Implementation Plan
ibianed by he Suppler and
51 e  orthersis e 7.1 The Implementation erod il be he priod etween the StatDate and the
1 e Suppler bocomes avars The Impementato 756 et a s st it s plmaton P re
5111 notly the Buyer s soon s practclly possible and o ater thanwitin 72 ustng ho mpementtn Pai, h ncmbont e sl ot Suppier and o Suppler
o (2 Working Days om bocarng aware of e Dy or anipated
Delay: vt frmaly stea i o Byt The o Siplors ol s cogatons
512 include in its notification an explanation of the actual or anticipated hal formaly ba aseumed on the Service Start Date s set cutin Al
impactof th Delay 78 et e v mion P o Sslor sl
513 compywith the Buyers nsructons ncrder to adress theimpactof 731
o Detay oranticpated Delay; s Seppor whar appkabl: o undersand o g of Sy o
514 use all reasonable endeavours o eliminate or mitigate the nsure a mutually benefical handover of the Servi
Consequances of any Dy or anipated Dol 732 worwith e ncumbent suppler an theBuyer o asess he scope o
Ihe Services and prepare  pan anch demonsiraes now he il
& Compensationfor s Delay the ervices and prop
ave been incudd 7:33 lliso i theincumbent supplie 10 enabl the ul completin of the
oo o ot been ey ms oot iosono St Suppler Impementaton Perod attes and
Shl gyt e ot 32t b B 725 s ot o108y o B
i Tplamanatin Fa)and h tiowna e sons shl e produce n inlementaon Par L bo cgreed by e Buer o
611 the Supp s s oG, oy Miesones aa depondencies
by the Buyeras a resu\l of the Supuhers faior to Achieve the 7.4 The Implementation Plan willinclude detail stating:
o i 741 nowineSupler il work it o ncumben s a0 By
612 Delay Payments shall bemeBuversexcluswe(nancnslremeﬂyhnhe orsed Rep capture and load
Suppl\evs!aﬂme to Achieve a Milstone by its Milestone Date excopt assel data; an
7622 communicaons plan, o be poduced and implemente by the
Supplr.but 10 be agreed i e Buyer,inciding e reency.
2 e Buyer s s entledtoor does trinate this Contact
e Buyer i i e oo doestominato ie Con Tesponaiiy fo andnaurs of commicaton wi e Buyer and end
pursuant o Usars of e Sonces,
75 Inacdion, the Supper sl

b)  the delay exceeds the number of days (the "Delay Period
Limit") specified i the Implementation Plan commencing on
the relevant Milestone Date;
6.1.3  the Delay Payments wil accrue on a daily basis from the relevant
Milestone Date uniil the date when the Milestone Is Achieved;

6.1.4 o payment or other act or omission of the Buyer shallin any way
affect the rights of the Buyer (o recover the Delay Payments or be
‘doemed to be a waiver of the right of the Buyer to recover any sut
damages; a

6.1.5  Delay Payments shall not be subject o or count towards any limitation
oy s o s 5o e youcon 5 ol rpone
for).

Jier Authorised

Period, to
Implementation Period is planned and resourced adequately, and who
will act s a pointof contact for the Buyer

752 in the Sp the
Contract;

7,53 manage and report progress against the Implementation Plan;

754 constrctand malnai an Implamentaton fek and lsaue ogitrin
conjuncion with the Buyer detailing how risks and issues
el communicaied t he Baye 1 orcer o migar hem:
755 attend progress mestng (requency of such meetingsshal e a5 set
utln the Awad For) n aceordance wih he Buyers requiemen's
g e Implementalion Pered. Implementaton moetings el be
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327 a high level identifcation of the resources required for Testing including

Buyer andlor third party involvement in the conduct of the Tests;

328 the technical environmens required to support the Tests; and

329 the procedure for managing the configuration of the Test environments.
4. Preparing for Testing

4.1 The Supplier shal develop Test Plans and submit thes for Approval as soon

as practicable butin any case, no later than ten Working Days prior to the start
date for the relevant Testing as specified in the Implementation Plan.
4.2 Each Test Plan shall include as a minimu:
421 the relevant Test definion and the purpose of the Test, the Milestone
o which it relates, the requirements being Tested and, for each Test,
the specific Test Success Ciitera to be satisfied; and

422 a detalled procedure for the Tests to be carried out.
43 The Buyer shal ot uneasonaby wihhold o dlay s aporoval of e Tes
Supplier shal

aurements
o Bayer e Teos P
5. Passing Testing

51 The TestSuccess Crferia or al Tessshal b agreed etween th Pates as
part of the relevant Test Plan pursuant to Paragrapl

How Deliverables wil be tested

61 Eolowing spprove o a Test P, e Supler sl vl e Tes
Caton tor i olevant Doorabios 6 soon 8 ressonaby practable

Soa any vt at e ino Work Dayspro 10 e s ot rooamt

Testing (as specified in the Implementation Plan)

Each Test Specification shallinclude as a minimum:

62,1 the specifcation of the Test data, including it source, scope, volume
and management, a request (if applicable) for relevant Test dala o be.
provided by the Buyer and the extent to which it s equivalent to ive.
operational data;

622 a plan to make the resources available for Testing;

623 Testscripts
624 and 19 them; and
625 expected Test resuls, including:

) amechanism Lo be used lo capture and record Test results;
and

b)  amethod to process the Test results to establish their content

(implementation Plan and Testing)

Schodul
S om0

7. Performing the tests

71

2

74
75

Befoe submiting any Delverabesfor Testng tho Supplershal subjct he

relevant Deliverables to its own internal quality control measur

“The Supplier shall manage the progress of Testing in accordance with the

rsevan Tt Plan and shal cay oul e Testsn accordanco it levant
by the in

and

ectrionae it Farseropn 05

The Suppleshal oty the Buyer at ezt tree Working Days n acvancs of

the date, time and location of the relevant Tests and the Buyer shall ensure that

he Test Wihesses aten ne Tes

“The Buyer may raise and close Test Issues during the Test witnessing process.

The Supplier shall provide to the Buyer in elation to each Test:

7,61 a draft Test Report not less than two Working Days prior to the date on

hich the Testis planned to end;

7,62 the final Test Report within two Working Days of completion of Testing.

Each Test Report shall provide a full report on the Testing conducted in respect

of the relevant Deliverables, including

7,61 an overview of the Testing conducted;

762 the relevant Te not
been satisfied lugelher 6ththe Suppler's explanaion of why any
crteria have not beer

7,63 the Tests that were not Lompleled logener it he Supplers
Cxplanaion of why those Touts e o

764 the Test Sucoss Crteria that weo stsied, ot st or whicn
were ot tested, and any other relevant categories, in each case

rouped by Severty Levo I sccrdanc it Parscropn .1 and
765 the specification for any hardware and software used throughout
Tesing andan chnges et were apple ot hadareandr
e during T
When the Supplier submit
elaing ' that Miestons for Tesing.
Each party shall bear its own costs in respect of the Testing. However, if a
Milestone is not Achieved the Buyer shall be entited to recover from the
Stpphlr any easonable addtionl cost . may ncur 3 8 drect el of
review or re-Testing of a Miest
ifthe Supplier the requisite Tests, the
o Setsiaion Corthcat oe oon o8 reasonatly practical foowing such
the issuing of

Certiicat
Detrablos ars taplomenied naceardanch wih e Conact
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Part B - Testing
. Dafintions

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

“Component" any consiituent parts of the.
Deliverables;
“Material Test Issue” a TestIssue of Severity Level 1 o
Severity Lovel 2
“Satisfaction Certificate” o cerlfcate maletly n th fom ofthe
2issued
by 50 Buyer wh s Dlvratie anlor
Miosione has satsfid s reovant Tost
Success Crteria,

“Severity Lovel the level of severity of a Test Issue, the.
criteria for which are described in
Annex 1

- alogfor Tost Issues as
Log" descbed furher i Pargrapn .1 o
this Schedu

“Test lssue Threshold" ineetion o he Tess applatl 0
Miestone,

Soverty Lovel s, Severty Level 4 and
Soverity Lovel 5 Test Issues as set out
in the relevant Test Plan;

“Test Reports’ the reports to be produced by the
Supplier setiing out the results of Tests:

the specification that sets out how
Tests will demonstrate that the Test
Success Criteria have been satisfied,
as described in more detail in

Paragraph 6.2 of this Schedule;

“Test Strategy” a strategy for the conduct of Testing as
described further in Paragraph 3.2 of
this Schedule;

inostion o a Tst, o et success
crieria for that Test as referred to in
Farmgrn S o11s Sonede

“Test Success Criteria"

Schedule : (Implementation Plan and Testing)
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8. Discovering Problems

8.1 Where a Test Report identifies a Test Issue, the Parties shall agree the
dlssifcaion of th Tes s using he creria spcifed n A | and the
st ssue Management Log mainlaned by the Suppler shallg Testssues
ehaaing the Soserty Loves alocaiod e oach 74
82 The Suppleshal o esponsil ormalntaning he Test ssue Managomert
and for ensuring that ts contents accurately represent the current status of
coiTot vt S ket s, Tre Suppler sl mak e Tos oo
Management Log avalable to the Buyer upon request.
.3 The Buyershall confim e lassfcaton o any Tes lsus urrsalved o he
consulation with the Supplier. Ifthe Part
o he Caasiiton of oy unesoen Test e o Bepurs sl e dalt
with the Dispute Resolution Procsdure using the Expedited
Dispute Timetable.
9. Testwitnessing

841 The Buyer may, i s ok dicrton, o he atendanceatany Tt of ono
re Test Witnesses selected by the Buyer, each of whom shal hav
appropriate skils 1o i n 100 of a Test Winass
92 The Suplerhal e e Tet Winesee access o ary documentton s

Testing environments reasonably and requested by th
Winesses o eror vl v e & Test Wines i rospect of e revant
Tests.

93 The Test Witnesses:

931 shall actively review the Test documentation

832 il atend and angage n o parformance ofthe Tess on el of e

s 10 enable the Buyer 10 gain an informed view of whether a
Tests2ue may b cosed r wheher the relevant lement of the Test
should be re-Tes!

933 shall not be involved in the execution of any Test;

9.3.4  shall be required to verify that the Supplier conducted the Tests in
accordance with the Test Success Criteria and the relevant Test Plan
and Test Specification;

035 deliver thei ing,
which ey be used by the Syt 16 asseas whather e Tosts havs
been Achiey

936 may raise Tesl Issues onthe Test ssue Managament Log nrespect of
ny Testing a
9.4 mayrequire the supm-er o demonstat e modifcatons made to any
defective Deliverable before a Test Issue is close

Sehedule: (mplomenation P Tesing)
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“Test Witness" any person appointed by the Buyer
pursuant to Paragraph 9 of this
Schedule; and

“Testing Procadures the applicable testing procedures and

Test Success Creria set out i this

2. How testing should work
21 Al Tests conductad by the Supplie shill e conducted n accordance wih the
Test Strategy, Test Specification and the Tes!
2.2 The Supplier shall not subit any Deliverable for Teslmg

trles the Supleris reasonatly confdet that il sty he
relevant Test Success Crteri

222 untlthe Buyer has \ssuedasahsﬁachnn Certicate in respect of any
prior, dependant Delverable(s); a

223 unil the Parties have agreed the Test Plan and the Test Specification
relating to the relevant Delverable(s)

23 The Supplier shall use reasonable endeavours 1o submit each Deliverable for

sting or re-Testing by or before the date set out in the Implementafion Plan

for the commencement of Testing in respect of the relevant Deliverable.

2.4 Priorto the issue of a Satisfaction Certficate, the Buyer shall be entied to
feview the relevant Test Reports and the Test Issue Management Log,

3. Planning for testing
31 Tho Supple sl develop e ! TestSrategy s soon a5 praccabe ater
rt Date but n any case, no ater than seven days after the Start Date.

3.2 The final Test Strategy shal include:

324 an overview of how Testing will be conducted in relation to the
Implementation P!

322 the process to be used to Gapture and record Test resuts and the
categorisation of Test Issues;

523 the procecur o o olowed shoud o Delrabl ol a Test. a1 1
satisfy the Test Succ tria or where the Testing of a Deliverable
produces unexpecled Tescs i & procsauts o o resoion
of Test Iss:

324 the procedure fobe olowed o sign offach Test;

225 th process o the production and maitrance o Tst Reparts anda

samie pan forthe resolaion of Tos |

326 the names and contact detai's of the. Buyer an tho Supples Tost

represontatives;

Schodule & implometatonPan a Testng)
Croun Copyright

10.Auditing the quality of the test
10 Toe Buyer oran ogent o cotacorappated oy he Suyer mayparon on-
it in respr

going qualty ect o any part of the Testing (each a
Gy AU sublact o v proviions setou i he et Guaty Pon.

10.2 The Supplier shall allow sufficient time in the Test Plan to ensure that adequate
responses o a Testing Qually Audit can be provided

10.3 The Buyer will give the Supplie at least 5 Working Days' witien notice of the
Buyer's intention o undertake a Testing Qualty Audit

10.4 The Supplier shall provide al reasonable necessary assistance and access to
sl rlvantdocumentation equed by th Buyer o snable 10 cay outthe
Testing Quality

105 tthe Testing Quamy it gvesthe Buyerconcem nrespectof th Testng

r any Test, the Buyer shall prepare a witten report for
suppuammamng its concems and the Suppler shal, within a essonanie
timeframe, respond In writing to the Buyer' report.

106 In the event of an inadequate response to port from the Supplier,
e Bupe ocig oasenly) ey wisheld 5 Satsicuon Contcae i he
issues in the report have been addressed to the reasonable satisfaction
Buyer

. Outcome of the testing

11.1 The Buyer willissue a Satisfaction Certicate when the Deliverables satisfy the.
Test Success Crteria in respect of that Test without any Test Issues.
11.2 I the Deliverables (or any relevant part) do not satisfy the Test Success Criteria
then the Buyer shall notfy the Supplier and;
11,21 the Buyer may issue a Satisfaction Certfcate conditional upon the
remediation of the Test Issues;
1122 the Buyer may oxtond ho Tt Plan by such sasonablopericd r
periods 2 he Pty reasonaby agree and roquie the S
foroctly thecauso o to Tostssuo and o-submit ho Soeran o
the refevant par o Tesing; o
1123 whoroth s o satsy th Test SuccessCrtra rsuts or s holy
foesul nhefalure (n whole o n ) by e Suppler o
ioston, ten wilhoutpeudice o the Buyors othr gt
remedies, such failure shal constitute a material Def:
11.3 The Buyer shallbe entitied, without prejudice to any other ngms and remedies
that it the Supplier
addiional costs it may incur as a direct resultof further review or re-Testing
which is required for the Test Success Critera for that Delverable to be
satisfed.
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11.4 The Buyer shal issue a Satisfaction Cerlfcate in respect of a given Miestone
as so0n as is reasonably practicable following:
41,41 the issuing by the Buyer of Satisfaction Certiicates andior conditional
Satifocton Certiicalesn respect of s Detverstiesrelaed ot
Milestone which are due to be Test
1142 Supplior Buyer
o oier et centhes nhe Inpementaton P 50 sesocted
with that Milestone.
11.5 The grant of a Satisfaction Certfcate shall entile the Supplier o the receipt of
a paymentin

e
Plan and Clause 4 (P
116 . Miostone isnot Acheved, the Buyer shall promaly issue a repor b he
plir
o Wlssone o b A
117 fthore ar Tes suos butthasedo ot exced e Tet esues etk
vided there are no Material Test Issues, the Buyer shallissue a
Sattachon Carttiats

11.8 I there is one or more Material Test Issue(s), the Buyer shallrefuse to issue a

remedies, such failure shal constitute a material Default
119 1 ther o Test Isuos whih oxceed th Tost ssues Threshol bt tersare
Material Test Issues, the Buyer may at ts discretion (without waiving any
Hopis i rlation

i an agreed
Rectiication Pian provided that:

1191

be agreed
¥ o
Satiieclon Corificalsuniss the Buyorsgrees olhervse (n hch
 the Supplier shall submit a Rectfication Plan for approval by the.
Buyorwitin e Working Days of Toceiptof e Buyer s report pursuant
to Paragraph 10.5); an
1192 where the Buyer issues a conditional Satisfaction Certficate, it may
(but shall not be obliged to) revise the failed Milestone Date and any
subsequent Miestone Dae.
12.Risk

124 iora
Coriate shai ot

1241 Milestone is
comalet orwil meel andlorsafy the Buer's requrements for that
Deliverable o Miest

1212 afect o Buyers nqm subssquenﬂy 0 reject all o any element of the
werables andlor any Miestone to which a Satifaction Certficate.
fois
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Schedule 10 (Service Levels)
1. Definitions.

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

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

“Servico Level

shall be the "Targat" as set out against the relevant

Performance ServicnLevel nhe Amnex o Part Ao s
Moasure” Schedule;

“Service Level shall be as set out against the relevant Service
Threshold" Level n the Annex to Part A of tis Schedule.

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

21 The Supplershalat ol mes provid the Dlvsrables (o meet o excsed the
Measure for each Servi
22 The Suppler  Service Level
Buor 1o gt sok oo i Por Aot o Seecle
233 Tho Supplssha send Peromance Monlorng Repart (o e Buyer dealing
achioved
BorS arommanca ontenna) o s Scncae
24 Notused
25 Not more than once in each Contract Year, the Buyer may, on giving the
‘Supplier at least three (3) Months' notice, change the weighting of Service
LovelPeformanc Measre i respectof on o mor Servcs Levls and e

suth changes, provided tht:
5.1 the total number of Service Levels for which the weighting is to be
hanged does not exceed the number.

252 the principal purpose of the change is to reflect changes in the Buyer's
P or indusi
standards; and
253 notused.
3. Notused

‘Schedule8: (mplementation Plan and Testing)
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Annex 1: Test Issues — Severity Levels
1. Severity 1 Error

1.1 This is an error 0. it
continue using a Component.
2. Soverity 2 Error

2.1 Thisis an error for which, as reasonably determined by the Buyer, there is no
practicable workaround available, and which
211 causes a Component to bacome unusable;
212 causes a lack of fnctonaly, o unexpected funcionalty, that hes an
impact on the current Test; o
213 of
e Boeranes
3. Severity 3 Error

3.1 This s an error which:
311 causes a Component to bacome unusable;

312 causes alackofunctonally. o nexected fnclonaiy. bt which
ioes not impact on the current

313 any
Bevvrabios

but for which, by the Buyer,

rkaround available;

. Severity 4 Error

4.1 This is an error which causes incorrect functionality of a Component or
frocsss, bt for whih thers s 3 simpl, Component based, warkaround, and
whict Test, or other areas of

5. Severity 5 Error

51 it anatr it causes o i prtle, o whie 10 workaraund
ired, and which has no impact on the current Test, or other areas of the
Daerables

‘Schocule 10 (Service Lovels)
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Part A: Service Levels
1. Service Levels
Ifthe leve of performance of the Supplier
1.1 is likely to orfals to meet any Service Level Performance Measure; or
12 notused,
the Suppershll mmeditoy ntfy th Buyrinwing and e uyer. s
absoluto discretion and without imiting any other o s rights,
124 tatis
P Buyer and to 2
2 Service Level Failre from taking place or recurring;

122 to comply with
123 not used; andlor
124 notused.

2. Notused

‘Schedule8: (mplementation Plan and Testing)
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Annex 2: Satisfaction Certificate

To: insert name of Supplier]
From [insert name of Buyer]
finsert Date ddimmiyyyy)

Dear Sirs,

Satisfaction Certificate
Delverabiaiesorec. (nser eevant escrplon o e areed
Deliverables/Miestone:

tothe agveemem ("Contract") [insert Contract reference number] relating to
1he provision of i [nsetdescrplion o te Delierables between the [nset Buper
‘name] ("Buyer") and [insort Supplier name] (*Supplier”) dated [insort Start Date
dammiyyyy)

“The definitions for any capitalised terms in this certficate are as set out in the Contract.
[We confirm that al the Deliverables relating to [insert relevant description of
er(s)
Plan] have been tested successfully in accordance with the Test Plan [or thata
b e in respect of those.

have not satisfied the relevant Test Success Criteral.
10R)

[Thi Satfacon Certflcate s grantad onth condion hatany Tes fssues are
the Recificatior )

[You may now issue an invoice in respect of the Milestone Payment associated with this.
Milestone in accordance with Clause 4 (Pricing and payments)

Yours faithfully

finsert Name]

[insert Position]

acting on behalf of insert name of Buyer]

OocuSin Emebga 0 FADEORTT.CCD5 4080 0000 22UZ5CONDE
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Annex A to Part A: Service Levels Table

{Subjct to Cantact
Scheduies umumn.n Works)

Schedule 9 (Installation Works) — Not used
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Part B: Performance Monitoring

1. Performance Monitoring and Performance Roview

1

i ten Working O of e Sar Do e Supplr shalprovce o Suyer
ithdatals of how e procsss i rsspec of e manoting and regorting of
Sorvice Levels wil operate betweon o Parios il andemiour
10 8droe s0ch rocess as so0n 8 reasonably possie

The Supllrshllroide e uyer i performarce montorng roprs

I vin

timesaale Part B of
shllconin 25 mmlmum e Tolowin iovmagn n respoct of h relovant
Service Period just ended:

121 foreach S Leve. i actualperfomarce achived over e
orvice Level for the relevant Service

122 8 summaryof l elkres 0 ahieve Servios Levels thatcccurred during
that Service P

123 notused;

124 y cause
and prevent recurrence;

125 notused; and

126 such other deais as the Buyer may reasonably require from time to
time.

(Pertormance Review Meetings") n a Monihy basis. The Performance
d the Buyer

of Worionng Repers

shall

131 take place within one (1) week of the Performance Monitoring Reports.
being issued by the Supplier at such location and time (within normal
business hours) as the Buyer shall reasonably require;

132 be attended by the Supplier's Representative and the Buyer's
Representative; and

133 be fully minuted by the Supplier and the minutes will be circulated by
the Supplier o all attendees at the relevant meeing and also (0 the.
Buyer d

meeing
‘The minutes of the preceding Month's Performance Review Meeting will be.
reed nd sined by bolh he Suppler's Ropesenaiieand e By
presentatve at eact
The Supplershat vawlde to me Buyer such documentton o o Buyer ey
nably require in order to verify the level of the performar
Storter

Schedt

enchmarking)

o Comipizoss

Schedule 12 (Benchmarking) — Not used

‘Schedule 10 (Service Levels)
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2. Satisfaction Surveys

2.1 The Buyer may undertake satisfaction surveys in respect of the Supplier
provion of e Delveratles The Buyer hal b enfled ooty he Suppler
of any aspect %0 provision of
e openaas e SEusachion SuaysFeasonanly auggoct s e
accordance with this Contract.

Schdul 1 Contct Wangamnt
Groun Copyr

Schedule 13 (Contract Management)

. Definitions.

Inhi Schedule th following wods shall have te olowing meanings and tey
shall supplement Schedule 1 (Definitions):

tne bosrd stabshed i accordance with

“Operatonal
Opers fisvpers

oot tno managorapeitdinaccordance with
bt et e dior

Project Management

21 Tho Suppler and o suyer snat aach gpont  Profec Manager o e
dthe

Belnerabios shall oo managed day o.day
22 The de available on &
‘objectives and this

regular bz
Contract can be full realised.

2.3 Without prejudice to Paragraph 4 below, the Parties agree to operate the
boards specified as set out n the Annex o this Schedle.

. Role of the Supplier Project Manager

3.1 The Supplier Project Manager shallbe:

311 the primary point of Buyer
‘and willalso be the porson primariy responsible for providing
information to the Buyer;

312 able to delegate his position to another person at the Supplier but must
iform the Bur before roceeding wih e delegatonand il be
delegated person's responsibity o fufl the Project Manager'
responsibilies and oblgations;

313 able to cancel any delegation and recommence the position himself;
and

314 replaced only after the Buyer has received nofifcation of the proposed
change.

sz e

Supplers

itwil be the
respanibity o onsurs the information s prowed t tne Suppller and the
actions implemented.
33 Receipt
dogs ot sbaote the Suppler fom 15 T woviiies, surgatons o amiios
under the Conls

‘Schedule 11 (Continuous Improvement)
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11 (Conti

1. Suppl

r's Obligations.
1 The Suppter must. troughout o Contact Perad deny e o polentel |

iy of e Deinesabes anc el Supy 1 he By,

The Suppls mustsdopt gl of contnuous mprovement nrlaton o tre

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

Deliverables and i way i provdes trem. w0 Viewtoreducing e Buyrs

the quality ant

Delverables. The Suppler and the Buyer must provide each other wih any

informalion relevant to meeting this objective.

In addition to Paragraph 1.1, the Supplier shall produce a the start of each
Contract Year a plan for improving the provision of Deliverables andior

Year ("

Buyers Approval The ContinuousImprovement Plan must e, &5 a

minimum, proposal

131 rgence L gies:

182 changes i business processes of the Supper or e Buyerand waye
of working that would provide cost savings enefits to
e Buyer (e 4 aimods o niorachon, sopy chai el
reduction in energy consumplion and methods of sale);

including the qualty, responsiveness, procedures, benchmarking
methods, ikely performance mechanisms and customer support
sorvices in relation to the Deliverables; and
134 measuring and reducing the sustainabilty impacts of the Supplier's
rations and supply-chains relating {o the Deliverables, ar
dentifying opportunites to assist the Buyer in meeting their
sustainabilty objectives.
The il Coninuous mprovement Planfor the 1t (1) Crtractvear shalbo
by o Suppr o tho Buyer or Approval it six () o
olowing S
15 The Buyer shall namy the Supplier o it Approval or reection of the proposed
Cantinous mprovement Plan orsny updates ot withn tworty (20)Workng
Dayeof it s rejctd thn o Suppler tl,wihin an (10) Woring
Days o tocpLof noteof lecton, st evied Contnuo

I ot mpovarant P e poposss o s Convae

The
mrovmment s aroe s decon onwther o mplmmant e Supper
shall provide any further information as requested.

Schdul 1 Conct Wangament
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4. Role of The Operational Board

41 The Operaonal Boardshl b esialshes by e Buger or h puposes of

this Coniract on which the Supplier and the Buyer shall be ref

42 The Operaonal Boars memers equency and ocaton of boam meetings

v st dal by which e boar shll i stahishe areset ot in
Annex A 1 the Scheci

43 In the event that either Par\y wishes to replace any of its appointed board
members, that Party shal notfty the other in witing for approval by the other
Pary (such approvalno b b unveasonatly witheldorceayed), s Buyer
boa member of
equivalent seniority and expertise.

4.4 Each Party shall ensure that ts board members shall make all reasonable.
requied. If any that
personshll

in hisier pl possible) and that the
dele by such
Gelogate aftr the board mesting

5 The pupose o the Operatonal Board mesings il bo (0 eviow the Suplier's
performance under this Contract. The agenda for each meeting shall be set by
e Bayer and communicatd 6 he Suppie n acvance of hat mesiing.

5. Contract Risk Management

51 Both Partesshallpro-actvely manage sk atibuied (0 hem under the terms
of this Cont

52 The suppher shall develop, operate, maintain and amend, as agreed with the.

yer, processes for:

521 the identification and management of isks;
522 the identification and management of issues; and
523 monitring and controling projoct plans.

53 The Suppl the Buyer hours the
accounts and records which the Supplir s required to keep.

54 Tho Suppliewil mlnan s rogitrof th ks rlating o the Carct
which the Buyer and the Supplier have ident

‘Schedule 11 (Continuous Improvement)
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1.7 Ifthe Buyer wishes to incorporate any improvement into this Contract, it must
request a Variation in accordance with the Variation Procedure and the

Supplier must implement such Variation at no aditional cost (o the Buyer.

18 Once or has be d in accordance
vith Paragraph 1.5
181 the Suppl all
‘agreed deliverables n accordance with the Continuous Improvement
Plan; and

182t Partes aree o mest as oo a reasonably possle flowing he
startof each quarter (or n the Parties) (o
oo 1 Supplers rogross 23anet i Cominvous InprEvement

Plan,

“The Supplier shall update the Continuous Improvement Plan as and when
required but at least once every Contract Year (after th first (1) Contract
Year) I
Paragraph 1.3
110 updating o
i ot ot g o sy Irovariont e pusnt 1o andihe

costs ofimplementng any mprovemen, el have no ftct on and o

included in the Charge:
1 Should the Supplier's costs n providing the Deliverables to the Buyer b

roduced as  resul of any changes mplementoc all of e cos savings shall

consequential and

e pa y way
in the Charges for the Deliverables.

42 At any time during the Contract Period of the Contract, the Supplier may make
a prop o If the Buyer then
the Supplier shall update the Continuous Improvement Plan so as to include
detail of the way in which the proposal shall be implemented in accordance
with an agreed gainshare ratio.

Setate 13 Contrct Managemnt)
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Annex: Operational Boards

to operate the locations and at the
frequencies set out below:

Operational Board: Operational Performance & Contract Mesting
Suppliers Members: Kathryn Harris-Gunner (Head of Operations, Education Services)
‘The Buyer Members: Service Owners: Emily Sadler, Richard Porter, and Ricks
Llewellyn- Davies. Contract Team: Tajinder Dhosi and Jonjo Bigwood. Commercial
Team: Claire Smith

Frequency of metings: Monthly

Location of meetings: Remote (va video conferencing) unless by exception

. Second week i the month
i ove peviocs monihe ovonmance) om Oetopes 5035
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Schedule 14 (Bu:
Recovery)

1. Definitions

ess Continuity and Disaster

11" In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Defiitons):

"BCDR Plan” st meaning given o tn Paragraph 21
of this Sch
“Business Continuity  has the meaning given (o tin
Plan” Paragraph 2.2.2 of this Schedule;
“Disaster Recovery has the meaning given to it i
Plan” Paragraph 2.2.3 of this Schedule;
elated Supplier” any person who provides Deliverables to the

Buyer which are related to the Deliverables
from time to time;

port” has toit grapt
of this Schedule; and
Supplers Proposals™ has the mearing given o i Paragaph 6.3
of this Sch

2. BCDR Plan

21 Gnor befre e S Sart Dae, b Supper shalprgareaddelver o
the Buyer for the Buyer n (@ "), which shall
Gl rocosses s anamgemens s Seppter s onow .

211 of the d

'g any failure or disruption of the

by the
Deliverables; and
212 the recovery of the Delverables in the event of a Disaster
22 The BCDR Plan shallbe divided ino three sections:
2.1 Section 1 which shall set out general principles appiicable to the BCDR
n;
222 Section 2 which shall relate to business confinuity (the "Business.
Continuity Plan®); and
223 Section 3 which shall relate to disaster recovery (the "Disaster
Recovery Plan”).
23 Following receipt of the draft BCDR Plan from the Suppiier, the Pariies shall
use reasanabl endeavours 1 areo the contnts of e BCDR Plan, e

Working Days of its submission, then such mspme il o s
accordance with the Dispute Resolution Pro

Schdl 4 (Busines Cominly nd istr Racovry
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both Parties of any such additional reviews shal be met by the Buyer
‘except that the Supplier shall not be entitied to charge the Buyer for
any costs ht L may ncur sovsany st without e Buyers pror
writen appro

62 Each rview of the BCDR Plan pursuant o arsgraph 1 sl sssees s

any underlying

fcitated by o suppo
i v ke piacssee h et ofhe g Spprovl o he BCDR
Plan ot th ast eviow o ha BCDR Pran,and shal ioe have regard 0 any

taking place in
e nvoke the BEDR Plan.The review shal bo complete byt popotie
within such period as he Buyer shall reasonably requir

63 The Supplersha, rking Days of

iew of the BCDR Plan, provide to the Buyer a report (a "

Report seing oot e Suppiers roposal he “Supplafs Proposals) or
addrossing any changos i the risk profile and its proposals for amendments o
the BCOR Plan.

6.4 Following receipt of the Review Report and the Supplier's Proposals, the

Parties shal
Supplers Proposal I h Paris ar bl o s o Rovi Reportand
the Suppl
then such Dot shal b rosoived i aceordanco it he Disp Rosolsion
Procedur

65 The Supplmv hal
approvalof the Supplers Proposals effect any change i s practces or

procedures necessary so as 1o gve effect 1o the Supplie’ Proposals. Any

be o he Supplir e ressonably

shown a
profil of the Deliverables.
7. Tosting the BCOR Plan
7.1 The Supplier shall test the BCDR Plan;
7.1.1 regularly and in any event notless than once in every Contract Year;
712 in the event of any major reconfiguration of the Deliverables
713 atany time where the Buyer considers it necessary (acting n ts sole.
discretion).
7.2 Ifthe Buyer requires an additional test of the BCDR Plan, It shall give the.

ppl i
ththe Buyer requreents and o relevant proviionsof e BCDR Plan.
‘e Supplir's costs of the additional test shall be bome by the Buyer unl
e BODR Pran s e adtonal es  which case e Supplis cost o hat
failed test shall be bome by the Suppior.
7.3 The Supplier shal undertake and manage testing of the BCDR Plan in full
consulation with and under the supervision of the Buyer and shall lase with

‘Schedule 14 (Business Continuity and Disaster Recovery)
2022

Groun Copyright
3. General Principles of the BCDR Plan (Section 1)

3.1 Section 1 of the BCDR Plan shall

the BCDR Plan link to each other;

provide dotais of o ccatonof sy slomentof o 6COR Pan
ipact upon the provision of the Deliverables and any goods
andor Senices prowided 0 the Buyer by & Related Suppller
3.1.3  contain an obligation upon the Supplier to iise with the Buyer and any
Related Suppliers with respect to business continuity and disaster
recovery;

et e BCOR Pln rleroprtes i ary overarcing disaster
business continuity plan of the Buyer ar f its other

Rt Suppler i aach case 43 o1 1 he Supplir by he Buyer

from time to

315 contain s commricaton statgy ncudng cetas o an ncdnt ane
e accosscd va mupls crannels

316 contain a risk analysis, including:

# S o dueton scaraios s sssssmarts o oty
frequency of occurrence;

b) |d=mmrzmnn of any single points of failure within the provision
of Deliverables and processes for managing those risks;
©)  identfcation of risks arising from an Insolvency Event of the

Suppler.any ey Subcontactrsandor Supper Grovp

9 memwcaﬂon o ks aring o e neraction of e provison

‘goods andlor services pro»
Roos Supmio

Bl
disruptions:
317 p of processes, including
‘and procedures;
318 set iopl

y
and for the Buyer;

31,9 idently the procedures for reverling to "normal service”;

31,10 set out method(s) of recovering or updating data collected (or which
ought o P
data loss;

311 any) that the
‘assume in the event of the invocation of the BCDR Plan; and

Schdl 4 (Busines Cominty and DisestrRacovr)
Crown Copyright

the Buyer i espectf the planing,pefommance,and revew,of ech et
and shall comply with the reasonable requirements of the Buy
7.4 The Supplier shall ensure that any use by it or any Subcontractor of live” data
i such lesting is irst approved with the Buyer. Copies of Ive test data used in
testing shall be (if so roquired by the Buyer) destroyed o retured o
the Buyer on completion of the te:
The Supplier shall, i
test, provide 1o the Buyer a report setting out
751 the outcome of the tes;
752 anyalures n e BCDR Pan (ntuing the BCDR Plar'sprocecurss)
lod by the
753 the EUPDhers Pmpeiali for remedying any such failures.
76 ing ssch e, the Suppler sl
Buyer o remecy an alurs n o BCDR Pan and such remadi sty and
o tosing shall b completed by the Suppler,tits own cosl, by
reasonably required by the B
. Invoking the BCDR Plan

8.1 In the event of a complete loss of service or in the event of a Disaster,
Supplerahll mimadatly eeke e BCOR Pl (and el o o Buyer
prompy ofsuchimccation.In allthr nsances the Suppler shal invoke o
test the BCDR Plan only with the prior consent of the Buy

Circumstances beyond your control

1 The Supplieshalnotbe il ol under Clause 24 (ircumstances
beyond yourcono) 1 wouk ot hevebaen mpacted by th Fore Hajeur
Event had it not failed to comply with ts obiigations under this Schodul

‘Schedule 14 (Business Continuity and Disaster Recovery)
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3.1.12 provide for
Buyer s rocuired b the Buyer o nfom decisionsin suppartf the
ity pi

s business continu
3.2 The BCDR Plan shal be designed so as to ensure that

324 the Deliverables are provided in "
times during and after the invocation of the BCDR Plan;

322 the adverse impact of any Disaster is minimised as far as reasonably
possivle;

323 it complies with the relevant provisions of ISO/IEC 27002;

time o time
in force; and

324 itdetails a process for the management of disaster recovery testing
3.3 The BCDR Plan shall be upgradeable and sufficiently flexble 1o support any

provision of Deliverables.
54 T Suppler snal et nil ooyl fom s oblgtons under e
vels, of 1o any increase in the. 5 1o the extent that a Disaster
SoTI 25 conebauance o amy wreac by e S of s Gt
Business Continuity (Section 2)

41 The Business Continuty Planshall et ot th amrangemont ratare (o be
ed to ensure business processes faciltated by the provision of
Deerabi business
operations supported by the Services including:
411 he smato processes, optons and respansiitis that ey be
in the event of a faiure in or disruption {o the provision of
Deeraties, and

412 the steps to be taken by the Supplier upon resumpion of the provision
of Deliverables in order to address the effect of the failure or disrupton.
42 The Business Continuity Plan shall
421 P faiures of Pt the
provision of Deliverables:
422 set out the goods andlor services to be provided and the steps to be
taken to remedy the different levels of fallures of and disruption to the
werables;
423 Levels with respect
the Business Continury Services and detalsof any agread relaxation
o the Service Levels in respect of the provision of other Delverables.
during any period of invocation of the Business Coninuity Plan; and
424 set out the circumstances in which the Business Continuity Plan is
invoked.

Setatle 15 Mk Sandrcs o ey
‘Croun Copyright 20:

15 (Mini of Reliability) — Not
used

‘Schedule 14 (Business Continuity and Di
pyright 2022

5. Disaster Recovery (Section 3)

51 The y Plan (which shall por
of

Do o Supplr snsuros contnuiyof o businoss peratonsof o

any period of
Somres ot ot Getapton w20 o 2 aney possbl. ey
adverse impac.

2 Plan shallinclude an finuity and
Gaserecmveny e aesss e toming
521 loss of access to the Buyer Premises;
522 loss of ullies (o the Buyer Premises:
523 loss of the Supplier's helpdesk or CAFM system;
524 loss of a Subcontractor;
525 emergency notfication and escalation process;
526 contactlists:
527 staff vaining and awareness;
528 BCDR Plan testing:
529 postimplementation review process;
5.2.10 any applicable Service Levels with respect to the provision of the
and detalls of tothe

respect of
‘any period of invocation of the Disaster Recovery Plan;
5.2.11 deails of how the Supplier shall ensure compliance with security

which the Disaster Recovery Plan is invoked;
5.2.12 access controls to any disaster recovery sites used by the Supplier in
relation to is obligations pursuant to this Schedule; and
5.2.13 testing and management arrangements.
6. Review and changing the BCDR Plan

6.1 The Supplier shall review the BCDR Plan:

6.1.1  ona regular basis and as a minimum once every six (6) Months;

612 within the par 9
been invoked pursuant to Paragraph 7; and

6.1.3  where the Buyer requests in writing any addiional reviews (over and
‘above those provided for in Paragraphs 6.1.1 and 6.1.2 of this

fer shall

‘accordance wil s witten requirements. Prior {0 starting i
eron s Splle Sl povids a scotrots wien semte ohe
total costs payable by the Buyer for the Buyer's approval. The costs of

‘Schedul 16 (Security)
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Schedule 16 (Security)
Part A: Short Form Security Requirements
1. Definitions.

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Schedulo 1 (Defintons):
Breach of Security”  the occurrence of:
a) any 55 10 0r use of the

Bohvrabies me S-Ies and/m an
Information anc iation Technology
(icT). |Mamanen o da!a (ncudng the
Contioenal nform

oy 0004y i Byt ncior o Supprer
o eammecion it 4 Gomyack ot

tnelos andir nauors dcosure o
or data (including th
Eonteml oomaton and e overment
Datz) nckdingany copis of such
information or data, used by the Buyer andor
the Supplor n connecton wih s Contact
Inater cass os mors partcuarysetout i he
Security Policy where the Buyer has required
Complonce it wi naceeanee it
Paragraph 2.1;
“Security the Supples socurty managermentpan prapared
Management Plan”  pursuant o th
Do rovedy SunDhsr e ey and a5
updated from time to

2. Complying with security requirements and updates to them

2.1 The Supplier o requirements in this
the Buyer
Supplier fully
22 Wnere e Securty Poley appis he uyer sl e Suplerof any
changes or proposed changes to the Securiy Pol
23 Ifthe Suppl Secury

a material and
the Deliverables it may propose a Varation to the Buyer. In doing 5o, the
upplier g evidence of

Any
change to the Charges shall be subject to the Variation Procedure.



‘Schedul 16 (Security)
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2.4 Until andlor unless a change to the Charges is agreed by the Buyer pursuant o
the Variaton Procecurs te Supplersra contnu o provde the Delverabies
in accordance with s existing obligatior

. Security Standards

31 The Suppler
bty of v confaontoiy, gy and
ety of omatos et somesc ey o secomy.
22 The Supplieshal b responsil o theafecive parfourancs f s securty
d shall atall
3241 isin accordance with the Law and this Conract;

322 asaminimum demonstrates Good Industry Practice;

323 et any specifcsecury reat of immediterelevarce to the
iverables and/or the Government Data;
524 sherespetied b heBuyer i ccordnce wih Pragrph 21
mplies with the Secuity Policy and the ICT P

3.3 The references to standards, guidance and policies conlamsd orsetoutin
and updated an 1 any successor oo eplacement forsuch landards,
guidance and policies, as notfied to the Supplier from time to

34 Intheevnt

o
s, the Supplier should otify the Buyer's Repmumawe of
Such eonmsincy \mmema(ely upon becoming aware of the same, and the
Buyers Roprosentaiv shall, 26 so0n 33 praciiabl, aduss the Suppler which
reson e Suppier Shll b roqured 0 comply wi
. Security Management Plan

N

41 Introduction
411 The Supplr shaldevlopand manan  Seculy Monegemert oy

edule. Tt Ply
i s obgatons seou the Seturly Management Pan

4.2 Content of the Security Management Plan
421 The Security Management Plan shall

(a1 comply with the principles of security set out in Paragraph 3
‘and any other provisions of this Contract relevant to Securily:

(6] identify the necessary delegated organisationa roles for those:
responsible for ensuring it is complied with by the Supplier.

(9 detail the process for managing any securiy rsks from
‘Subeontractors and third parties authorised by the Buyer with

Confidential Information and the Government Data) and any

‘Schedul 16 (Security)
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Part B: Long Form Security Requirements — Not used

‘Schedul 16 (Security)
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ystem that could directly or indirectly have an impact on that
Information, data andor the Deliverables;

@ il al
rocesses assaciaed wih he provion o the Dslrverab\es‘
including the Buyer Premises, the Sites,

Intormaton and da'a 2 nolang he Bepers Conttoial
xtent used by
e Buyor ot he Seplr m comnecion wi v Contact or

y
an impact on that Information, data and/or the Deliverables;

(e setout the security measures to be implemented and
maintained by the Suppler i relation to all aspects of the.

the Good: Services
and speciy secrty measurs and procacures whichars

ufficient to ensure that the Deliverables comply with the
Provisions o this Gontrac

“ 0 "l
esponsibiies ot 0o Supprer o et he faloogatons of
the security requirements set out in this Contract and, where

necessary in accordance with the Security Policy as set outin
Paragraph 2.1 ; and
() be written in plain English in language which is readily

comprehensible to the staff of the Supplier and th
angaged nhe provision o the DeRversles and shal ony
rence documents which are n the possession of the Parties
s ocaon s oherioe el m e Sehede
43 Development of the Security Management Plan
31 Witin wenty (20) Woring Daysafr i St Dt and i
i shall d del
to the Buyer for Approval a fully wmmaw ‘and up to date Security

Management Plan.

432 Ifthe Security Management Plan submitted to the Buyer in accordance
with Paragraph 4.3.1, or any. ent revision to it in accordan

thereafter operate intained in accordance with this Schedule. I
tne Secursy ansgemer Plan st Approve th Suler ol
‘amend it wihin ten (10) Working Days of a nolice of non-a

al from
1 Buyerand e submi ot Buyer for Approval. The Fartos wilbse

o te ot o i o 1y vt s onge fteen (15)
orking Days from the dae of s first submission to the Buyer. If the
Buyer Go0s ot approve i Securly Managament Fan Glowng s

Setatle 1 G Racipots)
roun Copyr
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433

434

resubmission, the mater will be resolved in accordance with the
Dispute Resolution Procedure.

“The Buyer shal not unreasonably withhold or delay its decision to
Approve or not the Security Management Plan pursuant to
Paragraph 4.3.2. However, a refusal by the Buyer to Approve the.
Secury the grounds that t dos

the requirements set out in Paragraph 4.2 shall be deemed 10 be
reasonable.

Approvalby re Buye of e Securiy ManagementPlan pusuant 1
Paragraph 432 1 fany change o e Scurty angemrt lan
‘accordance with Paragraph 4.4 shall not relieve the Supplie of s
Golgatons under e Schecie.

4.4 Amendment of the Security Management Plan

441

442

a3

444

The Sccurty Managerment Plan shallbo uly viewed and updated by
the Supplier ateast annualy to refect

(a1 emerging changes in Good Industry Practce;
(6] any change or proposed change 1o the Deliverables andior
ssociated processes;

(9 where necessary in accordance with Paragraph 22, any
change to the Security Policy:

(@) any new perceived or changed securiy threats; and

(el any reasonable change in requirements requested by the
Buyer.

The Supplier shallpouco the Buye i s rsulls ofsuchroviows 35

ofthe Securly Mansgemeri Pan st o o adatonelcos 10 e Burer
sults of the review shall in

Gl agested \mpmvemems o the effectiveness of the Security

) uDdates 1o th ik asssssments and

(9 suggested improvements in measuring the effectiveness of
controls.

Suiectts Parmagh 444,y chrgo cramondeuct i e
ese

ol B et o ockinsccortanae with Carsroph 4.1

reuest b the Buyer o therise) shallbesubfot 0t Varion

The Buyer may, acing reasanably. Approve and reqite changes of

e st 5o ot n e Voo Procedure bt winott
prejudice to their effectiveness, al such changes and amendments

Schedule 18 (Supply Chain Visiilly)
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Schedule 18 (Supply Ch: ibility)
1. Definions
11 In i Schodule,
they shall suDD\emem Schedu\e 1 (Definitions):
“Contracts e Goveraments publshing
Findor” poralfor publc_ secir
Drociament pporinias;
“swe etz slg i o
categon il and
" envorprisos

Geines by he Commeson
Recommendston of & Msy
2003 conceming the
Gefiniton of micro, smal and
medium sized enterprises;

"Supply Chai the document at Annex 1 of
Information this Schedule 18; and
Report

Template”

“Unconnected any contract or_agreement
Sub-contract” which is not a Sub-contract

Resdons 3017

any i parywih o e
Supplier _ enters into
contractor” Unconected Sub-contrct

“Unconnected
Sub-

21

The Supplier shall

211

subject to Paragraph 2.3, advertise on Contracts Finder all Sub-
Contrat opporunies arising from or in comnaction wih th provison
minimum threshold of £25,

it e Convct e

‘Schedule 16 (Security)
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purposes

of documenting
5. Security breach

51 othorin with
detaied n the an)
pon bocaming avare o oy reach of Sacuty o any potonte of sherpred
Breach of Securiy.
52 ‘o the sscuty ¢ upon
fany of the [ o 5.1, the

Supplier shall
521 mmediatlyuse al reasonabl sndeavours uhich hall nlude any
‘action or changes reasonably required by the Buyer) necessary
Gl actual
Breach of Securily;
61 remeay such Broac o Sty to e ot possido and_
prooctth gty of the Buyorand o proision o
i Senvtas o o axtant it 1 comol agamsn periy
Brea of Socuryor atompiod Broach of ecunty:
(dl prevent an equivalent breach in the future exploiting the same
cause falure;
9 g soonas resonably practeabe provie b e Buyer, whers
tneBuyer o ecuets, ul gtals s o repor
mechanam defined by the Securty Managment i) of he
Breaon of Socurtyor atempied Broach ofsecurty, ncusng
o ety whore ruted by
Inthe v ot ary acten s aken i rsponse o8 emcn of Security or
ntial
e Socuy ensgement Pl il e SecurtyPoly (wrre rlovant
ragraph 2.1 ) or , then

nany
recured hango o Sty Mgt i s o ot

Schedule 18 (Supply Chaln Visiilly)
in Copyright

212 within 90 days of awarding a Sub-Coniract to a Subconlractor, update
11 noticeon ContractFinder wih dtal o he succsssu

213 monitor the numbe

type and value of the Sub-Contract opportunities
and awarded

during the Contract Period;

214 provie epots on e nformaton at Paragrah 24,310t Buyer n
the format and fmq oy as .-mmmy Specifed by the Buyer. and

Eroamaatons o egiter on Corace e
22 Each acertefred to ot Paragagh 211 of s Schecu 18 svall provid a
Y s ol
23 the Supplier 1
respect of Sub-Contract opportunties arising after the Start Date.
24 Notwtrstandng Paragrpn 21, the Suyer may by gt pror Agproal,
ot required

Sipoler on Gontaces Finder
3. Visibility of Supply Chain Spend
31 sddton o any aler management noratn requirments st out n the
Supplier agrees and acknowledges that it shall, at no charge,
pmwae I-mely‘ fl sccurteand compete SN nanagerort nferaton
(th orts"){o the Buyer which
incorporates Ihe dala aeion n e Sooly o ormaton Bopos
Template whic
311 the total contract revenue recelved directy on the Contract;
312ttt vlue of ubcontactd evenueg underthe Contact
(including revenues for non-SMEs/non-VCSES), a
313 the total value of sub-contracted revenues to SMEs and VCSESs.
32 Tho SE Managemant Information Reports shall o prvide by the Suppern
the

Stpplier agrees tat it shal use the Supply Chin wmmsm Repor\ Template
e information dotailed at
acknw\edqes that the template may be chaﬂged o e i ume e (ncludng
e data required and/or format) by the Buyer issuing a replacer

Tre Buyer aerecs 1 gt at 1ast ity (30 oy s n wvmng ot any such
change and shall speciy the date from which it must

33 The and y any
amencment o Information Report Templ prior
Approval of the Buyer.
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4. Visibility of Payment Practice

a

Ithis has at the Start Date an anticipated
£5 millon per annum (excluding VAT) averaged over the Contract Period and
without prejudice to Clause 4.6, Clause 8.2.1(0) and 8.2.2(b), the Supplier
shall

411 pay any sums which are due from it o any Sub-contractor or
invoice. of

an amount for payment) on the earler of
0

payment in

Unconnected Sub-conlract; or

(i) the date that fals sixty (60) days after the day on which the
Suppler rceives an inveic (or ohenvse has notce of an

‘amount for payment); an

412 inlud wiin b Supply i iomaten Roprt summar of t
uch dat
mumhs by s el the Supolior 2 being accurato and ot
Jeadin
trany $upp\y Cham Information Report shows that in either o the last two six

onth periods the Supplier failed to pay 95% or above of all Sub-contractor or
Unconmcwd Sub<onrctr nvolos (o nolco of o amoun o

ppl
B atbin oo Wong Boye o domision e et SupplyChan

Information Report an action plan (the “Action Plan) for improver

Action Plan shallinclude, but not be limited to, the following;

2.1 dentfcaton of e primary cause o e t pay G5% o above of
Sub-contractor or Uncor vacor imoios o cerroea
o bt o poymem it Sy (80 deys o reosy

422 actions to address each of the causes sef out in Suh-Parzgrzph a21;
and

423 and commitment to reg tothe
supphers Board.
the Supplier fails to pay any sums due to any Sub-contractor or
Unconnecled Sub-canrator i accordance wi e tems et out i the
fract o Unconnects coniach th Acton Planshal

nsas rmie o o gt o Sopper it ke o aadss

‘The Supplier shall comply with the Action Plan or any similar action plan

nnected ) ted

to P
process and such action plan shall be included as part of the Supplier's
Soluton (to the extent it is not already included).

Schedule 19 (ybor EssontlSchame)
oun Copyright

anniversary of PP
Paragraph 2.1

he Start date of te Conlactbut lore he endofthe ContctPero, the

Supplier shalldeliver to the Buyer evidence o

234 avalid and current Cyber Essentials Ceriicate before the Supplier
o5 any such Cyber Essentials Scheme Data; and

23,

renewal of the valid Cyber Essentials Certiicate on each

by the Supplier under Paragraph 2.1
Inthe event that the Supplier ails to comply with Paragraphs 2.2 or 2.3 (as
applicable), the Buyer reserves the right to terminate this Contract for
material Defaul,

The Supplesral nsure that ol SubContracts wih Subcontracorswho

Subconnactms o o Inpesed o oo Soppor iy e Ccmracl m
yber Essentials Scheme under Paragraph
Sorei

hi expl

Schedule 18 (Supply Chain Visibility)
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45 fthe Supplernotfie the Buyer (whethern  Supply Crain Repotor
tthe Supplier has failed to pay v of its Unconnected
Sl comacors Wi Sy (50) doys a1t e 0 on i e Suppier
receives an invoice or otherwise has noice of an amount for payment, or the
Buyer othenwise discovers the same, the Buyer shall be entiled 1o pubiish the
detals of the late or non-payment (including on goverment websites and in the
press),

‘Schedule 20 (Procossing Data)
roun Copyiht 2022

Schedule 20 (Processing Data)

1. Status of the Controller

11 Tne Parts acknoutedgo trt for e puposes of e Dt Proteco
Lgitaion, e aturoof th aciiy cated out by sach o thom in eition

porty undor tne DPA 2016, A Pary may ac 20
141 “Controller” i respect of the other Party who is *Processor’;
142 “Processor”in respect of the other Party who is “Controller’;
113 “Joint Controlle” with the other Party;

114 " of the Personal Data Party
is also “Controler’,
in Data under a

d shall specify in

Annex 1
each situation

2. Where one Party is Controller and the other Party its Processor

2.1 Where a Pary is a Processor, the only Processing that tis authorised to do
is isted in Annex 1 (Processing Personal Data) by the Controller.
2.2 The Processor shal notity the Controller immediatelyif t considers that any.
of the Controller's insiructions infringe the Data Protection Legislation.
23 The Procssear shal povds sl esaonabl sesitance (0 e Contoler i
 Data Protection I

3 the

Controller, include:

231 a systematic description of the envisaged Processing and the
purpose of the Processing;

232 o the nocessiy s popornshy of e
Proceaang i eaion o e Serv

233 an assessment of the fisks to the ngms and freedoms of Data
Subjects; and

securty measures and mecharisms onane o pocion ot
Personal
24 The Processar shall i oation o any Parsonl Dta Processed n
connection with ts obligations under the Contras
241 Process that Personal Data only in accordance with Anne»
(Procossing Forsonal Data, unioss tns Processor 1 roqured to o
otherwise by Law. f it is 50 required the Processor shall noffy the
Coiroler befos Procsssing the Personal bata s pronbid by
Law;

Scheduie 18 (Suppiy hain Vi)
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Annex 1 - Supply Chain Information Report template

ConactYear 20 |

Undar tis it Suppleras s whole

€ " B "
Exmaecns e €10 | 5] oo CRl oo
To vae of St conra [Hl 0 1 0
s £ i G vese
Tok e ot Scon o [ [al [
e £y ontct
o [ Eal [

Lo VCSEs i o ot
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242

[ Measures, 9
case of the Supplier the measures set out n Clause 18.4 of the.

Gors Toms,which tho Contoler may

reasonably rjct (b fauro

1o reject shall not amount to approval by the Controlier
ioauacy ot rotecive Meaore$) naing ko secount of ho

) nature of the datato be protected;
b)  ham that might result from a Personal Data Breach;
©)  state of technological development; and
d)  costof implementing any measures;
ensure that
®)  the Processor Personne do not Process Persona Data
sxosptn accordancevah e Conrct (and i pactioir
o 1 (Brocesang Parsonsl
b)  itusesall reasonable endeavours to ensur the relabilty
y
tothe Personal Data and ensure that they:
0 are awaro of and comply with e Processor's dutes
under this Schedule 20, Clauses 18 (Data protection),
2 et you s s conental ang 50 (i
you can share information);
@) arosubict o approprate onfdntlty underakings
with the Processor o any Subprot
) are o of e condenta natue ofthe
Persona Data oot bl disclose o dnige
anyofthe Prsonal Da«a m  sny e pa
irected in writing to do so by the Comml\er oras
Ohemwis pormiied by Coma
() have undergone adequate training i the use, care,
protection and handing of Personal Data;
fulled:
&) the ranfer s n acoordanca with Atk 45.of he UK GOPR
(or soction 73 of DPA 2018);or
) the Conrlleo he Processorhas provded aproprte

s in relation to the transfer (whether in accordance
i Uk GDP A 46 o secion 1501 the DPA 2018) a5
Getermined by the Controller which could include relevant
pares entarig no th Itematonal Data Transler
Agrsemant (he “DTA,ornertionalDas Tranter
Agreement Addendum 1o the European Comission’
scs st Addandom: ), 8 publshed by tre Informaion
issioner's Office from time to time, as well as any
Coral measusot atomines by i Conterer

Schedule 19 (Cybr Essana Sheme)
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Schedule 19 (Cyber Essentials Scheme)

1. Definitions

11

Inthis Schedule, g
they shall supplement Schedule 1 (Defiitions):
» the Cyber
Scheme" the Government hic provids acear
statoment of the basic controls
Srsaions Shoud mpement o migate

Dotails of the Cyber Essentials Scheme can

hitps://ww.gov.ukigovernmentpublications!
cyber-essentlals-scheme-overview
“Cyber Essontals Basic s carificats swardsd an s s o o
Certificate™ assesament v b an ndeps
Carcaton body. under i Cyor Essentls
e ond s e e v o asomances

the
Cyber Essentials Plus Certficate to be
frovidsd by the Supplr 5 st au i the

“Cyber Essential Scheme ~sensitive and personal information and other
Data’ relovant Iforhaton o8 refemed 0 n e
Cyber Essentials Schome
“Cyber Exsentisle Plus  the osficaton awarded o the basi of
Certificate™ ‘external testing by ar
Carieaton ey b he Suppters cybor
Security approach under the Cyber Essentials
Schome and s a more acvanced evelof
assurance.

2. What Certification do you need

2.1 Where the Award Form requires that the Supplier provide a Cyber
Essenl Crficate, e Supler sallrovce 5l Or Essentls
fote 1y compy i s Paragraph 21 i sl be Dmmhvlsdi
provision of Deliverables under i e 5 e Supper
e St e Boyer 1o complance win e Peragopn 2.1

during the Contract Period of the Contract the Supplier sha dalver w e
Buyer evidence of renewal of the Cyber Essentals Certiicat

‘Schedule 20 (Procossing Data)
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) has enforceable rights
remedies;
& e Procsssor compls with s cbligaons under the D
rotection Legslation by providing an adequate level of
protsctont any PersonalDat it s rsnsfered (s Tiis
ot so bound, ses its best endeavours to assist the
Canioler i mesting s obigatons) and
&) the Processor complies with any reasonable instructions
nolified o i in advance by the Controller with respect o the
Processing of the Personal Data;
245 where the Personal Data is subject to EU GDPR, not transfer
Personal Data unless the following conditions are fuliled:
o) hornsloris nsacordenca wth Aice 45 of the EU
GDPR o

b) Party has provided
in relation (0 the transer in accordance with Amc\e o e
EUGDPR as colemined by the o ansfetng
elov
Contractua) Cauees e Evropean Commssins
decision 2021/914/EU or such updaled version of such
‘Contractual Clauses as are published by the
ropean Commission from time to time as well as any
addiional measures determined by the non-transferring

Party;

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

o th anstertog Party comples with s cbigaons undsr e

Data Protecion Legiaton by provding an sdaqus
of protscton o any Prsona Dala tratis amaiaed (o 11

55 bound, ok s bestonceiwours o st e non-
ansloring Party In meetig s obigaton

& tho ranstoring Party complies withany reasonable
‘advance

Party wih respect to the processing of the Personal Data;
and

248 atthe witten direction of the Controller, delete or retur Personal
(and any copies of i) to the Controller on termination of the
Contract unless the Processor is required by Law to retain the
Personal Data.

Subject to Paragraph 26 of this Schedulo 20, the Processor shall noffy the
in relation or

in connection with the Contract it

251 receives a Data Subject Access Request (or purported Data Subject
Access Request):
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252 receives a request to rectiy, block or erase any Personal Data;

253 receives any other request, complaint or communication relating to
either Parlys obligations under the Data Protection Legislation;

oives.

any other regulatory authority in connection with Personal Data

Processed und ontract;

255 receives a request from any third Party for disclosure of Personal
Dt wharscomplance wihsuch request s requid o urpored
1o be required by Law;

256 becomes aware of a Person Data Breach.

26 The Processars oblgton s notly undar Paragraph 28 o tis Schecule 20
all
Recome avalabie
27 Taking the
provid e Gontoter i ssetarce o laon o iher Partys tigaions
under Data Protectio tion and any complaint, communication or
oquest made under Pavewavh 2.5 of 1 Schedule 20 (and nofar 85
possible withn the timescales reasonably required by the Controller)
g oy mmeciatey provong
271t Contoler it ful deais and copis o e calait,
ication or
272 suhasssiancessis msnnably reauested by the Canrolerto
nable it to comply with a Data Subjet s Roquest within the
Teevant tmescalcs set ul i he Dats Protoction Logilaton:
273t Conkole at s request withary Pacscra Dt Rolds
relation to a Data Subjs
274 asistanca as roquoste by tho Goniolr following any Personal
Data Breach; andlor
275 assistance as requested by the Controller with respect to any
Tequestfrom the inormalon Gormmissioners Offc o any ol
Information Commissioner's Office or any other requ\alary authorty.
2

8
et o demonene 1 oance i e Scredulo 20 Tms

staff, unless:
281 the Controllerdetermines that the Processing is not occasional;
282t Contoler detamines e Procosng ks
e reared A 81 o e UK GDPR or
Fovasoa Dot g 0 vl convcons and affncss efred
toin Article 10 of the UK GDPR o

OocuSin Emebga 0 FADEORTT.CCD5 4080 0000 22UZ5CONDE

‘Schedule 20 (Processing Data)
Crown Copyright2022

Annex 1 - Processing Personal Data
1 . who

the
this Annex

shall be with the Buyer at ts absolute discretion.
11 The contact detais of the Buyer's Data Protecton Offcerare: [

2 R~~~ e omew o _—

13 The Processor shall comply with any futther written instructions with respect

o Processing by the Conirolier.
14 Any rporated ino th
’ Description Detalls
dentiy of The Buyer s ppiler s Processor
Gontrole for each
ekl The Parties acknowiedge that in accordance with Paragraph 2 and

Personal Data

Supplier

Personal Data:

«  Pupils names, Address, DOBs, Special Educational Needs
status, i in receipt of PP funding, atiainment level, specific
leaming needs, any safeguarding information o risk
assessments.

. roles, email add
St s

. dess, DOB, Emall Adgress, Toptone Numoers,
Niuemlwy of Tut

©  Detais of uition by subject allocated by pupil, number of
sessions & hours attended & missed by pupi,
region, school, o8 PP st

© Tutor DBS and compliance information inciuding criminal
record informator

Parenticarer names and contact detais, where parental

place

« Ay details of allegations of misconduct or safeguarding
‘concens raised about a Tutor relevant to a pupil school
stakeholder, parent/carer

« Any complaints on performance concems relevant to a
specifc Tutor

4
for the purposes of the Data Protection Legisiation, the Buyer s the

‘Schedule 20 (Processing Data)
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29

210

2n

212

213

214

283 that the Processing i likely a
ke s an hoadoms of DSyt

‘The Processor shallallow for audits of its Data Processing activity by the

Controller or the Controller’s designated audtor.

‘The Parties shall designate a Data Protection Officer frequired by the Data

Protection Legisiation

Before allowing any Subprocessor to Process any Personal Data related to.

the Contract, the Processor must

2411 nolify the Controller in writing of the intended Subprocessor and
Processing;

2112 obtain the written consent of the Controler;

2,113 enter nto a written agreement with the Subprocessor which give.

fectto the terms set out n this Schedule 20 such that they apply

to the Subprocessor; and

214 provide the Contoller it such formaton regrding the

Subprocessor as the Controller may reasonably require.

The Procsssar shallramain fuly bl o al acts oromision o any of s

Subpror

The Buy may, at any time on not less than 30 Working Days

revissthis Schedul 20 by coplacing i any appicable coaner o

pr pplcable

apply when

the Contract)

The Partis agre o take account of any guidance ssued by th Infomaton
Off. ho Buyer may onnoless than 30 Woring Dy

ity

s ssoe by o iomanon Commicsaners oo

Where the Parties are Joint Controllers of Personal Data

Unier e Conpac o FPates shall mplnent Pavaqvawvs thataro

R 3 s Sensate 2 (Pocesang bete)

Independent Controllers of Personal Data

4t

Dat Pary to

of the Parties, each Party underakes to comply with the applcable Data
Proscton Legislalon i espsctof thlrProcassng of such PersonelData

Personal Data in

2
Covgians inde e Do ritecion Logiahon and o o anyinng to

cause the other Party to be i breach of it

‘Schedule 20 (Procossing Data)
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« Any pupil outcome daa (that s personally identiiabie)
collctod after  program o tion has boen dalverd
through a Tuition Partne

+ Any fodhack o he Sevies roided by he Suppler(hat
s personally dentifable)

The Supplier is Controller and the Buyer is Processor

The Parties acknowledge that in accordance with Paragraph 2 and

for the purposes of the Data Protection Legisiation, the Supplier is

the Controller and the Buyer is the Processor of the following

Personal Data: It s not anticipated upon the commencement of this.
Data

fall nto this category.
The Parties are Joint Controllers.
that

The Par
for the purposes of the Data Protection Legislation they are Joint
Controllers in respect of: I is not anticipated upon

under

between the P
data s determined
nen te pares shll confm 1 writng he Persondl Data
vt e category and the terms set out in Annex 2 shall
apply unless otherwise agreed by the Buyer and the Supplier.

The Parties are Independent Controllers of Personal Data
The Parties acknowledge that they are Independent Controlers for
the purposes of the Data Protection Lagislation in respect of:
« Business contact details of Supplier Personnel
« Business contact datails of any directors, offcer

employees, agents, consultants and comraclms ol the Buyer

(excluding the Supplier Personnel) engaged

erommance of e Boyers dutes under s greement)

© Where the Suppler had the data prior o the agreement with
the Buyer

‘Schedule 20 (Processing Data)
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a3

4
2nd 14 UK GDPR n resporsof e

Viner Py ras it PersorlDat b e oterPary i accordarce

. the Personal
Bata vl provde all such relovant decumetsana mmmuun relating o its
rocedures as the y

require.
s Partesshal b responsil or hlroun complance win Ariis 13
rocessing of Personal Daa for the

purposes of the Contract.

‘The Parties shall only provide Personal Data to each other:

451 perform "
the Contract;

452 incomplanos viththe Dais Prtecion Lagisiao (noing by

toced Daa Subjects o oot e renuremmonte of eicos 13 and
341t UK GOPRY, an
453 where it has recorded itin Annex 1 (Processing Personal Data).
Taking o sccaun e st of e a, e cots of mplementatonand e
well as the risk of
varqu hkehhood e sevemy lor e gy o neeaams ornatual
Pariy shall, with respect o it Processi

Independem Conoler,implemont and mainian awmpnale lechm(z\ and

rganisational measures to ensure a level of security apy
Tk, ncucing, a5 appoprat, e measures rferd o m Amc\e 32(1)13).
(6)(0)and (&) o the UK GDPR, and

gy wit s equiraments of i Date Protocion Lagson. muaing

il 3 of the UK GOPR.
APany Procesing Parsonal Datafor e puposes of e Contectshal
maintain a record ing aciiies i accordance wilh Aricio 30
TR GOP st el ke o verons vt o e v Bary spon
reasonable request.
Where o Party recoives a rquest by any Dala Sutject o exercise any of
thirights uner Legislation in elation to the Persor

ouded 0ty e ot Fany oot 0 e Congac  Rosoost
ient”):

481 the other Party shall provide any information andJor assistance as.

q
the request or correspondence, at the cost of the Request
Recipient; or

482 where the request or correspondence is directed to the other Party
andlor et thtaher Part's Processing o he Personal Data
the Request Recipient wi
a)  promply, and in any event within five (5) Working Days of

receipt of the request or correspondence, inform the other

Schedule

20 (Procossing Data)
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Duration of the
Processi

Al personal data (o be processed for the duralion of the Sevices.
the extont that

an ongoing legal basis and for such periods as are in accordance

the regulations set out in UK and EU GDPR as well as
obigations for retained data for longer periods such as for tax.
reporting obligations.

Nature and Procossing reludng bl o lfd o o olowing. n aocordarce
purposes of the | with statulory obigations, sourcing candidate data, employment
Processing procassing, assessment. ne provison an rocop of o Sonices
legitimate inorests.
e purpose of the processing: Tuition Partner Qualily Insurance,
Totion Batocr and oot coramutonon
Type of Personal | Including but not mited (o name, address, date of birh, and all
Data other personal data detailed above in the lsts of data for which the

Buyer andlor the Supplier is/are a Data Controler.

Categories of Data | Including but ot mited to: Staf, suppliers, tutors, acaderic
Subject

mentrs, studonts pupds,pares/carers merrbers o sl saf.
of Supplier's website, users of job
et gt itk e Bover

lawto

data once the.
Processing is
complete
UNLESS
oquirement under

hat e of g

Plan for relum and | All personal data wil be defeted in lie with GDPR and ofher
desiruction of the. mple holding

Locations at which | UK or as otherwise agreed.
the Supplier andior
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the d shall forw
request or correspondence to the other Party; and
provide any information andlor assistance as reasonably
requested by the ofher Party to help it espond (0 the.
request or correspondence n the timeframes specified by
Data Protection Legslation.

Each Party shall promptly notify the other Party upon it becoming aware of

relating to y the other

Party pursuant to the Contract and shall

491 as Party
in mitigating the effects of the Personal Data Breach;

402
wmpmm\sed Personal Data;

4903 er Party to make any required nofifcations
Inﬁmﬂanon Comm\ss\oners Offs orany other reguitory ony

rdant Data Protectio

Legls\almn imuing e ivtrames ooy o here: and

494 not do anything which may damage the reputation of the other Party

orthat Pary’s relatonsni wih the relevart Dala Subjocts, save a5
required by Law.

4.10 Personal Data provided by one Party (o the other Parly may be used
der the.

in Annex 1 (Processing Personal Data).

411 ParsonalData sl ot bortalned o

or processed for longer thar
each party' resgecive ablgaions undor he Coniract

Vhich’s Speatied n Amnex 1 (ocesan Persone) Dot
4.12 Notwithstanding the general application of Paragraphs 2.1 t0 2.14 of this

reguiatory and/or legal obiigations in respect of Personal Dafa. ol octos

aphs.

4110 4.11 of this Schedule 20,

‘Schedule 20 (Procossing Data)
022
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Protec

o protect Personal

under this Contract
Agreement against

abreach
sacurty (nsoforas
that

oty aes o
data) or a Personal
Data Breach

Data Protection Policy and Cyber Essentals Insurance in place.
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Annex 2 -
1

Joint Controller Agreemsnt

and Allocation

11 Wt respac to Persans Dt urder Jint Canrl of e Parie,the Parties
envisage tha they shall each be a ontroller in respect of

Porsonal Data

Paragrapl (Where one

Pary s Conoler and h otrr ary s rosseso) e Borsgophe 41
4.11 of this Schedule 20 (Independent Controllrs of Personal Data).

cingy, ine Pares sach unceriake {0 compl wit the applicable Data

Act
Protection Legislation in respect of their Processing of such Personal Data
as Data Controllers.

121

The Parties agree that the [Supplier/Buyer:

is the exclusive point of contact for Data Subjects and is responsible
for using all reasonabe endeavours to comply with the UK GDPR
{agardg the axarie by Dt Sutfctsof hk i nder e UK

shalldirect Data Subjects 1o its Data Protection Officer or suitable
altomatig in connechon wih e exercio of el ights s Data
Subjects and for any enquiries concerning their Personal Data or
privacy:

po the Parties’
provide information to Data Subjects under Aricles 13 and 14 of the
DPR;
s esponabofor blanng he formed consent of Dta Subjects,
e with the UK GDPF ing in connection with
e Samiees whers aonaant o s olovan o oassfor
Processing; and
shall make available to Data Subjects the essence of this Annex
{and oty tam of any changas to ) concsring th allcation o
Cont

o ne Barios i ot e bos ncoaeonrs 10 100 b0
terms ofhat essenc, Thismus b tined e
[Supplier's/Buyer's] privacy policy (which must be readily available
by hyperink or otherwise on al o s publc facing services and
marketing).

Notwithstanding the terms of Paragraph 1.2. the Partes acknowledge that a

Protection Legislation as against the relevant Party as Controler
2. Undertakings of both Parties

2.1 The Supplier and the Buyer each undertake that they shal:

‘Schedule 20 (Procossing Data)
12022

roun Copyright

ksl to ive i 10 Parsonl Dta Breach. poviding the Buyer and s
advisors wi

EER]

sufficientinformation and in a tmescale which allows the other Party

Io meet any oblgatons o reor  Personal Dta reach under the

ata Protection Logisiat

al reasonabl assistance, incuding;

a)  co-operation with the other Party and the Information
Commisorer vestgatng e Pesoral DalaBreac and
ifs cause, containing and recovering the

the

B) cooperaton i th other Py icuding sing such
reasonable endeavours as are directed by the Buyer to
St i vsigaon, guon s rrcion of o
Personal Data Bre
©)  co-ordination with the other Parly regarding th
managermentof public elaons and publc statsmems
relating to the Personal Data Bres
& provking e otrer Paty andtothe xtntnscted by e
i normaton Cormsoner
invesigetng he Fersonol Dt Broaeh i
ion_laing v e Parsons Data raseh. g,
o oiion e oraton set o Pamaragn 35

32  Each Pary shalluse i easonatle endeavous to restore reconstute
andlor roconsiuct any Personal Data where i has st damag

- i

royoo, alerod of dorupted 8 8 sl of 8 Persona Data Sreach as t
ot

f any such

Bersoral oo presch, mc\udmg roviing e otrr Party. oo
possible and within 48 h 2ol Dt Breach elaing 1 he
Bereone Bota reach et

21
322
323
324

the nature of the Personal Data Breach;

the nature of Personal Data affected;

the categories and number of Data Subjects concerned;

the name and contact detais of the Suppler's Data Protection
may

be obtained;

measures taken or proposed 1o be taken to address the Personal
Data Breach; and

descrive the likely consequences of the Personal Data Breach.

so

hedule 20 (Processing Data)
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211 reportto the other Parly every [x] months on:
) the volume of Data Subject Access Request (or purported
Access Requests) from Data Subjects (or third
partes on their behal);

b)  the volume of requests from Data Subjects (or third parties
. block or erase 3
@ any aler requests, complains or communicatans fom
ujets (o i paries on o botal)olaing 0 he
s Paris cvcmtons s ppveabi S e
Legisiation;
9
any other regulatory authority in connection with Personal
&) anyrequests from any third party for disclosure of Personal

Data where compliance with such request is required or
purported to be required by Law,
that ithas received in relation to the subject matter of the Contract
during that period;
212 notify each other immediately i it receives any request, complaint o
referred o in P: hs 2.1.12) to o)

213 provide theother Py with ful cooperaton and ssistance
retatln o any request,compaint r commuricaton
Haarahe 11010 1o avmie o aher oty 1
omply wmn the relevant timescales set outin the Data Protection
Legslat
214 notdclose oransfer e Persona Dt o any i pary uiess
o s proviion of e Servios and, forany diciosure
orransirof Prspnal Data (0 any 1id party. (save where s
Gecomr o raneer s Specncaly avorcd r i Comact o
i e by Law) ra disclosure o ansferofPersona Dta '
Tawful processin Data
fancs with Arile § ofthe UK GDPR or EU GOPR (a5 the
oo eaurou). For ine vadonce of oo e i oy
which Personal Data s transferred must be subject to equivalent

Annex;
215 reqestom he Ot Sujectonly e i nformaton
rvices and treat such extracted
rcrmaton o Confisania iommanon;
218

times it has

Heaturos s gud sgant onatenics o onoetol Prosocsing of

the Personal Data andlor accidental loss, destruction or damage to
o

access (0 the Personal Data;

‘Schedule 20 (Procossing Data)
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Audit

4.1 The Supplier shall permit
411 the Buyer, or  third-parly auditor acting under the Buyer's direction,
‘assessments and inspecions concering the Supplier’s data
securiy and privacy procedures relating to Personal Data, ts
‘compliance with this Annex 2 and the Data Protection Legislation;
andlor
412 the Buyer, or a third-parly auditor acting under the Buyer's direction,

maintained under Article 30 UK GDPR by the Supplier 5o far as
Telovart o the Contract, and procsamse, ncing premsses under
he contol of any i party appoined by the Suppler o asistin
the provision of the Servi

42 The Buyer oy, s sle decreon, ot he Suspler o provide
idence of the Supplier's compliant raph 4.1 in lieu of
Comancing o e, sosmmont o mepesin

Impact Assessments

‘The Parties shall

5.1 provide all reasonable assistance to each other to prepare any Data
Protecion Impact Assossment as may be roqurd (nclucing provsion of
detailed 3
tisks and measures); and

52 manan ulana

onal Data in connection with the Contract, in accordance with the

o o vl 5 UK GPR

1c0 G

The Parties agree to take account of any guidance issued by the Information
Commissioner and/or any relevant Central Goverment Body. The Buyer may on
ot less than thiry (30) Working Days' notice o the Supplier amend the Contract
to ensure that it complies with any guidance issued by the Information

Liabilities for Data Protection Breach

7.1 Iffinancial penaltes are imposed by the Information Commissioner on either
the Buyer r o Supplrora Personal Data Breach (Financial
Penalties’) then the following shal oceu
T4 ne viwof the nfomaton Commissioner, o Suyers

responsible for the Personal Data Breach, in that it is caus
rosullofthe atons o nacton of e oy, 5 empioseesagore

 the Buyer, then the Buyer shail forthe
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217 integrity
ofsny ofts Persornl who have acosss 10 the Personal Data and
ensure that fs Personnel

&) sroawars ofand comply wit e cutes under s Arnex
2 (Joint Controller Agreement) and those in es

b)  are informed of the confidential nature of the Personal Data,
o subject 1 approprste blgatons of confidentaly ang
o not publish, disclose or divulge any of the Personal Data
o0y 1 pary whersthe hatPary e
permitted to do
o ha \dergone adequate training in the use, care,

protecton and handing of ersonal data 3 requied by he
applicable Data Protection Legislaton;
218 ensure that it has in place Protective Measures as appropriate o
ersonal Data

) nature of the datato be protected;
b)  ham that might result from a Personal Data Breach;
©  state of technological development; and
d)  costof implementing any measures;

219 ensure that it has the capabilty (whether technological or
iheris) o e extentequred by Dla Protecton Legilaten o

rovide or correct or delete at the request of a Data Subjoct all the.

Personal et relatng t il Data Subect et he Supprr holds:
and

2140 ensurs tht  ntfies the olhr Party ss so0nas i bacomes aware
ofa

2111 where the Prsonal Data s sub‘ecl 1o UK GDPR. not anstr suc
nal Data outside <unls the prior it consent
Farynos
‘conditions are fulfiled:
@) theanster s accodancs with Al 45 f he UK GDPR
DPA 2018 Section 73; or
v theranterng pary as pmwaea soproriate sateguarcs
i relation to the transfer (whether

Eiropean oA
publshed byt nformaton Commissionr's Offca rom
o1 tme, s well 5 any adationa measures

Schedule 20 (Processing Oata)
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payment of such Financial Penalties. In this case, the Buyer wil

ne
such Personal Data Breach. The Suppier shall provide to the Buyer
‘and its third party investigators and auditors, on roquest and a the
Supplier's reasonable cost, full cooperation and access (o conduct a
thorough audit of such Personal Data Breach;

712 ifin the view of the Information Commissioner, the Supplier is

itof such Personal Data Breach; or
7310 view a5t responsibiy i expressed by he fomat
mmissioner, then the Buyer and the Supplier shll work wge\her
by Ivestgao o elerant PorsoalDaa reach and loca
Financial P
oot iy Tt nalies sl 0o ropondoty
for the Personal Data Breach can be apportioned. In the event that
the P:
hall be referred to the Dispute Resolution Procedure set out in
Clause 39 of the Core Temns (Resolving disputes).
W ttvr e Buser ot Supperis e defndant 1 0ol i bt

of & PersonalDaa Breach, renunesste Pares otherwise agree, the

coutto
forhe PersonalData reach aha b e fo ine louaes aalng o sueh
Porsonal Da Bresc Wiers ol Paties aro Tvle, e oy wil b0
apportioned n the Parties in accordance with the decision of the.
Court

any losses, cost claims or expenses incurred by either Party as

oo Paraons e Bt i Lot

731 ifthe
o e Buyer e rospanaaie o e o comeee

7:32.fthe Suppler i rasponsbefor th rsevant Parsona Data Erescn,
then the Supplier shallbo responsible or the Claim Losses:

7:33 responsiblily for the relevant Persons) Data Bresch s unclea,

and the Suppiier shall be responsible for the Claim

Uossen cavaly
Notinginathr Pararap. 2o Pragap.3shal rchde o Boer
and the g by way
Compromise with  thid party complainan or iaimant, 5 o he

apportionment of financial responsibity for any Claim Losses as a result of
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o has enforceable rights
remedies;
d)  the transferring Party compiies with ts obligaions under the
Data Protection Legslation by providing an adequate level
of protscton o any Prsona Dta tat s anserd (o1,
50 bour, sss s best endeauours o s e ron-
Wonsloring Party I meeting s obigatons},
©)  the transferring Party compiies with any reasonable.
d 1o tin advance

Party with respect to the processing of the Personal Data;
and

2.1.12 where the Personal Data is subject to EU GDPR, not transfer such
Personal Data oulside of the EU unless the prior
non-transfering Party has boen obtained and the following
conditions are flfilied:
3 eranserisn sccordance with Arice 45 f the EU
GDPR; o
b)  the transferring Party has provided appropriate safeguards

inolllon ot ansfr i accorcance withArl 40 of re
U GDPR as determined by the non-transferring Party
Jevant

Contractual Clauses in the European Commission's
decision 2021/914/EU as well as any additional measures;

o nforceable rights
remedies;

d)  the transferring Party complies with ts obligations under the
EU GDPR by roviding an adoguelo fevel of protecion 0
any Personal Data that is transferred (or, i it is not so
Do, ssos s boo andsavouts 1o asat 1 non

ransferring Party in mesting its obligations); and
&) the transferring Party compiies with any reasonable.

Party with respect (0 the processing of the Personal Data.

Controller to comply with any obligations under applicable Data Protection
Leglaton s shal ot perom i oblgators inder this Arnexnsuch &
o o other Jont Criroler o brezch any f 5 oblgations

o applcatle Data Prtection Legilaton 1 he exent s vare,
ot eastra 1 v been avire. e same would b & e o
such obligations

3. Data Protection Breach

a1 32 atverPary

Deraing sware oy persona Do Breach o Evcumanees na v

‘Schedule 20 (Procossing Data)
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a Personal Data Breach, having regard to allthe circumstances
Sl Dal Brenc 6 e o8 an Tl amigenens o e Buyer
8. Tormi

Ifthe Supplier

Ui Comvores Acreementy e Biye shll e nitied o e e Convacs

by fsang a Terminaton Nots o e Suppler in accordance wih Clause 14 of
‘e Core Terms (Ending the contract).

9. Sub-Processing

In respect of
of a Party, that Party shall:
91 ca

capabls o reviing the fovlof otocion o e Foraons Dat as

tothe
it Bty who rsanaby et

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

10.Data Retention

The Paties agrse o rase Prsonal Dt fom any computrs storags devicss and |
storage media that aro to be retained as soon as practicable after it has ceased to
pcessarfr e o rlan suh Persera Dola nder soplcable Data Frecion

L o for o mted poriod

that 1o be rotaned by

puvpews g as aenise rouied b ho ot g Mlhsv acions as
Data Protection L

riacy oty
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Schedule 21 (Variation Form)

“This form is to be used in order to change a contract in accordance with Clause 28 of
the Core Terms (Changing the Contract)

This variation s | [Buyer] (“the Buyer”)
between And

[insert name of Supplir] ("the Supplier”)

‘the Contract’)

ference number]
number.

Details of Proposed Variation
Variation inifiated | [delete as appicable: Buyer/Supplier]
by

Date variaton s | [insert date]
raised:

Proposed variation

variation:

An impact insert number] days.
‘Assessment shall
be provided within:

Impact of Variation

Likely mpactof o Supe
osed variation:

rto insert assessment of impaci]

‘Outcome of Variation

[Buyer to insert original Clauses or Paragraphs
1o be varied and th changed clauee]

Financial variation: | Original £

‘Additional cost due to variation: | € (insert amoun]

New Coniract value:

This. P
only be effective from the date it s signed by the Buyer

2. Words In this Variation tothem in
the Contract.

‘Schedulo 22 (nsurance Requirements)
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o it any insurr 1 efss o pay ny s under any of e
Insuran

32 Where the Supnhar has failed to purchase or maintain any of the Insurances.
Inful oroe and fet tho Buyer may lct(out sl o b obged)
folowing writsnnote to e Suppler o purchase th elvantInsurances

Commecton hovonin s 5 o s o he Supper
4. Evidence of insurance you must provide

41 The Supplier shall upon D within
enwalof ach fthe nsurances, provids evdence, 3 fom o
the Buyer, that the Insurances are in force and effect and meet in full the
Teaurments o s Schecue
5. Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated
piimun Il b cggegae re mananed at s o e amum

i ot e 1 Contact i ho St sl vty By s
it dlas of s propesed soluon o maiaring i minimum i of
indem

6. Cancelled Insurance

61 The Days
pror oo cance\lahcn Sueperiion,tamialion o nonfonewsl of am of
the Insuran

62 The Suvp\ler shall ersure hat noting i done wich would il e

orto
ook ny marance, sove o iim a5 veiiod e wholsor ot The Suppler
shalluse 1

aware of any relevant fact, ircumsiance or o whih has caused m .
0, the

give
e 1o4cin, suepand o 4o anysrance oy Sover o G urer
any insurance in whole o in part

7. Insurance claims.

ppl promplly nolify g from, or in
rlion'o th Datersies. o e Contact ot ichtne b il o
claim Ins Inthe event that the

iaim relating o or asing out of s Contractor tha Dolerables, o
Supplier shal co-operate with the Buyer and assist it in dealing with such
claims.

in a tmely manner.
7.2 Except where the Buyer is the claimant party, the Supplier shall give the.
y g Days in
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‘The Contract,including any previous Variations, shall remain effective and
unalered except as amended by this Variation.
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‘excoss of £500,000 relating to or arising out of the provision of the
Deliverables or this Contract on any of the Instrances o which, but for the
spplcaton ofh aplcabl poly axcos,woul bo mace o any o e

(i require

fise to tho claim,

Tiable for and shall promptly pay such premium.
Where any

‘any Insurance requires payment of a premium, the Supplier shall be:

y

indemnity from insurers is excluded, the Supplier shall be liable for such
‘excess or deductible. The Supplir shall not be entiled o recover from the
Buyer any sum paid by way of excess or deductible under the Insurances
whether under the terms of this Contract or otherwise.

‘Scheduls 21 (Variation Form)
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Signed by an authorised signatory for and on behalf of the Buyer

signature

Date

Name (nCaptals)
Address

Signed by an auorsed Sgnatory T Sign or and on behal of e Suppler
Signature

Date

Name (in Capitals)

Adress

Schdul 2 (e Rguraments)
Croun Copyright 2022

ANNEX: REQUIRED INSURANCES

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE
1. Insured
1.1 The Suppler
2. Interest
21 Toindemnify the Insurod in espect of alsums which the Insured shall

become legally iable to pay as damages, including claimant's costs and
‘expenses, in respect of accidental:

@ death jury 1o or sickness,
by any person; and

(b)  loss of or damage to physical properly;
happening during the period of insurance (as specified n Paragraph 5) and
arising out of or in connection with the provision of the Deliverables and in
connection with this Contract,

3. Limit of indemnity

31 Notlss tan €1 mitfon i respectof any one occuroce, e umberof
ccurrences being unlimited in any annual policy period.

4. Territorial limits.
United Kingdom
5. Period of insurance

51 From the dateof tis Contractfor the period of the Coniract and renwable
otherwise by the o

6. Cover features and extensions

6.1 which the Buyer in

respect of in respe
o third party property damage arising out of or in connecton with the
Contract and for which the Supplier is legally liable.

7. pri

exclusions.
7.1 War and related peris.

7.2 Nuclear and radioactive fisks.

au . iiness, disease or
the Insured arising out of the course of their employment.

‘Schedule 22 (nsurance Requiremens)
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22 i

1. The insurance you noed to have

1.1 The Supplier shall take out and maintain or procure the taking out and
maintenance of the insurances as set out in the Annex to this Schedule and
any other insurances as may be required by applicablo Law (together the
“Insurances”). The Supplier shall ensure that each of the Insurances is

than respect of those
in the Annex to this Schedule and those required by applicable Law; and
12 The Insurances shall be:
121 maintained in accordance with Good Industry Practice;
122 (01arasis rasonably pracicatle) n tems noless favouraletan
050 ganerllyavaiabl 0. prudent coriralor i rapecto ks
neure e maona nranca marke o

fsen ot maitaned i ourers o qrx:a francil s«ammu and
the interational insurance marks

memtamed st Ena Dats axcopt i elation m Prtessonal
required under the Ann which s

e o e 5 8y years o End Ot

1.3 The Supplier shall ensure that the public and products liabilty policy contain

Injury or third party property damage arising out of or in connection with the.
eliverables and for which the Supplier is legally iable.

2. How to manage the insurance

2.1 Without limiling the other provisions of this Coniract, the Supplier shalt
211 takeorprocure te tskingof i easonstle ik margornet and
ol meares i olan o Delerabes o wou e veasmame
in accordant
e Pracios. eing e wesnsaton o seporteof et
claims to insurers;

promply nolifythe insurers in wriing of any relevant materialfact
under any Insurances of which the Supplier is or becomes aware;
nd

hold al policies in respect of the Insurances and cause any insurance
broker effecting the Insurances to hold any insurance slips and ofher
evidence of placing cover representing any of the Insurances to
which itis a party.

3. What happens if you aren't insured

a1

‘e Supplier shall not take any acton or fai to take any action or (insofar as
16 ressonatly i 5 powen b amining o oot s ation 6 hich

Setace 2 (st Roquraments)
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74 U the use propel whilst
by applicable Law In respr

vehicies.

Lisblynrespect o predetsmmined paals o quidled damages
‘posed under any contract entered into by the Insur

Liabilty arising out of technical or professional advice ofher than in respect
of death or bodily injury to persons or damage to third party property.

Liabilty arising from the ownership, possession or use of any aircraft or
marine vessel

Liabilty arising from seepage and pollution unless caused by a sudden,
unintended, unexpected and accidental occurrence.

8. Maximum deductible threshold
8.1 Not 1o excoed £100,000 for each and every third party property damage claim
(personalinjury claims to be paid n ful).

PART B: UNITED KINGDOM COMPULSORY INSURANCES

its plicable Law in ful,

“The Suppl
including, United
insurance and, in he case of smployers' abiity nsurance. the minimun level of
coverage shall be £5 millon.

PART C: ADDITIONAL INSURANCES

Professional Indemity Insurance | Where the Buyer requirement includes a
tentatbroac of prfessonal by e
rofessional
aeme and /ov Dmvess\ona\ sonscos o b0
e End Date.
Tbe Squher shaH take oulana maintain or
d maintenance of
Frtendonel naarniy nsorance wih 2
minimum level of coverage of £1 millon.
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Schedule 23 (Guarantee)

1. Definitions

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

"Guarantea” of uarantee in favour of a Buyer in
et ot ont i e Ao e
‘Schedule; and
“Guarantor” {neporson aceptae 02 Buer o gve 2
Guarantes
2. Guarantee

2.1 Where a Buyer has notfied the Supplier that the award of the Coniract by

the Buyer shall be conditional upon recelpt of a valid Guarantee, then, on or
rior o the execution of the Contract, as a condition for the award of the
Contract, the Supplier shall deliver 1o the Buyer:

211 an executed Guarantee from a Guarantor; and

212 the board of the
Guarantor approving the execution of the Guarantee.

2.2 Where a Buyer has procured a Guarantee from the Supplier under

Paragraph 21 above. the Buyer may terminal the Contract or maleral
Defaul

221 the Guarantor withdraws the Guarantee for any reason whatsoever;

222 breach i
223 an Insolvency Event occurs in respect of the Guarantor;

224 the Guaranteo bocomes invalid or unenforceable for any reason
whatsoever; or
225 the Surplec et prvid the docmmtaton i by
Paragraph 2.1 by the date so specified by the Buyer

226 andin each case the Guarantee (as applicable) is not replaced by
an altemative guarantee agreement acceptable to the Buyer.

‘Schedulo 23 Guarantee)
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Roferences to anather agreement or document shall be construed as @ reference (o
that_agreement or document as the same may have been amended.
substituted, supplemented, or novaled from tme 1o tme.

Tho exprossions “month and monthly” shall mean calendar month and “year” and
*yearly" shall mean each calendar year.

Any references in ths Guaranise to any cognate expression includes.
rolarnces o1y commurictn by . ciie ramamisson. dechon il or
any comparab)

‘GUARANTEE AND INDEMNITIES

The Guarantor hereby unconditonally and irtevocably guarantess the ol
punctual paymont o he Doparmar of i merios and labito ncludng riorost
which are now of may at any time here nd eyl o e Deparmert
from or by the o pursiant o,

ary of the Lishios (vheiher at salsd matriy. by acceeraion of ohenves)
Accordingly,
on the due date of any of such monies and fabiltes, the Guarantor vl immediately

made.

The

bt 10, fespect o andlorin
connection with any of the Liabiltes

The Guarantor agrees, as a primary obligation, to indemnify and keep indemified the:

Department rom time to time on demand fror igainst any loss incurred by
5 a result of any Liabilty being or becoming invald, void, voidabie,
unenforceable or ineffective as against the Conlracior for any ",

whether or not known o the Deparlmenl, the Guarantor or any other person, 1

boen entted o recover from the Conlractor

in the
the Guarantor

tained by connection
with any falure by the Contractor (whether or not caused by or connected
Invalidy, voidabiity, unenforcabilly or ineffectveness conlemplated in Clause 2.3)

nd promplly o pay any of the monies referred to n Clause 2.1 or o discharge

The obiigations of the Guarantor under each of Ciauses 2.1, 2.3 and 2.4 shall be
separate and indspendent fom each othr.

CONTINUING SECURITY
The blgatonsof the Guanircontained n s Gusranie shal contut ard b

continuing cbigaonsnotwhstandng any setlement ofsccoun or alher mater o
ing whetsooua, and . parsasar bt Wi mtaton:shell ot 5o consdered
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Annex 1 - Form of Guarantee

Parent Company Guarantee

Sl 2 Curain
Croun Capyr

2 above or any other ntermediate satisfaction o alor any ofthe Liabilfies

4. PRESERVATION OF RIGHTS

Neithe the obligations of the Guarantor under this Guarantee nor the rghts, powiers
nd remedies conferred upon the Depertment by this Guarantee or by law shall be
discharged, mpaired, o otherwise affected by: -

411 any amendment t, or any variation, novation, waiver or release of or other
doalng il any of o Lailes o ny otherGhigaons ofanypasonor any
 remedy inrespect
412 any amendment (nowever fundamental) or repiacement o the Cortract or any
other document or securty.
413 any o or other ndulgene beig graned o agroed o be grared o the
Contractor or any other per
414 any, " compromise.
any other person or any variation o terminaton thereof.
415 the Depariment doig or o dong any f th things efrsd 0 n Clause 4.9
any actor omission n connecton ther
418 any act or omission n aking up, holding, perfecting, enforcing, or realising any
o the Department or for any other obligaions of any person or any variation,
novation, release, discharge, exchange, or substiution thereof or other dealing
therewith
417 any insalvency, receivership, adminstation, bankrupicy. liguidation, winding-
dissoluton of reorganisation of the Guarantor, the Conlractor, o any other
P 'y change in the status, funcon, conlrol, ownership, name or
Constiution of the Guarantor, the Coniractor, or any ather parson.
498 5o ot il o ry ot cbltrs of sy pron ot s sty
orindemityhersfr baing or becomng legal. e, anforceable
neftecive n any respect
419 any other act, event or omission which, but for this Clause 4.1, would or might
perate o discharge, impair or ofherwise affect any of the oblgations of the
Guarantor under ths Guarantes o any of the ights, powers o femedies
Gonferred upon the Daparment by this Guaranoe or by aw.
42 The Departnentshall ot b abiged boor axrisinganyof 1 tghs, powers

remediies conferred upon it nrespect of s Guaraniee or
421 to make any demand on the Conlractor or any other person.
422 toankece o atares ekl s st sy ol

remedy against the Conlracior or any olher person or against a
assets of the Coniracior or any olher person.
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‘THIS GUARANTEE is given on 18° July 2022

BY:
M TRBAL
‘whose registered offce is siualed at Kings Orchard, Queen Strel, St Philps, Bristol
852 0HQ (the “Guarantor’).
T
() THE SECRETARY OF STATE FOR EDUCATION of Sanciuary Budings, Great
‘Smith Street, London, SW1P 38T (‘the Department)
RECITALS

“Contract’) with

contract andlor agr 15275 (the.

Siuated at Kings Orchard, Queen Sireet, St Phiips, Bristol, BS2 0HQ (the “Contractor’) he

Guarantor has agreed to guaranice at &l times now and in the flure the due and punciual

performance by the Contractr of al the Contractors obligatins, services, liables, dulies
inthe

and inthe future from the Coniracto fo the Departmen thereunder,

ITIS AGREED as folows: -

1. DEFINITIONS AND INTERPRETATION

11 Inihis uaranio 1 ohowig wds and axrussions sl have the meaning gen
1o them below, uress the conlext requires otherw
“Contractor” means and shall include every one or more of the
Contractor(s) jointly and severally and every one o
more of the persons from time to time carrying on
business in the name of the Coniractor andior under
0 name in which the business of the Contractor may
from time to time be continued
“Crown” eans Quoen Elzabeth 1 and any successor
“the Department” means the Department for Educaton, the Crown, its
Servants and agencies or authority and where the
‘admits shall Incude (s successors n e andlor assigns
rantee shallbe enforceable notwihstandng
‘any absorption i or amalgamation with any other person
“Guarantor® means and shall include every person lablo hereunder

Jointly and severally or any one or more of them and s
respecive personal representatives and the receiver o
e prsnlavhdy ctng o ekl of e s oy

Sl 2 Curain
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423 1o take any aclion or oblain any judgment in any court against the
‘Contractoror any ofher person or against any asss of e Coniracio

424 to make or fle any claim or proof or application of any insolvency,
recevership, adminstation, bankuptcy, liquidation, winding-up o
dissolution, o other procoedings feating to the Coniractor or any other

4255 to enforce or sesk to enforce any other secariy taken inrespect of any
e Cabas exprossod o bo assumed by the Conactr o any
other obligalions of any persor

43 The Guarantor agrees that unil the Deparlment is satisfied that (s) the

riment is under no commilment, obligaton of labilty (whether actual o
mnger lo e Contac o ey atbr prcn whih cd e (o the

e Department n respect of any matir o thng whalsoeve, the Guarantor
shallnot,without the Department' prir written consent:

43:1nrospctof any amount e, p r payate by he Guarater

indomnit, subrogation, contibulion or olherwise, or to exercise any
other right, i of remedy of any kind which may accrue howsosver
to1he Guarantor i respact of such amoun; or

432 dain saymartof ary cta necien o e i g
yable or incurred to the Guaranor from or by the Cunlm:lm o ey
Giher ey on any acoount whatscever, ot sxercise any o

433 sel, negotite, endorss, assign, charge or ofherwiss deal with any
llabilty o obiigaton to the Guarantor from or by the Contractar or any

nder o I Tespat of s Guarani o on ary oer account
whatsoever);o

in pert
o otherwise) of any rights of the Department in respect of any of the
obiigations assumed or Lo be assumed by the Conlactor o the
Department or of any other security or colateral taken by the
Department pursuant o, or in connecion wih, he Liabilies; or

435 exercise any right avaiable 1o it as surety (whether such right arises
before, at the same fime as, or after any demand is made on i o any

436 claim any setoffor assert any counterclaim against the Contractor or

to1he Contractor or any other surety; o

‘Schedule 23 (Gua
Com o 2022

Liabilitios™ means all llabilties and _obligations, of ar
‘whatsoever and howsoaver arsing, which the Contractor
may now or at any ime hereaer have 1o e Department
pursuant o the Contract whether. -
present o fuure.
actual or contingent,

incurred by the Contractor alone or jointly with another
person or other persons.

Incurred by the Contractor as principal or as surety or in
some other capay

originally incurred by the Contractor or by some otrer
porson.

originally owing to the Depariment or some other person;
andior

incurred on any current or other account or otherwise in

iy manner whalsoever,

and "Liabilty" shall b construed accordingly.

12 Reloronces to "Ciauses”and "Shoculs” mean dauses of and chuces (o thie

' provisions of the Schedules shall be binding on the paries
ot

13 Refrnoes b the s ke the shrsl ard e vr e e

Vender e bot
rincopatiad coodaion o body corporain

o Sl o any e,

4 Reference in this Guarantee to statutory provisions include allprior and subsequent
enaciments, amendments and subsituions relaing to that provision and 1o any
roguiations made undor .

the interpretaion or consiruction of this Guararee.
the. thing s

s cocaved wckmoruy 2 ¢ o by e Csccr ot to permit or suffer

Sich s o g o b done by and any posiive covenant by the

Department or olher specified persons indemrified agains labilty in respect of al
proceedings, damages, penales, costs, expenses (incuding legal expenses
disbursemeris), claims and demands of whalsoever naure (including al f

of the Guarantor andlor Conlractor as the case may be, thor tonants andior o thelr
respeciive agents, servants, invitees o licensees.

Sl 2 Curain
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437 in the event of any barkrptcy, iqidation, winding-up or dissolution of

‘Contractor or any othr surely. claim or prove in competiion with

the Dopartment, or accept any direct o indirect payment o distribution,

in respect of any monies oving to the Guarantor by the Contracior o

such ofher surety upon any account whatsoover but wi, i so diected

by the Department, prove for the whle o any part of suich monies on

such terms and subject o such condiions as the Department may
spocify.

Wi hrey cecro by e Gurano ot 10 sourty or clloral s boen
Feceived by the Guarantor from the Conlractor or any ofher surety for or in
50

long as in orce,

respect of the
Departments writen consent.

The Department may at any time apply: -

451 any monies recelved from the Guarantor under or n connecton with
s Guarantee.

452 any monies recelved from the Conlractor or from any ofher person
‘which are capable of being applied in reduction of any of the Liabiiies
o any of the obligations of the Guarantor under this Guaranee; or

453 any monies previously placed in a separale or suspense account in

n o towards the discharge of such of the obligations expressed to be assumed by
the Guarantor in this Guarantoe as the Department, in s absolule discretion, may.
from time to tme determine.

46 Any 4 hereunder by

meanime to app par or towards

compostion or armangement or any proceeding analogous ineretoih

stment may prove for and agree to accept any diidend or composilon in

respetof i wnole or anypart of e Lisilies i th same manner s i is
Guarantee had not

EFFECTIVENESS OF SECURITY

51 The obligatons of the Guarantor contained in this Guarantee shall ba in
addiion {0 and independent of any other securty or colateral which the
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Contract
ar oy ofthem o ay tha obigatons whatsoeverand

511 shal not operate so as in any way to prejucice, determine, afect, or
‘merge in or with any such other securty or colteral; and

512 shall not be prejudiced, determined, or affected by any such other
securiy or collateral or by any release, reassignment or discharge
thereol

oblain andlor enforce any such securly or collateral

52 Any waiver, consent o approval given by the Department n relaion (o his
‘Guarantee shal only be effective i given in writing and then only for the

The Deporiment may chosse when,where how and fow on o oerise

ach of s rghis, powers and remedies as provided by ths Guaraniee or

law. No failure on the wn of the Department to exercise, or any delay on s
xercising. any such right, power

Gporal or b0 consirued as a waive iereo, nr shall any anclo, parta o

dfectve xere of arysuh g, pover or ey pecude o e o

Th rghi and remecios provod i s Guaranios are Gumiaie and 1ot
exclusive of any rights or remedies provided by la.

54 of Clause 5.3 above, th
make demands under any provision of his Guarantee at any tme and from
fime 1o time and the making of any demand shall not prevent the making of
further dem:

1, at any time, any provision o tis Guarantea s or becomes legal, nvaid, or

reted by or pursuant o s Guarants i+ nflecive) undarany aw of a
,mmcnun "k Yogaly,invally, unenfoceabily o nafocivenes shall
fiect o impair

551 the logalty, validiy or enforceablty of the remaining provisions or the
effectvenass of any of the remaining securiy o colateral under such
lawior

552 the legalty, validiy or enforoeabilty of such provision or the

effoctveness of such secuity or colateral under the law of any other
jutsdicion.

Aay seoment, elease o dscharge betveen the Guararior and the
(whether or not b coniona

Jpon no rght isposi
the D!ﬁﬂl\mem by the Contractor or Guammnrnrﬂny Cner peson bong

ncloding oy 8toe o ah powsions o St vt 1o bapicy:
X dminisiat

Inthe event of the whole or any part of any such righ, securty, disposition o
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N e
writen i this Guarantee.

1121 if deliered personally, when left al the address referred 1o in
Clause 11.1:

1122 ifsent by ma, fory-eight (48) hours afer postig it

1123 ifsent by a mail seven (7) days aftr posting i and

124 when

e ot i aceaiancs i i 11,1 i wenty o (54 e
olowng dospai ot v it vrsion

PuBLICITY

et v ne i witn consen o th Dparnen, e Gusranc ard the

s Guaranioo
ey s . Cutranor 28 e Comtacr anl e all eosoabl s
endure the cbservance of the provsions of s Giuse 12 by her empioyess,
epmesentaive, agens s s sonracos.

VARIATION

itis in writing

and signed by or on behalf of each of the paries by their duly authorised
entatives.

‘THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

141 Subjctto Ciause 142, this Guaranss i not e 0 ceatsany bnef

Dar\y (o e Guarani. Accoringy h paricsconfm ot f
tee is enforceabie under the Contracts (Righs of Third Parties) Act
555 by 2 prson w4 o iy . Cotramen

142 Itisthe inention of the parties that any ofher depariment, offcer or agency of
the Crown.
enforcing he Department’s ights under th Guaraniee.

LAW AND JURISDICTION

‘The parties agree that tis Guaraniee and any dispute arising under or in any way.
‘connected wih the subject matier of this Guaraniee (whether of a contraciual or

e frst
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payment being 50 void, avoided or sat aside, the Depariment shallbe er
'enfoce g Guararios 83t e Goaranir susoquenty 5 N such
setlemen, eess ordscharge nad ot occured ara such g, ey,
disposilon or payment (or, as the case may be, the part thereof ¢
oided or set aside) had ot been granted or made.

6. ASSIGNMENT
3

The Department shall have a full and unfattred right to assign or ransfer the
whola or any part of the benefi of this Guarantse. The Guarantor wil, on the

form.
assignment andior transfer.

62 The Department shall be eniited to disciose any information about the
Guarantor and any person connected or associated wih t0: -

621 any person connected or associated with the Department, andlor

622 any actual or potentil assignes or transfaree of the whole or any part
of the benefi of ths Guarantee; andior

623 o

Confacua rlallons wilh e Dapariment 1 eaton o e Guaraioe
andior any of the Liabities; andlor

por
Department of any of s rights under tis Guarantee.

63 The Guaranlor may not assign or transfer any of the Guaranior' rights o
obiigafions under this Guarantee or enter nta any transacion o arangement
g

of
in rustfororfor the beneft of another person.

7. INTEREST
71

and payable under this Guarantee from the date of demand unt the dale of

Bani of England. Such ntorest wil: -

711 accrue from day to day after as wel as before any judgement or any
it which would of might, butfor his provsion, feduce the ¢
o amount of infrest payable.

and sty (38) o, n e caseofleret acing in sering. e
undred and sity-five (365)) day year,

72 bo payable on demand and, if not so paid, shal isel bear interest undor this
Clause 1 compounded monthly.

Sl 2 Curain
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EXEGUTED (utnotdelvred unil )

the date hereof) AS A DEET )

T SECRETARTY OF STATE FOR )
EDUCATION

aciing by s duly authorised officer )

in'the presence of

Signature of Witness:
Name of Winess:
Address:

Occupation:

EXECUTED (ut ol dolvered ul )
i date hereof) AS A DEED by )
TRiBAL CROUP PLC )
acing by two directors or one director )
) Director

in the presence of
DirectorSecretary

Signature of Witnoss:
Name of Winess:
Address:

Occupation

‘Schedule 23 Guarantee)
Croun Copyright 2022

Unless the Department otherwise agrees n ilig, each payment by the Guaranior under
Clause 1

of which it acerued was due.
5 ADDITIONAL INDEMNITY

81 of the oblgatons or underakings oxressed 1o bo binng cn or
under\lken by the Guoranta in o pursuant o, his Guaraniss 1ot boing
e or Gbserve uly and punctualy andor
82 in or pursuant
untrus or respect;
e exise or pupartod exerss of any f the powsts, authores o discrstons

o3 e Dopamarsnr o it i Gt
5. PAYMENTS

91 Each payment to be made by the Guarantor under ihis Guararee shall be

as the Department may from time to time diect

Is required o make such payment subject o the deduction or withhoding of
tax, in which case the sum pays ihe Guarantor in respect of which such

necessary to ensure that. afler ihe making of Such deduction or wilhholding,
the Department receives and retains (fee from any liabiiy i respect of any

recatved and 5o relained had no such deduction or withhalding been made or
required to be made.

93 The Guarantor shal: -

.31 account n full for the amount so decucied or withhald to the relevant

932

of the relevant taxation orother competent authoiy for the amount so
doducted or wihheld o f such roceipts e no issued by t
‘concerne a certiicate of deduction or equivalent evidence relating (o
Such amount.

the Shal

Schdul 24 st Oicuten
Croun Capyr

Schedule 24 (Financial Difficulties) — Not used

‘Schedule 23 (Gua

o ooz

the Guarartor,
0. REPRESENTATIONS AND WARRANTIES

o

101 Organisation and Powers

and s quaified to 6o business and has allrequisita power and authoriy to
2 per

it blgatons under ths Guaraniee.

102 Authorisation and no Con

The execut

and do not and will ot

1021

‘and arlicies of association of e Guarantor o resull n a breach of or
\

o instument o ich o Guaranor s  pary o by whh i or 5

properties may be bound or affected; o

10.222 violato any provisio of any law, ul, rogulaton, rder, wrt, judgement,

103 Binding Obligation

This Guarantee constiutes the legal, valid, and binding obiigations o the
Guarantor, enforcsable. against the Guaranlor in accordance with 1
respeciive terms.

104 Governmental Consents.

No authorisation, approval, icense, exemption o, or fng or regisration
with, any governmental authorly, or approval or consent of any other

due execution, delivery or performance by the
Guararior of s obigations pursuant o this Guarantee.

1. NOTICES

111 Any nolce or olher communication nder or in connection with this Conlract

Sent by pre-paid registered o recorded deivery post or by facsimie or other

. o the party
atts address set out in this Contractor such other address as tha party may
Specity by notice n wrilng to the party gving notce.

shal bo deemed to have boen duly given:

OocuSin Emebgn 0 FADEORTT.CCDS 4080 0000 22UZ5CONDE
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Schedule 25 (Rectification Plan)

 Request for [Revised] Rectification Plan

Details of the Notfiable | [Explain the Notifiable Default, with clear schedule
Defauit and clause references as appropriate]

Desdinefortecevg the | (add te (i 10 days fom reuest)
Revied) Recticaton

Signed by Buyer: | Date:

| Supplier [Revised] Rectfication Plan

Cause of the Notifable | [add cause]
Default

Anticipated impact {add impact)
assessment

Actual effect of Notfiable | [add effect]
Defaut

Stepstobetakento | Steps Timescale
rectifcation
1 date]
2 date]
3 date]
4 gate]
&) gate]
Timescale for complete | (X Working Days
Rectification of Notfiable
Defaut
Steps taken toprevent | Steps. Timescale
recurrence of Notfiable
(date]
|2 date]

|2 [date]




oS Emelga 0 FACEORTT.CCDS M0 0000 22 VZSCANTE
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4 (date]
) (date]
Signed by the Supplier: Date:
Review of Rectification Plan Buyer
Outcome of review [Plan Accepted] [Plan Rejected] [Revised Plan
Requested]
Reasons for rejection (f | [add reasons]
applicable)
Signed by Buyer Date:

Setacue 38 Gosmnaoney)
roun Copyr

Sattachment_data/fle/779660/20190220:

upplierCode_of Conductpdf

The Buyer expects to meet, and expects its suppliers and subcontractors to

meet, the standards set out in that Code.
6. Reporting
Tne Supplershll comply i rossnabl equets b he Bye o

information evidencing compliance with any of the requirements in
Pavaqvaphs 5ot s PartA sbove infourtean (14) days of s
, prov J

withi h
d that such requests are limited to [two] per requirement per

Goniact Yea
Part B - Not used

Part C - Not used

‘Schedule 26 (Sustainabily)
‘Croun Copyright 2022

Schedule 26 (Sustainability)

Definitions.

% means "
Assessment Tool”  management tool which can be found online at
hitps:/isupplierregistration.cabinetoffice.gov.ukimsa]

[“Supply Chain means dtas o () e Suppler, 1) a
Map” Subcontractors and (ii) any other entity that the.
Suppller s aware s n s supply chain that s nota
Subconlractor, setting out a e
(a)  the name, registered office and compan
regisiration number of each enliy in the
ipply chain;
(6)  the function of each entiy in the supply chain;
(¢)  the location of any premises at which an

eniityin the supply chain carries out a
function i the supply chain:]

Tolow oder ol pelrence o st he Waste
(England and Wales) Regulation 2011
@ Preventon;
(6)  Preparing forre-use:
Rocycing;
(9)  Other Recovery; and
(h)  Disposal
PartA

1. Public Sector Equality Duty

11 a Deliverable
o i oo P Socor Equaty uy apPies e Suppir hall ot
the 9 a

the Contract
in a way that seeks o

1.1.1. elminate discrimination, harassment or victimisation and any other
conduct prohibited by the Equality Act 2010; and

112, advance:
1121, equaliy of opportunity; and
1122, good relations,

Schedulo 27 Koy Subcontractors)
roun Copyright

Schedule 27 (Key Subcontractors)
1. Restrictions on certain subcontractors

11 Tne Suppler s et 1 suontac 5 oblgatons under the Cotact 0
the Key Subconiractors set out in the Award
12 ihe intoanew
Key Sub-coniractor repiace  Key Subcanacor  must abain e pror
writen consentof the Buyer and the Supplershal. ot ime freauestng
ihe Buyer with the information detailed in
Phragrapn 1 4, ne deison 1 he Bavr 1o consent o et ot be
unreasonably withheld or delayed. Where the Buyer consens to the
eppoinment of s naw Kay Subcaniractorhen hey il be addsd to Key
tne Avard Fom, Tho Buyer may reasonably
a

id their
considers that

121 a proposed prejudice the
provision of the Deliverables or may be contrary to is inerests;

122 the proposed Key Subcontractor is unreliable and/or has not

customers; and/or

123 the proposed Key Subcontractor employs unfit persons.

e Suppllr shallroide he uyor i o folwing nfomaton
' proposed Key Subcontractor

1 3 1 e proposed Ky Subcontractos nams,regteed offcs nd
mpany registration number

132 any Deliverables to be pr
proposed Key Subcontractor;

133 where the proposed Key Subconiractor is an Affiate of the
Suppler

ot Byertra e s Kay Sub-Cotac s boen e
on "arm's-length” ter

134 the Key Sub- Cﬂnlmmp ice expressed as a percentage of the total

reloced Grarges ver e Canec Paod. and

135 (uhers splstle) Grdi Rting Tashold (s dfine  Schackle
24 (Financial Dificultes) of the Key Subcontracts

If requested by the Buyer, within ten (10) Working Days of receipt of the.

information provided by the Supplier pursuant to Paragraph 1.3, the Supplier

shallalso provide:

141 a copy of the proposed Key Sub-Contract; and
142 ¥

‘Schedulo 26 (Sustainabily)

‘Croun Copyright 2022

between those with a potected characeristic (age, disabilty, gender
reassignment, pregnancy and maternit, ace, reigion or el sex,

Who do not share i,
Employment Law

1.The Suppi pe
applicable Law regarding employment.
Modern Slavery
3.1.The Suppiier:
3.1.4. shall notuse, nor allow its Subcontractors 1o use forced, bonded or
involuntary prison labour;

312, shal o roqireany Supper Safor SubcontacorSalf o odgo
deposits or identity papers with the employer and shallbe free to
leaws it smpoyer aner reasonabie note:

313 n stavery
or human traffcking offences anywhere around the world:

ofits

reaatgston. iy o evforeament roodngs o reton o any

allegation of slavery or human trafficking offences anywhere around
world;

315, shall make reasonable enquires to ensure that is offcers, employees

traffcking offences anywhere around the world;

316, shallh: Term d
P Act

‘and human trafficking provisions;
a1, shal

1
vy o Human afioking nany parof i suply crain peromming
Sigemons uncer e Con

3.1.8.  shall prepare and deliver to the Buyer, an annual slavery and human
alicking foponsating ot the lope I s ken 1 onere hal
Slavery and human trafficking i not taking place in any of fs supply

Chaingof n any par of s busingss wih 1 annual ceication o
compliance wih this Paragraph 3;

3.1.9. shall not use, nor allow s employees or Subconiractors o use
physical abuse or discipline, the threat of physical abuse, sexual o
Gihe harassment and verbal abuse of oter forms ofimaalon o s
employees or Subconiractor

Schedulo 27 Koy Subcontractors)
Croun Copyright

15 The Suppiier

shallinclude:

151 provisions which will enable the Supplier to discharge it obligations
under the Contract;

152 arig for the Buyer under
the Key Sub-Contract which confer a beneft upon the Buyer:

153 a provision enabling the Buyer to enforce the Key Sub-Contract as if
twere the Supplier;

154 a provision enabling the Supplier 10 assign, novate or otherwise.
aneiranyof 8 ihts anor lgatons der the Key Sub-
Contract to the

155 dlations o less cnerous o he Koy Subcantacor han hose

n the Supplier under the Contract n respect

aJ the data protection requirements set out n Clause 18 (Data
protecton);

b)  the FOIA and other access request requirements st out in
Clause 20 (When you can share information);

©)the obligation not to embarrass the Buyer or otherwise bring
the Buyer into disrepute;

d)  the keeping of records in respect of the goods and/or

h
services being provided under the Key Sub-Contrac,
including the maintenance of Open Book Data; and

@) the conduct of audis set out n Clause 6 (Record keeping
and reporting);

156 provisions enabing e Suppler o tamirats he Ky SuContact

imposed an th Buyer under Gauses 144 (When e Buyercan

s Conact.
157 a provsion restricting the abily of the Key Subconractor to sub-
‘contract al or any part of the provision of the Deliverables provided

1he Suppler e the Koy S Gonractwithout st seaking the
tof the Buyer; and
1558  a provision enabling the Supplier, the Buyer or any other person on
behalfof the Buyer 10 step-in on substantially the same terms as are.
set out in Clause 13 (Step-in fights)
6 The Suppiier shall not terminate or materially amend the terms of any Key.
3 be

unreasonably withheld or delayed

Schedul 26 Sustanabi)
Groun Copyright 20:
3.1.10. shall not use or allow child or slave labour to be used by its
Subcontractors; and
3.1.11. shall repor
o Sheromracis o e oy e Mok Savay e

4. Environmental Requirements.
4.1.The Supplier must perform its obligations meeting in all material respects the.
licable L

4.2.In performing ts obligations under the Contract, the Supplier shall, where.
applcable to the Contract,to the reasonablo satisfaction of the Buj

Hierarchy

1
as sot outin Law;

4.2.2. be respansible for ensuring that any waste generated by the Supplier
inisContact s ken by a licensed waste carrier (o an authorised site
and that the disposal or ireatment of waste

Compios b ne Lo 4
423, ensure thattand any i pares used o undertakerecycing,

and car
underakonto sneurs s on a oguiar s and provid e e
20 evdencs of ecycing, rocowy and dis

43.In circumstances that a permit,licence or exemption to carry or send waste
generaod unde tis Coiract s evoked,he Suppler sl ceaso (0 cary or
send waste or allow waste (o be caried by any Subcontractor u
auihorsaton s Gbtained rom he Envronment AgEncy:

44 pertorming s cbigatonsunderthe Contrac the Suppier stla th

s in any
et o rc s £5 o por v, (oxoing VAT e
relted 1o and proporionate (o the conract In accordance with PPN 06121),
publish and maintain a credible Carbon Reduction Plan in accordance
PPN 06/21

4.5.The Supplier shall meet the applicable Government Buying Standards.
applicable to Deliverables which can be found oniine at:

‘government-buying-standards-gbs.
5. Supplier Code of Conduct
5.1.In February 2019, HM Government published a Supplier Code of Conduct
E

etting out the standards and behaviours expected of suppliers who work
with government which can be found online at

‘Schedule 28 (CT Services)
‘Croun Copyright 2022

Schedule 28 (ICT Services) — Not used
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Schedule 29 (Key Supplier Staff)

‘Schedule 20 (Koy Suppler Staff)
‘Croun Copyright 2022

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.

oS Emelga 0 FACEORTT.CCDS M0 6000 22 VZSCANTE
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Annex 1- Key Roles

‘Schedule 30 (Exit Management)
Croun Copyight 2022

Schedule 30 (Exit Management)

1.1 The Annex 1 to this Schedule lists the key roles ("Key Roles") and names of 1. Definitions
the persons who the Supphel shall appoint to fill those Key Roles at the »K-y ok Koy Sat Sout:act Detats 11 In this Sched
Start Date ("Key Staf et
(Kay Staf) — — — ey e Suppement Schedue 1 Befiions)
12 TooSupsler shl st Koy S o Koy ol atalies o s supplrentSehecle | OaTON) encosuey by e
Supplr st ana clusivo Asse uoper usely by
] . Suppleror 2 Key Sul wocontacor n the
15 e o s g oy Sraraon st e Betera
e Koy Falos 50 nlodod on o 1t of Koy S —— — st nformation [jfh‘";'":a"‘"”‘“"‘"“‘" Paragrapn 3.1
14 The Suppler shll ot and shll rocure tht any Subcontractrshall ot . .
Tamovs o apace an Koy St uress [ B — it Manager” matage et rapeciv chigatons und
141 requested 10 o s0 by the Buyer or the Buyer Approves such s Senedale: ©
oo opacamant (ot g umessandi o
d“‘“)“‘ placament (no b witheld — I — “Net Book Value” the current net book value o the relevant
o Asoe) clesoon i sccorioncs
142 the porsonconcemed esigns, relres o i risan malry or

ong e S v o

Sunplor o Subconyacior s rmiated o elenl roseh o
contract by the employee.

5 The Supplier shall

151 notity the Buyer promptly of the absence of any Key Staff (oth
inan o shor e sickness ofnoldays of o (2)weks or \ess in

étreadivhos

152 s o (10)
Working Days:

153 ghve a8 much ot 3 i essonanly practcable f s nrton to
remove or repiace an and, excopt in the
vy o o mpercn N nealo or 3 et raach of e Koy
Staifs mployment contract, this wil mean at least three (3) Months'
noice;

154 ensure that all amangements for planned changes in Key Staff
d which

10g

the
Deliverables; and

155 ensure that any replacemen or a Key Role as a lovel of

i oy competentlocary ot e petidimeriveti
ffwhom he or she

a SuDDHer o remove

6 The
‘Subcontractor ey Staff that the Buyer consid

Schedule 30 (Exit Management)
roun Copyiht 2022

Schadul 3 Ext Managoment)
2022

Schedule 30 (Exit Management)
i

with the Tender (i stated) or (i not stated)
the depreciation policy of the Supplier
(smich e Suppler snal ensure s
ih Good Industry Pracice);
E Assets”thoso s nph Supplier
a Key Subcontractor in connection with
he Delerabies but which are 850 wsed by
the Supplier or Key Subcontractor for other
purposes;
any goods which are substantially similar to
any of the Goods and which the Buyer
ives in substuon or any ofthe Goods
following the End Date, whether th
roded by e Buyer nemally
andlor by any thid party;

"Replacement Goods"

to any of the Services and which the Buyer
ives in substituton for any of th

Services following the End Date, whether

those goods are provided by the Buyer

intemally andior by any third party;

the period specfied in a Te

Assistance Notice or whih he Suppler s

required to provide the Terminat

Assistance 23 such poriod may e etended

Jant to Paragraph 5.2 of this Schedule;

legal

Ttor o o By,

Schedul 3 Ext Managoment)
12022

oun Copyright roun Copyright 2022 roun Copyrigh
“Transforable ‘Sub-Contracts, licences for Supplier's information contained in the Virtual Library should be maintained and kept up. 4. ExitPlan 4314 prope disposal of
ntracts' ware, icences for Third Party Softwar to date in accordance with the time period set out in the Award Form. materials;
i 41 The Suppter shal witi e ) ot e e St Dt daver o o

Supplerto provid he Dolerabls o e
Replacement Goods.

3 Where Schedule 7 (Staff Transfer) applies to this Contract, the Supplier

shall add to the Virtual Library a st of Supplier Staff and Staffin
Information (as that term is defined in Schedule 7 (Staff Transfer)) in

requirements sef out in P
o SEvei an s hemias rossonsbry soscry o he Beper e
"Exit Plan’

4:3.15 how the Supplier will ensure that there is no disruption o or
egadaton ofthe Delverabis g n Terminaton Assistance

Sevicos,including n 's'm" Choeson in Paragraphs 1.1, 1.2 o Part € of Schoula 7 (Stft Transfor). 42 o pariessaus easonablsndsavours 0 are h conts f o 4316 any D‘”e”"ﬂpam O oltanes reasoneby reied by e

relevant Documentat Exit Plan. If the Parties are unable to agree the contents of the ‘eplacement

“Transferring Assets”  has the meaning given (o tin 24 The Supplier shall winin wenty (20)Workng Daye of i et e fo 1 subrmsgon 44 Any charges payable as a rest of the Supple roviding Terminaton
Paragraph 8.2.1 of this Schecue; 241 onsuro thatal Exclusive Assets lsted in the Virtual Livrary are Paragraph 4.1, then such Dispute shal s resolved i Scheduls 3

. . Glarly physically idenified as such: and Sccordance with e Dispute Resoluton Frocedure (Grarge) T Supoer sl b oo o creaseor vy o Crrges

"Transferring Contracts' :ES the "‘:;’;"g QQ‘VI;‘"‘SD‘:“(’ " 242 thatall for Third Party Soft d all Sub- 43 The Exit Plan shall set out, only if it can demonstrate in the Exit Pi provision of Terminati
aragrapt f this Schacklle; B el b O e o e o ‘o Exit Plan shall set out, as 2 mimmur: Ass\s!anoe lequ\res addmona\ resmnmes and, in any event, any change m

Nietual Library® e data epostiory hostsd b the Suppler Contracts shall o sssignabisandlor cspabl of novation Lal pocost 43.1 how the Exit Information is obtained; harges resulting ‘of Termination Assistance will be

containing the accurate Information about
the Coniract and the Deliverables in

forts ominee) andor any Rep\acemem Suppler pon me

432 amechanism for dealing with partial termination on the assumption

el praporianata o e oo eseurces roqued 11 o proveionof
n Assistance Services.

s andif inat e Sugller il caniinue o provd e emainng Delverales
accordance with Paregraph 2 20f this 0 Siplers tnatle 06035 o e Sl shl oty under i Cont 45 Tno Supplershal
Buyer may require the Supplier to procure 433 the management sructure o be employed during the Temination 451 the ExitPlan (and no
2. Supplier must always be prepared for contract exit e Sortacr o P o Dot Resancs P less frequently than
434 a detailed description of both the transfer and cessaion processes, @ months throughout the i
21 The Suppl 30 days Buyera Start Date, The Paries' Exit Managers wil laise wih one anotiein raaton {ncluding a tmetadie P 2 very three months throughout the Contract Period;
copy o » Net 10 alssues relevant o the expiry o termination of hs Conlrac B st tan ey (20 Workg Days e  squet o
Book value, 435 howine Dolverabeswil anser o e RepacomentSuppor the Buyer for an up-to-dete copy of the Exit Pl
3. Assisting re-competition for Deliverablos anclor the By
22 During noContrct P, hoSuppr sl o Wotking Dys fom ©) as soon as reasonably possibe fllowing a Termination
Date,and nary vert 1ot tart e Suppler shal, on reasonable nolice, provide to the Buyer andior its details of any coniracts which will be avaiable for ranser (o the sistance Notice, and i any event no later than ten
e a Tater than the Serv Da 31 The Supplir shal, i de to the Buyer and 436 detais nracts whh wilbo e forastr o e Nolce, and Toter thar
o s spctd i e v Forn) roato and maintain a potential Replacernent Supplers (subjec t the potential Replacement Buyer andlor he Replacement Supplier upon the Expi Working Days after the date ofthe Termination Assistance
S Lorary contani 28).sueh ot it v reseonane 609 eired o e mch pansor Notce:
information Buyor shal quire in
221 adetaied mg\ﬂermzl\ SuplorAssts (g dasrton. 437 the scope of Termination Assistance that may be reaured for he 9 soon as reasonably possible ollowing, and n any event
condition, tion and details of ownership and status as either order to facilitate the preparation by the Buyer of any invitation to tender benefit mme Buyer (including which services set out in Annex 1 are. m) later than lwenly (20) Working Days following, any
s Asade o o Excvane Acoot i ot Book Vel and andior o acliale any potental e i)
ub-contractsand oter el T o 5. actose tho Supoto 438 how Terminalon Assisance il beprouded, includng a Unciabe Under e Varion Procedure:and
with the Deliverabies; an o Suppiir acknowledges that the Buyor may disclose the Suppiirs e e abens oo Tonmaton st jointly review and veriy the ExitPlan f requi @ Buyer an
222 Gonfidential Information (excluding the Suppliers or ifs Subconiractors' proveng 482 Jointly eviow and verfy the EattFion f rocuired by the Buyer and
o " Ropiacoment Supplor 425 anycharges hatuouls b payatl or e proviion ofTormaton prompty correctany identfied fallures.
\edule of the IPRs which the Buyer reasonably requi ires t bent B B e SuPpler 0 e (calculated in accord: ragraph 4.4 below) 6 to the
is necessary in such istance ulated in jance ippl ) agr a
o Sieris (v ot 1 oot 1 o0 P e ngagemen i it o gl g ok Et Pian proide by th Suppver unde Beragrap 4.3 o 4. 1 he
ineacrouany s e o b dalverd byt Susler 23 Tho Supper s comts udates o s Ext ot o 0 4310 the Contract

47 Aversion of an Exit Plan agreed between the paries shall not be
Superseded by any draft submited by the Supplier.

5. Termination Assistance

ing of
pursuant o Schedulo 1. Continuity Buyer smnemmr. connetion i thecoiuaton ofthe provision
Recorgyor Sehedl 24 (Financ oo m used}and st e () Workng Daysof ary malens\ {charge o the S iommation  the Deliverabies following the Expiry

{hrough which the Supp @nd 43

roposals forproviing the Byer o2 Remaoemem Suppler copies
Delverables, S cone e By st oy i Enanges) oo on relating to he use and oporat
and tre Suppier shall ensurs e Viual Lirary s siucured and 3.4 The Exitnformation shal be accurate and complate n al material respac Doweracios na sequred 9 v soninoed oe 511 The Buyer hll b anfled 0t te provisionof Terminaton
i andshall e suffcent o enabe 0 pary o repare an nfomed o for 43,12  proposals or the assignment or novation f allsenvices utlised by n X
et ou s Contactan 1 rency aceoseil by the Buyer 2t oo, Al esappier  comecion with e suppy o s Doherabi, tne Suopler & “Termination Rasitance Noica) o oS ot (1) s
compared to the Supplier. vars e frto the Expiry Date or as Soon as reasonably practicable (but in an

prope perty
possession of and/or conlrol of the Supplier or any third party;
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event, not ater than one (1) Month) following the senvice by either Party of a
Termination Notice. The Termination Assistance Notice shall speciy:
511 the nature of the Termination Assistance required; and
52 o star daloandporiod dung hic s anicpatod that
il be required,

omgor e e (19 Monins et End Dot

52 The 1o extend the Te eriod

beyond the infial period specified in the Termination Assistance Notice in
one or more extensions, n each case provided that
52,

Shall extend the Terminati
beyond the date eighteen (18) Months after the End Date; and
522 the Buyer shall nolfy the Supplier of any such extension by serving

ot less than twenty (20) Working Days’ writen notice upon the
Suppler.

3 The Buyer shall have the right o terminate its requirement for Termination

Aceitancebysening ot s tan (20 Workng Dy wrten e upon
the Sup

4 Inthe vent nat Terminaton Assistance i requed by te Buyerbut at e

relevant time the parties are st agreeing an update to the Exit P
pursuant o Paragaph 4. the Suppier il provide th Terminatn

Assistance in good faith and in accordance with the principles in ti

Scheduls and tne las Buyer approved version of the Ext Plan (nsofar as

still applies).

ination Assistance Period

6.1 Throughout the Termination Assistance Period the Supplier shalk

611 contnue o provice e Delverabes s sppcatl) o otenvise

perform i obligations under . if requi
Buyer, Dmv\de e Tormmaion Asamian
6.1.2 provide to the Buyer and/or ts Replacer Sup
masonab\e assitance andor access requested by i Buyer andor
responsibilly for the
Buyer andlor

such assistance without additional costs to the Buyer;

614 subjectto Paragraph 6.3, provide the Deliverables and the
T . the

Schedule 30 Exit Managomen)

oun Copyright

Paragraph 8.6 in relation to any maters arising prior o the date of
assignment or novation of such Transfering Contract. Clause 23 (Other
people’s rights in this contract) shal not apply to this Paragraph 8.9 which is
intended to be enforceable by third party beneficaries by virue of the

9. No charges

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

0.

incurted by the Supplier n relation to ts compliance with this Schedule.
ing the bills

101 Al outgings, exponses ot royalis and e prodical ey

e reopestof i Tnclating esels ané Transierig Contcis
o the Buyer andlor

Sippler as olows

1011 the amourts shallbe anualed anddided by 36 10 reach a daly

1042 the Euyer or Replacement Supple (as appicatie shall be

partof the

e of the invoice pro rata imber of completa days.
loning th wanie mlpled vy o oy i o

1013  the Supplier shall be responsible for or entitied to (as the case may
be) the rest of the invoice.

3 Ifthe Suppler

‘Schedule 30 (Exit Management)
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provision of the Management Information or any ather reporls nor to
‘any other of the Supplier' obligations under this Contract;

6.1.5  atthe Buyer's request and on reasonable notice, deliver up-to-date
contents of the Virtual Library to the Buyer; and

6.1.6  seek the Buyer's prior written consent to access any Buyer
Premises from which the de-installation or removal of Supplier
Asselsis veqwea

62 Ifitis not pe pler
as

et o lored o Faraoro 6.1 winet sadhana ne o
tnoBuyer,any adional cost ncutod b he Sgpler 1 providng such

provionof the Terminalon Assistance vl have s matoni, snovoldanl
adverse effect on the Supplier's abilfy to meet one or more particular
St v, e Partes el vary e resam Serves Lovls
accordingly

Obligations when the contract s terminated

71 The Supplieshal comply with allof s cbigatons contaned inte Ext

72 Upm terminaton orexpy orat the end of e Terminaton Assistarce
iod (or carier

1 ifthis does not adversely affoct the Supplier’s performance

v Deveraen an o6 Tomination Axasance, e Suppir s

7.21 cease to use the Govemment Data;

7.2.2 vacate any Buyer Premises;

7.2.3  remove the Supplier Equipment together with any other materials
used by the Supplier 0 supply the Deliverables and shall leave the
Sites in a clean, safe and tidy conditon. The Supplier is solel
tesponsile for making qoodany damago o e Stes oy bjects

ther than fair wear and tear, which is caused by

e Squ\ o

Replaoemenl Spotet or w1 v (1) M o xpy o

terminatior

@) sueh formaton lating o o Dolverabiosasromains i

session or control of the Supplier; ant

b) such members o the Supper Siaf 2 have boan oo
i the design, development and provision of the Deliverables.
and who are sl employed by he Suppler, provided thal
the Buyer and/or the Replacement Supplier shall pay the

Schedule 30 (Ext Managomen)
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ANNEX 1: SCOPE OF TERMINATION ASSISTANCE

11 The the following services wil

he Supplie a3 par o 5 Termination Assistance:

141 nottying ne Subcariracors of rocedurss o bo folowed during the
ensure iness procedurs are folowed;

112 d s d all

place and
‘and procedures such that they are appropriate for use by the Buyer
2nclor i Replacemant Suppier afr the endofthe Tenmination
Assistance Period;

14 he
12 Mont mesorey pror 10 e commentoment o Tominenon
Assistancs

114
Eovemance o rapors n ke o e rovilon of o Doerables
‘and re-wiiting and implementing these during and for a period of
12 Months afer the Termination Assistance Period:

115 « s all

Jevant roles and the
Deliverables and re-wriing and implementing these such ha they
vision of
after the Termination Assistance Period;
18 ogreingwih o Buyer on ffetive commuricaton soteg and
joint communications plan which sefs out the impiications for
Sippier Siaf, Buyer saft, customers and key sakenaders
117

saosig uith the Buyr o hancove planforlof e Supplers
the

115 providing an information pack ting and descring the Delverables
forse by he Buyerin e procramentof e Repiacement
Deliverat

answerng il ressonable quesions rom ine Buyer andior e
Replacement Supplier regarding the Deliver

1110 agreeing with the Buyer andlor the Replacemem Suppler a pln or
Data o the Buyer

Replacement sun»hen

1
g e Tarmniion Asccante Barod o & perod ot
xceeding & Months afterwards for the purpose of the sr
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7.3 Upon partialtermination, termination or expiry (as

reasonable costs of the Supplier actually incurred in
responding to such requests for access.
s the case may be) or at the
end of the Termination Assistance Period (or earler i this does not

i the

T tance and P the other provisions of this.
‘Schedule), each Party shall return (0 the other Pary (or if requested,
dsiroy or slte) all Confidenal Ifomaton of te e Partynrespect of

rminat shallcertfy that i does ot retain th
Parys Con(dsnua\ wermauon v 100 extont(ad o h e

o be retained by the Party in question

o e puosss 0 poveing o recevng any Servces o Tominaion
Assistance or for statutory compliance p
Except where this Contract provides cmerw\se. alllicences, leases and
authorisations granted by the Buyer to the Supplier in relation {0 the.
Deliverables shall be terminated wih effect rom the end of the Termination
Assistance Period.

8. Assets, Sub-contracts and Software

8

1

2

Following notice of termination of this Contract and during the Termination
, the 3 prior witten

consent:

811 terminate, enter nto or vary any Sub-contract orlicence for any.
software in connection with the Deliverables; or

812

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

‘acaquire any new Supplier Assets.

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

Vil Lirary provided by the Supper, the Byer shal oty e Supplr

seting

821 iy, of e Tasfrale Astt e Gyt ruresobe
andlor the Replacement Supplier

Crranstoning Assoiy.
822 which, ifany, of

) the Exclusive Assets that are not Translerable Assets; and
b)  the Non-Exclusive Assets,

¥
use o and

823 whih,fany of Transfeable Contracts he Buyer recurss o bo

‘andlor the Replacement Supplier

oning Contracts m rderfor e Buyer v s

Replacement Supplier to provide the Deliverables from

e Famaion kesants Baro. The Sumper e pmwae i
reasonable assistance required by the Buyer andior

Schedule 30 (Ext Managomen)
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‘st of theprovision o the Dlversbes (0 e Buyerancor e
Replacement Supplier
a)  toinformation and documentation relating to the
Delverabls hat i n the possessionofsonrol o the
‘Supplier or ts Subcontractors (and the Supplier agrees and

ight to take reasonable wmes of that material; and

inestneure 1o members of v Suppter Stffuho have
boon Imiohed i 1o rovson of mansger

provisionof the Delverables and who are o ompeyed or
engaged by the Supplier or its Subcontractors, including

Key Staff with specific knowledge in respect o the Exit Plan;
knowledge transfer services, including
a)  making available to the Buyer andior the Replacement

training for the use of tools by such
staff at the time of termination or expiry as are nominated by
the Buyer and/or the Replacement Supplier (acting
reasonably).

b) tansfomng l mining matorial andproviling apeoprite
g o hose Bujrardar Repacement Supler s

onsible for internal raining in connection with

proviion o the Delverabies

©)  providing as eary as possible for transfer o the Buyer
endior the Replacement Supplerof l knowledge
reasonably required for the provision of the Deliverables.
ich may. a5 approprae, nckide mfomation, recors and
Gocuments;

ccess to suficient numbers of the members of the Supplier
ttf on Subcairactors porsanne ofsutabe operience
and skill and as have been
development, provision or managemem of provision of the
Deliverables and who are st employed or engaged by the
St o s Sobeanacrs
o) alowing e Buyer anior th ReplacamentSuppir o work
longside and observe the parfomance o the Sarvies by
e Supplic a s Stes used to ull he Services (subject o
Complonce by Buyerard he Repicament Suppier wi
any applicable securty andlor health and safety restrctions,

‘Schedule 30 (Exit Management)
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Replacement Supplier 1o enable it 1o determine which Transferable
Assets and Transferable Contracts are required o provide the
Replacem:

Sencas, Wnere requsstad by e Suppler, the Buyorandior s

i Transerabe Convacs ar w5y 1 Suppter s
‘e Services or Replacement Services.
i et o e iy of e Teminaton Assitnco e, e
Suppirshal sa e Transierng A
vt

P for ther thrcugh tha Charges.
Riskin
Stapler (23 aporopit) o1 o ard 1 e Torminaton Asustance oo
and titl shall pass on payment for them.

Where the use
of any Exclusive Assols that are not Transferable Assots or any N
Exclusive Assets, the Supplier shall as soon as reasonably practicable:
851 procuro a non-exclusive, porpetual,royaly-roe iconco for e

(with a
it of subsnc o assignmentonthe same ey o ing

852 procure a suitable altemative to such assets, the Buyer or the
Ropacement Supplertobear th ressonaleprven costs o

procuring the
The Supplershall as soan s rssonably ractatle assig ofproours the
novation of nsferring C Buyer andior the Replacement

Supoler The Sumpior hoh s sueh socuments and poas s

cssgnment
The Buyer shall
871

the Suppler or i
procuring a novation of each Transferring Coniract; and
872 once a Transferring Conlract is novated or assign o the Buyer
andior ler, ischarge al the ob
that
exercise s rights arising under that Transferting Contrac, o
Spplcable, pocura that ihe Repiacemant Supper dogs he same.
The Supplier shallhold any Transferrng Coriracts on st for the By
it hransfrof th lovan Tansloring Coiract 0 he Buyer antior
the Replacement Suppler has taken p
T Suppliershallindemnify the Buyer (and/or the Replacament Supplier,
loss, labilty any ci

a
novated to the Buyer (andior Replacement Supplier) pursuant to

Schedule 30 Exit Managomen)

roun Copyriht
and any such porsan who s provded wih Knawedge
ransfer services will signa confidentialty undertaking in
favour of the Supplier (in such form as the Supplier shall
reasonably require)
12 The Supplir will
121 provide adocumented pan eleting tohe tlning mater efered

Paragraph 1.1.12 for agreement by the Buyer at the time of
ominaten o exory of i S

122 co-operate fully in the execution of the handover plan agreed
pursusnt o Paragraph 1.1.7. provding sl and sxparts of s

Tojacitat o tanstor ofkrauledge o he Suplr o o Buverandor
the Supplier shall
O e oengoes s poratons vood v proiae o Sovtces e,

of the Buyer andor

“The information which the Supplier willprovide to the Buyer andor the.
Replacement Supplier pursuant to Paragraph 1.1.11 shall include:

141 copies of up-to-date procedres and operations manuals;
142 productinformation;
143 agroomentswith i pary supplarsofgoocs and srvics wh
2 o be transiemsc 1o he Buyer andor he Replacement pr

144 key support contact details for third party suppler personnel under
novated to the Buyer p

o this Schedule,

and such information shall be updated by the Supplier at the end of the.
Torminaton Assistance Perod.

Supplier shall o
o pohommal g ompapess, mnsuhams and suppliers) of me

Buyer

Upon reasonable o witen notc, 10 any Sues forthepurpose 5

effecting a prompt knowledge transfer provided

1.5.1 any such agent or personnel (including smp\eyees‘ consulants and
suppliers)having such access o any Sites shal

o) sna contdenialty uderaiog n v ofthe Supler
such form as the Supplier shall reasonably require)
b)  during each period of access comply with the security,

systems and facilties operating procedures of the. SMDvl\er
relevant o such Site and that the Buyer deems reasonabl
and
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152 the Buyer andior the Replacement Supplier shall pay the

nable. proven and proper costs of the Supplier incurred in
faciltating such access.

Schedule 33 (Scottish Law)
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Schedule 33 (Scottish Law) — Not used

‘Scheduls 31 Buyer Specifi Terms)
roun Copyight 2022

Schedule 31 (Buyer Specific Terms) — Not used

Schedule 34 (Northern reland Lav)
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Schedule 34 (Northern Ireland Law) — Not used

‘Scheduls 32 (Background Checks)
roun Copyrigh 2022

Schedule 32 (Background Checks)

1. When you should use this Schedule

working on Contract.
2. Definitions.

means or
dishonesty, of

or for any other
unspent that i relevant o the nature of the Services.

Relevant Convictions

3.1 The Supplier
Relevant Conviction, or a person who s found to have any Relevant
Convictions (whether as a result of a polico check or through the procedure
of the Disclosure and Barring Service (DBS) or otherwise), is employed or

graph 3.1 for each ippler Staff who, in
providing the Deliverables, has, will have or i likely 1o have

chidren, vulnerable persons or other members of the public to whom the

Buyer owes a special duty of care, the Supplier must (and shall procuro that
the relevant Sub-Contraclor must)

321 camy out a check with the records held by the Department for
Education (DIE);
322 o
and
323 ensure a police check is completed and such other checks as may
be cared out through the Disclosure and Barring Service (DBS),
shall not)
engage or- P person who

the
has a Relevant Conviction or an inappropriate record.

Schedule 35 Lease Torms)
roun Copyrght 2022

Schedule 35 (Lease Terms) — Not used

‘Schedule 32 (Background Checks)
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Annex 1 - Relevant Convictions — Not used

Schodule 36 Inteloctual Property Rights)
Croun Copyrignt 2022

Schedule 36 (Intellectual Property Rights)
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1. Intellectual Property Rights

11

Each Pary koops ownorshi of s o Exising PR, Neither Paty s the
fight 1o use the other Party's IPR, including any use of the other Party's
oo, logos o e, excopt o xprendy raniod samhrs under
the Conlract or othervise agreed in wriing.

Except as expressly granted elsewhere under the Contract, neither Party
2cquiros v T e o et n o e PR wned b th other Pary
orany third p

L by the Supplier: Suppl o

1.3.1. Where the Buyer orders Deliverables which contain or rely upon
Supplier Existing IPR, the Supplier hereby grants the Buyer a
Supplier Existing IPR Licence on the terms set out in Paragraph
132

132 The SuplrExting PR Licenc graned by o Supplr o the
er s & non-exclusive, perpetual, royalty-free, Imevocable,
ool wonics o o e eninge and b toonse any
Supplier Existing IPR which is reasonably required by the Buyer to
enable i

1.3:2.1. or any End User o use and receive the Deliverables; o

1322 10 use, sublicence or commercially expioit (including by
publication under Open Licence) the New IPR and New IPR
toms,

for any purpose rolating to the exercise of the Buyer's (or, f the.
Buyer s a Public Sector Body, any other Public Sector Body's)
business or function.

Licences granted by the Buyer and New IPR

1.4.1. Any New IPR created under the Contractis owned by The
Byt e s Sl Toncs 0 e oy Boya Busing 1R ang
Now PR for the purbose offlling s ooigatons during thg
Contract Period.

142, Whers  Part acqures s of PR ncoocty under i
Contract it must do ing reasonably necessary o complete a
ransfor asiing hem 1 wiing o he Gther Pary o roquest and t
its own cost.

1:43. Unles orerse agreed n wring, i Suppler and he Buyerwi
New IPR in the table at Annex 1 to this Schedule 36 and
o s Lpdated tooghout v Contat Pros

‘Schedule 3 (ntellctual Property Rights)
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ANNEX 1: NEW IPR

[Name of New PR

‘Schedule 3 (ntellctual Property Rights)
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1.5. Open Licence Publication

1.5.1. Subject to Paragraph 1.5.4, the Suppler agrees that the Buyer may
atts sole discretion publish under Open Licence al or part of the.
PR ltoms.

1:52- Sublctto Paragrapn 1.8, Supple herey wararts tat e
low IPR ltems are suitable for release under Open Lic

1:53. The Supplerwil supply any or a New PR s n 3 fomat sfatle
for publication under Open Licence (‘the Open Licence Publ
aEBI w35 o ot et g o o et (oo
Open Licence Request).

1.5.4. The Supplier may within 15 days of a Buyer Open Licence Reque:
Undor Paraapn 1153 foqt m aring et e Bayer excios ol

154.1. the New IPR; o
1:54.2. Supple Exising PR or Thid Pary IR that vould

included in the Open Licence Publication
Mo supsed o e Buyor porsun 1o Prograph 1.53

from Open Licence publication.

155, Any decision to Approve any such request from the Supplier
pursuant to Paragraph 1.5.4 shall be at the Buyer's sole discretion,
0t 0 be unreasonably withheld, delayed or condiioned.

150. Sutfctto laue 15fhe CoroTermshe Buyer il ot e

‘any Supplier Existing IPR o

ho event that.
ncludedihe Gpen ioames Pustochon Matar porened by he
Buyer.

Schedule 37 (Corporate Resolution Planning)
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Schedule 37 - Not used
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1.6. Third Party IPR

1.6.1. The Supplier shall not use in the delivery of the Deliverables any
“Third Party IPR unless Approva is granted by the Buyer and it has
procured that the owner or an authorised licensar of the relevant
Third Party IPR has granted a Third Party IPR Licence on the terms.

tout in Paragraph 1.6.3. upplier cannot obtain for the
Buyer a licence on the terms set out in Paragraph 1.6.3 n respect of
any Thir Party IPR the Supplier shal

16.1.1. notity the Buyer in writing; and

1612 use he relevant T Pary IPR ol i e uyer nas
provided authorisation in wriing, with reference o the acts
authorised and the specific IPR involved.

1.6.2. In spite of any other provisions of the Contract and for the avoidance
1 oo, awers o 1 Conact oy e Buver anl h orieing o ary

Crown uner Sectons 53 and 56 o th Patets Ac 977 Secto 12
egistered Desig 9 or Sections 240 - 243 of the
oo Desans s Patens Ak 109,

163, The T Party IPR Lo grantd o e Bujer shalboa
v, popetul oo Iovocable ransferable, woncwide
Teance o ee? change e s cancs any Third Sary TP wiich s
Teasonably required bythe By o endble oy End User o
Tecone and ke the Delverabibs and make use of e delerabies
oied oy & Repacament Supoter

Termination of licences
17.1. The

o v T Pary [P Lcaree grorid v Psragmnn Te®
shall survive the Expiry Date and termination of this Cont

1:7:2. The Suppler sl f requeted by the Buyer i sccardanc wih
Schedule 30 (Exit Management) and to the extent reason:
necessary o snsure con oty of s durg et and vanstion to
Repiacement Suppler 3 Tanc touse any Suppher Exitng IPRor
Third Party IPR on terms equivalent to the Supplier Existing IPF
Lonce o T P 1o conce (o2 apotemnis scprslo e
i entering
undertakings with the Supplier

1.7:3. Any licence granted to the Supplier pursuant o Paragraph 1.4
[

Expiry Date and the Supplier shall

Schedule 38 (Buyer Environmental Policy)
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Schedule 38 — Buyer Environmental Policy — Not

used
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1731

1732

1733,

immediately cease all use of the Buyer Existing IPR
(incuing the Buyr Dat with i e Buyer Exing
R may subsist);

of the Buyer,
21 cer g mater ihatconiln any o i Buyer
Existing IPR and the Buyer Data, provided that i the Buyer
5 nct macis an election wifin Sl months of the
termination of the licence, the Supplier may estroy the
documents and other tangible materials that contain any of
the Buyer Existing IPR and the Buyer Data (as the case may
be); and

ensure, so far as reasonably practicable, that any Buyer

Exatng IPR and Buyer Dae hat ao hld i siectronc
ital or other

ackass orh s compte. w3

Systomor any oher danite ofihe Suppllr canianing Such

Buyer Existing IPR o Buyer Dala,




