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DPS Schedule 6 (Order Form and Order Schedules) 

 

Order Form 

 

 

ORDER REFERENCE:  con_24939 

 

THE BUYER:   Ministry of Justice 
  

BUYER ADDRESS   10 South Colonnade,  

Canary Wharf,  

London, E14 4PU 

THE SUPPLIER:    Meganexus Ltd 

SUPPLIER ADDRESS:   Redacted  
 
REGISTRATION NUMBER:  Redacted 
 

DUNS NUMBER:         Redacted 

DPS SUPPLIER REGISTRATION SERVICE ID:  211760 

 

APPLICABLE DPS CONTRACT 

 

This Order Form is for the provision of the Deliverables and dated 19 June 2025. 

It’s issued under the DPS Contract with the reference number con_24939 for the 

provision of Digital access to Employment, Training and Education Courses for 

those on Unpaid Work. 

 

DPS FILTER CATEGORY(IES): 

Learning Technologies 
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ORDER INCORPORATED TERMS 

The following documents are incorporated into this Order Contract. Where numbers 

are missing, we are not using those schedules. If the documents conflict, the 

following order of precedence applies: 

● Joint Schedules for RM6219 

o Joint Schedule 2 (Variation Form) 

o Joint Schedule 3 (Insurance Requirements) 

o Joint Schedule 4 (Commercially Sensitive Information) 

o Joint Schedule 6 (Key Subcontractors)    

o Joint Schedule 7 (Financial Difficulties)     

o Joint Schedule 10 (Rectification Plan)     

o Joint Schedule 11 (Processing Data)  

o Joint Schedule 12 (Supply Chain Visibility)     

● Order Schedules for con_24939    

o Order Schedule 1 (Transparency Reports) 

o Order Schedule 2 (Staff Transfer) 

o Order Schedule 3 (Continuous Improvement) 

o Order Schedule 4 (Order Tender) 

o Order Schedule 5 (Pricing Details)   

o Order Schedule 6 (ICT Services)      

o Order Schedule 7 (Key Supplier Staff)    

o Order Schedule 8 (Business Continuity and Disaster Recovery) 

o Order Schedule 9 (Security) / Part A: Short Form Security 

Requirements    

o Order Schedule 10 (Exit Management)    

o Order Schedule 13 (Implementation Plan and Testing)   

o Order Schedule 15 (Order Contract Management)  

o Order Schedule 16 (Benchmarking)     

o Order Schedule 20 (Order Specification)   

1. CCS Core Terms (DPS version) v1.0.3 

2. Joint Schedule 5 (Corporate Social Responsibility) RM6219 

3. Order Schedule 4 (Order Tender) 

 

No other Supplier terms are part of the Order Contract. That includes any terms 

written on the back of, added to this Order Form, or presented at the time of delivery. 

 

ORDER SPECIAL TERMS 

The following Special Terms are incorporated into this Order Contract: 

None. 
 

ORDER START DATE:   1 July 2025 

 

ORDER EXPIRY DATE:    31 July 2029 

 

ORDER PERIOD:   . REDACTED 
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DELIVERABLES 

REDACTED 

 

MAXIMUM LIABILITY 

The limitation of liability for this Order Contract is stated in Clause 11.2 of the Core 

Terms. 

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is 

£327,120.00. 

 

ORDER CHARGES 

Call-Off contract value: £1,359,360.00 

See details in Order Schedule 5 (Pricing Details) 

 

REIMBURSABLE EXPENSES 

None. 

 

PAYMENT METHOD 

BACS 

 

BUYER’S INVOICE ADDRESS: 

Redacted 

 

BUYER’S AUTHORISED REPRESENTATIVE 

Redacted 

 

 

BUYER’S ENVIRONMENTAL POLICY 

REDACTED 

BUYER’S SECURITY POLICY 

Redacted 

 

SUPPLIER’S AUTHORISED REPRESENTATIVE 

Redacted 

 

SUPPLIER’S CONTRACT MANAGER 

Redacted 

 

 

 

PROGRESS REPORT FREQUENCY 

REDACTED 

PROGRESS MEETING FREQUENCY 

Monthly. 
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KEY STAFF 

N/A 

 

KEY SUBCONTRACTOR(S) 

Redacted 

 

E-AUCTIONS 

Not applicable  

 

COMMERCIALLY SENSITIVE INFORMATION 

Redacted 

 

SERVICE CREDITS 

Not applicable 

 

ADDITIONAL INSURANCES 

Not applicable 

 
GUARANTEE 
Not applicable 

 

SOCIAL VALUE COMMITMENT 
The Supplier agrees, in providing the Deliverables and performing its obligations under 
the Order Contract, that it will comply with the social value commitments in Order 
Schedule 4 (Order Tender) 

 

For and on behalf of the Supplier: For and on behalf of the Buyer: 

Signature:  Signature:  

Name:  Name:  

Role:  Role:  

Date:  Date:  
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Joint Schedule 4 (Commercially Sensitive 
Information) 

What is the Commercially Sensitive Information? 

In this Schedule the Parties have sought to identify the Supplier's Confidential In-
formation that is genuinely commercially sensitive and the disclosure of which 
would be the subject of an exemption under the FOIA and the EIRs.  

Where possible, the Parties have sought to identify when any relevant Information 
will cease to fall into the category of Information to which this Schedule applies 
in the table below and in the Order Form (which shall be deemed incorporated 
into the table below). 

Without prejudice to the Relevant Authority's obligation to disclose Information in 
accordance with FOIA or Clause 16 (When you can share information), the Rel-
evant Authority will, in its sole discretion, acting reasonably, seek to apply the 
relevant exemption set out in the FOIA to the following Information: 

 

Redacted 
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Joint Schedule 11 (Processing Data) 

 
Definitions 

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

“Processor Per-

sonnel” 

all directors, officers, employees, agents, consultants and sup-

pliers of the Processor and/or of any Subprocessor engaged 

in the performance of its obligations under a Contract; 

Status of the Controller 

2. The Parties acknowledge that for the purposes of the Data Protection Legisla-
tion, the nature of the activity carried out by each of them in relation to their 
respective obligations under a Contract dictates the status of each party under 
the DPA 2018. A Party may act as: 

(a) “Controller” in respect of the other Party who is “Processor”; 

(b) “Processor” in respect of the other Party who is “Controller”; 

(c) “Joint Controller” with the other Party;  

(d) “Independent Controller” of the Personal Data where the other Party is also 
“Controller”, 

in respect of certain Personal Data under a Contract and shall specify in An-

nex 1 (Processing Personal Data) which scenario they think shall apply in 

each situation.  

Where one Party is Controller and the other Party its Processor  

3. Where a Party is a Processor, the only Processing that it is authorised to do is 
listed in Annex 1 (Processing Personal Data) by the Controller.  

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

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

(a) a systematic description of the envisaged Processing and the purpose of the 
Processing; 

(b) an assessment of the necessity and proportionality of the Processing in rela-
tion to the Deliverables; 
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(c) an assessment of the risks to the rights and freedoms of Data Subjects; and 

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

6. The Processor shall, in relation to any Personal Data Processed in connection 
with its obligations under the Contract: 

(a) Process that Personal Data only in accordance with Annex 1 (Processing Per-
sonal Data), unless the Processor is required to do otherwise by Law. If it is so 
required the Processor shall notify the Controller before Processing the Per-
sonal Data unless prohibited by Law; 

(b) ensure that it has in place Protective Measures, including in the case of the 
Supplier the measures set out in Clause 14.3 of the Core Terms, which  the 
Controller may reasonably reject (but failure to reject shall not amount to ap-
proval by the Controller of the adequacy of the Protective Measures) having 
taken account of the: 

(i) nature of the data to be protected; 

(ii) harm that might result from a Personal Data Breach; 

(iii) state of technological development; and 

(iv) cost of implementing any measures;  

(c) ensure that : 

(i) the Processor Personnel do not Process Personal Data except in 
accordance with the Contract (and in particular Annex 1 (Pro-
cessing Personal Data)); 

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

(A) are aware of and comply with the Processor’s duties under 
this Joint Schedule 11, Clauses 14 (Data protection), 15 
(What you must keep confidential) and 16 (When you can 
share information); 

(B) are subject to appropriate confidentiality undertakings with 
the Processor or any Subprocessor; 

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

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

(d) not transfer Personal Data outside of the UK or EU unless the prior written 
consent of the Controller has been obtained and the following conditions are 
fulfilled: 
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(i) the Controller or the Processor has provided appropriate safe-
guards in relation to the transfer (whether in accordance with UK 
GDPR Article 46 or LED Article 37) as determined by the Control-
ler; 

(ii) the Data Subject has enforceable rights and effective legal reme-
dies; 

(iii) the Processor complies with its obligations under the Data Protec-
tion Legislation by providing an adequate level of protection to any 
Personal Data that is transferred (or, if it is not so bound, uses its 
best endeavours to assist the Controller in meeting its obliga-
tions); and 

(iv) the Processor complies with any reasonable instructions notified 
to it in advance by the Controller with respect to the Processing of 
the Personal Data; and 

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

7. Subject to paragraph 7 of this Joint Schedule 11, the Processor  shall notify the 
Controller immediately if in relation to it Processing Personal Data under or in 
connection with the Contract it: 

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

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

(c) receives any other request, complaint or communication relating to either Par-
ty's obligations under the Data Protection Legislation;  

(d) receives any communication from the Information Commissioner or any other 
regulatory authority in connection with Personal Data Processed under the 
Contract;  

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

(f) becomes aware of a Personal Data Breach. 

8. The Processor’s obligation to notify under paragraph 6 of this Joint Schedule 
11 shall include the provision of further information to the Controller, as details 
become available.  

9. Taking into account the nature of the Processing, the Processor shall provide 
the Controller with assistance in relation to either Party's obligations under Data 
Protection Legislation and any complaint, communication or request made un-
der paragraph 6 of this Joint Schedule 11 (and insofar as possible within the 
timescales reasonably required by the Controller) including by immediately 
providing: 
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(a) the Controller with full details and copies of the complaint, communication or 
request; 

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

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

(d) assistance as requested by the Controller following any Personal Data Breach;  
and/or 

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

10. The Processor shall maintain complete and accurate records and information 
to demonstrate its compliance with this Joint Schedule 11. This requirement 
does not apply where the Processor employs fewer than 250 staff, unless: 

(a) the Controller determines that the Processing is not occasional; 

(b) the Controller determines the Processing includes special categories of data 
as referred to in Article 9(1) of the UK GDPR or Personal Data relating to crim-
inal convictions and offences referred to in Article 10 of the UK GDPR; or 

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

11. The Processor shall allow for audits of its Data Processing activity by the Con-
troller or the Controller’s designated auditor. 

12. The Parties shall designate a Data Protection Officer if required by the Data 
Protection Legislation.  

13. Before allowing any Subprocessor to Process any Personal Data related to the 
Contract, the Processor must: 

(a) notify the Controller in writing of the intended Subprocessor and Processing; 

(b) obtain the written consent of the Controller;  

(c) enter into a written agreement with the Subprocessor which give effect to the 
terms set out in this Joint Schedule 11 such that they apply to the Subproces-
sor; and 

(d) provide the Controller with such information regarding the Subprocessor as 
the Controller may reasonably require. 

14. The Processor shall remain fully liable for all acts or omissions of any of its 
Subprocessors. 

15. The Relevant Authority may, at any time on not less than thirty (30) Working 
Days’ notice, revise this Joint Schedule 11 by replacing it with any applicable 
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controller to processor standard clauses or similar terms forming part of an ap-
plicable certification scheme (which shall apply when incorporated by attach-
ment to the Contract). 

16. The Parties agree to take account of any guidance issued by the Information 
Commissioner’s Office. The Relevant Authority may on not less than thirty (30) 
Working Days’ notice to the Supplier amend the Contract to ensure that it com-
plies with any guidance issued by the Information Commissioner’s Office.  

Where the Parties are Joint Controllers of Personal Data  

17. In the event that the Parties are Joint Controllers in respect of Personal Data 
under the Contract, the Parties shall implement paragraphs that are necessary 
to comply with UK GDPR Article 26 based on the terms set out in Annex 2 to 
this Joint Schedule 11.  

Independent Controllers of Personal Data  

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

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

20. Where a Party has provided Personal Data to the other Party in accordance 
with paragraph 8 of this Joint Schedule 11 above, the recipient of the Personal 
Data will provide all such relevant documents and information relating to its data 
protection policies and procedures as the other Party may reasonably require. 

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

22. The Parties shall only provide Personal Data to each other: 

(a) to the extent necessary to perform their respective obligations under the Con-
tract; 

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

(c) where it has recorded it in Annex 1 (Processing Personal Data). 

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

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

25. Where a Party receives a request by any Data Subject to exercise any of their 
rights under the Data Protection Legislation in relation to the Personal Data 
provided to it by the other Party pursuant to the Contract (“Request Recipi-
ent”): 

(a) the other Party shall provide any information and/or assistance as reasonably 
requested by the Request Recipient to help it respond to the request or corre-
spondence, at the cost of the Request Recipient; or 

(b) where the request or correspondence is directed to the other Party and/or re-
lates to that other Party's Processing of the Personal Data, the Request Re-
cipient  will: 

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

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

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

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

(b) implement any measures necessary to restore the security of any compro-
mised Personal Data;  

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

(d) not do anything which may damage the reputation of the other Party or that 
Party's relationship with the relevant Data Subjects, save as required by Law.  
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27. Personal Data provided by one Party to the other Party may be used exclusively 
to exercise rights and obligations under the Contract as specified in Annex 1 
(Processing Personal Data).  

28.  Personal Data shall not be retained or processed for longer than is necessary 
to perform each Party’s respective obligations under the Contract which is spec-
ified in Annex 1 (Processing Personal Data).  

29. Notwithstanding the general application of paragraphs 2 to 16 of this Joint 
Schedule 11 to Personal Data, where the Supplier is required to exercise its 
regulatory and/or legal obligations in respect of Personal Data, it shall act as an 
Independent Controller of Personal Data in accordance with paragraphs 18 to 
27 of this Joint Schedule 11. 
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Annex 1 - Processing Personal Data 

 

Redacted 
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Annex 2 - Joint Controller Agreement 

NOT USED 
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Order Schedule 5 (Pricing Details) 
 

Redacted 
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Order Schedule 13 (Implementation Plan and 
Testing) 

Part A - Implementation 

1. Definitions 

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

"Delay" a) a delay in the Achievement of a Milestone by 
its Milestone Date; or 

b) a delay in the design, development, testing 
or implementation of a Deliverable by the rel-
evant date set out in the Implementation 
Plan; 

"Deliverable Item" 1 an item or feature in the supply of the Deliver-
ables delivered or to be delivered by the Sup-
plier at or before a Milestone Date listed in the 
Implementation Plan; 

"Implementation Pe-
riod" 

2 has the meaning given to it in Paragraph 7.1;  

"Milestone Payment" 3 a payment identified in the Implementation 
Plan to be made following the issue of a Sat-
isfaction Certificate in respect of Achievement 
of the relevant Milestone. 

 4  

2. Agreeing and following the Implementation Plan 

2.1 A draft of the Implementation Plan is set out in the Order Schedule 4 
(Order Tender), provided as part of the Supplier`s tender response to 
ITT_9168 question T6.  The draft Implementation Plan shall be re-
viewed and a final version agreed within sixty-days from the Contract 
Start Date. 

2.2 The draft Implementation Plan: 

2.2.1 must contain information at the level of detail necessary to man-
age the implementation stage effectively and as the Buyer may 
otherwise require; and 

2.2.2 it shall take account of all dependencies known to, or which 
should reasonably be known to, the Supplier. 

2.3 Following receipt of the draft Implementation Plan from the Supplier, 
the Parties shall use reasonable endeavours to agree the contents of 
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the Implementation Plan.  If the Parties are unable to agree the con-
tents of the Implementation Plan within twenty (20) days of its submis-
sion, then such Dispute shall be resolved in accordance with the Dis-
pute Resolution Procedure. 

2.4 The Supplier shall provide each of the Deliverable Items identified in 
the Implementation Plan by the date assigned to that Deliverable Item 
in the Implementation Plan so as to ensure that each Milestone identi-
fied in the Implementation Plan is Achieved on or before its Milestone 
Date. 

2.5 The Supplier shall monitor its performance against the Implementation 
Plan and Milestones (if any) and report to the Buyer on such perfor-
mance. 

3. Reviewing and changing the Implementation Plan 

3.1 Subject to Paragraph 4.3, the Supplier shall keep the Implementation 
Plan under review in accordance with the Buyer’s instructions and en-
sure that it is updated on a regular basis. 

3.2 The Buyer shall have the right to require the Supplier to include any 
reasonable changes or provisions in each version of the Implementa-
tion Plan. 

3.3 Changes to any Milestones, Milestone Payments and Delay Payments 
shall only be made in accordance with the Variation Procedure. 

3.4 Time in relation to compliance with the Implementation Plan shall be of 
the essence and failure of the Supplier to comply with the Implemen-
tation Plan shall be a material Default. 

 

4. Security requirements before the Start Date  

4.1 The Supplier shall note that it is incumbent upon them to understand 
the lead-in period for security clearances and ensure that all Supplier 
Staff have the necessary security clearance in place before the Order 
Start Date. The Supplier shall ensure that this is reflected in their Im-
plementation Plans.  

4.2 The Supplier shall ensure that all Supplier Staff and Subcontractors do 
not access the Buyer's IT systems, or any IT systems linked to the 
Buyer, unless they have satisfied the Buyer's security requirements. 

4.3 The Supplier shall be responsible for providing all necessary infor-
mation to the Buyer to facilitate security clearances for Supplier Staff 
and Subcontractors in accordance with the Buyer's requirements. 

4.4 The Supplier shall provide the names of all Supplier Staff and Subcon-
tractors and inform the Buyer of any alterations and additions as they 
take place throughout the Order Contract. 

4.5 The Supplier shall ensure that all Supplier Staff and Subcontractors 
requiring access to the Buyer Premises have the appropriate security 
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clearance. It is the Supplier's responsibility to establish whether or not 
the level of clearance will be sufficient for access. Unless prior approval 
has been received from the Buyer, the Supplier shall be responsible 
for meeting the costs associated with the provision of security cleared 
escort services. 

4.6 If a property requires Supplier Staff or Subcontractors to be accompa-
nied by the Buyer’s Authorised Representative, the Buyer must be 
given reasonable notice of such a requirement, except in the case of 
emergency access. 

5. What to do if there is a Delay  

5.1 If the Supplier becomes aware that there is, or there is reasonably likely 
to be, a Delay under this Contract it shall:  

5.1.1 notify the Buyer as soon as practically possible and no later than 
within two (2) Working Days from becoming aware of the Delay 
or anticipated Delay;  

5.1.2 include in its notification an explanation of the actual or antici-
pated impact of the Delay; 

5.1.3 comply with the Buyer’s instructions in order to address the im-
pact of the Delay or anticipated Delay; and 

5.1.4 use all reasonable endeavours to eliminate or mitigate the con-
sequences of any Delay or anticipated Delay. 

6. Compensation for a Delay 

6.1 If Delay Payments have been included in the Implementation Plan and 
a Milestone has not been achieved by the relevant Milestone Date, the 
Supplier shall pay to the Buyer such Delay Payments (calculated as 
set out by the Buyer in the Implementation Plan) and the following pro-
visions shall apply: 

6.1.1 the Supplier acknowledges and agrees that any Delay Payment 
is a price adjustment and not an estimate of the Loss that may 
be suffered by the Buyer as a result of the Supplier’s failure to 
Achieve the corresponding Milestone; 

6.1.2 Delay Payments shall be the Buyer's exclusive financial remedy 
for the Supplier’s failure to Achieve a Milestone by its Milestone 
Date except where: 

(a) the Buyer is otherwise entitled to or does terminate 
this Contract pursuant to Clause 10.4 (When CCS or 
the Buyer can end this contract); or  

(b) the delay exceeds the number of days (the "Delay 
Period Limit") specified in the Implementation Plan 
commencing on the relevant Milestone Date; 
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6.1.3 the Delay Payments will accrue on a daily basis from the rele-
vant Milestone Date until the date when the Milestone is 
Achieved; 

6.1.4 no payment or other act or omission of the Buyer shall in any 
way affect the rights of the Buyer to recover the Delay Payments 
or be deemed to be a waiver of the right of the Buyer to recover 
any such damages; and 

6.1.5 Delay Payments shall not be subject to or count towards any 
limitation on liability set out in Clause 11 (How much you can be 
held responsible for). 

7. Implementation Plan  

7.1 The Implementation Period will be a three (3) Month period. 

7.2 During the Implementation Period, the incumbent supplier shall retain 
full responsibility for all existing services until the Order Start Date or 
as otherwise formally agreed with the Buyer. The Supplier's full service 
obligations shall formally be assumed on the Order Start Date as set 
out in Order Form.   

7.3 In accordance with the Implementation Plan, the Supplier shall:  

7.3.1 work cooperatively and in partnership with the Buyer, incum-
bent supplier, and other DPS Supplier(s), where applicable, to 
understand the scope of Services to ensure a mutually benefi-
cial handover of the Services;  

7.3.2 work with the incumbent supplier and Buyer to assess the 
scope of the Services and prepare a plan which demonstrates 
how they will mobilise the Services;  

7.3.3 liaise with the incumbent Supplier to enable the full completion 
of the Implementation Period activities; and  

7.3.4 produce an Implementation Plan, to be agreed by the Buyer, for 
carrying out the requirements within the Implementation Period 
including, key Milestones and dependencies. 

7.4 The Implementation Plan will include detail stating: 

7.4.1 how the Supplier will work with the incumbent Supplier and the 
Buyer Authorised Representative to capture and load up infor-
mation such as asset data; and 

7.4.2 a communications plan, to be produced and implemented by 
the Supplier, but to be agreed with the Buyer, including the fre-
quency, responsibility for and nature of communication with the 
Buyer and end users of the Services.  

7.5 In addition, the Supplier shall:  

7.5.1 appoint a Supplier Authorised Representative who shall be re-
sponsible for the management of the Implementation Period, to 
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ensure that the Implementation Period is planned and re-
sourced adequately, and who will act as a point of contact for 
the Buyer; 

7.5.2 mobilise all the Services specified in the Specification within the 
Order Contract; 

7.5.3 produce an Implementation Plan report for each Buyer Prem-
ises to encompass programmes that will fulfil all the Buyer's ob-
ligations to landlords and other tenants: 

(a) the format of reports and programmes shall be in ac-
cordance with the Buyer's requirements and partic-
ular attention shall be paid to establishing the oper-
ating requirements of the occupiers when preparing 
these programmes which are subject to the Buyer's 
approval; and 

(b) the Parties shall use reasonable endeavours to 
agree the contents of the report but if the Parties are 
unable to agree the contents within twenty (20) 
Working Days of its submission by the Supplier to 
the Buyer, then such Dispute shall be resolved in 
accordance with the Dispute Resolution Procedure. 

7.5.4 manage and report progress against the Implementation Plan; 

7.5.5 construct and maintain a Implementation risk and issue register 
in conjunction with the Buyer detailing how risks and issues will 
be effectively communicated to the Buyer in order to mitigate 
them; 

7.5.6 attend progress meetings (frequency of such meetings shall be 
as set out in the Order Form) in accordance with the Buyer's 
requirements during the Implementation Period. Implementa-
tion meetings shall be chaired by the Buyer and all meeting 
minutes shall be kept and published by the Supplier; and 

7.5.7 ensure that all risks associated with the Implementation Period 
are minimised to ensure a seamless change of control between 
incumbent provider and the Supplier.] 
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Annex 1: Implementation Plan 

 

REDACTED
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Part B - Testing 

1. Definitions  

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

"Component" any constituent parts of the Deliverables; 

"Material Test Is-
sue" 

a Test Issue of Severity Level 1 or Severity 
Level 2; 

"Satisfaction Cer-
tificate" 

a certificate materially in the form of the docu-
ment contained in Annex 2 issued by the Buyer 
when a Deliverable and/or Milestone has satis-
fied its relevant Test Success Criteria; 

"Severity Level" the level of severity of a Test Issue, the 
criteria for which are described in An-
nex 1; 

"Test Issue Man-
agement Log" 

a log for the recording of Test Issues as 
described further in Paragraph 8.1 of 
this Schedule; 

"Test Issue 
Threshold" 

in relation to the Tests applicable to a 
Milestone, a maximum number of Sever-
ity Level 3, Severity Level 4 and Severity 
Level 5 Test Issues as set out in the rel-
evant Test Plan;  

"Test Reports" the reports to be produced by the Sup-
plier setting out the results of Tests; 

"Test Specifica-
tion" 

the specification that sets out how Tests 
will demonstrate that the Test Success 
Criteria have been satisfied, as de-
scribed in more detail in Paragraph 6 of 
this Schedule; 

"Test Strategy" 5 a strategy for the conduct of Testing as 
described further in Paragraph 3 of this 
Schedule; 

"Test Success Cri-
teria" 

6 in relation to a Test, the test success 
criteria for that Test as referred to in 
Paragraph 5 of this Schedule; 

"Test Witness" 7 any person appointed by the Buyer 
pursuant to Paragraph 9 of this Sched-
ule; and 

"Testing Proce-
dures" 

8 the applicable testing procedures and 
Test Success Criteria set out in this 
Schedule. 
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2. How testing should work 

2.1 All Tests conducted by the Supplier shall be conducted in accordance 
with the Test Strategy, Test Specification and the Test Plan. 

2.2 The Supplier shall not submit any Deliverable for Testing: 

2.2.1 unless the Supplier is reasonably confident that it will satisfy the 
relevant Test Success Criteria; 

2.2.2 until the Buyer has issued a Satisfaction Certificate in respect of 
any prior, dependant Deliverable(s); and 

2.2.3 until the Parties have agreed the Test Plan and the Test Speci-
fication relating to the relevant Deliverable(s). 

2.3 The Supplier shall use reasonable endeavours to submit each Deliver-
able for Testing or re-Testing by or before the date set out in the Im-
plementation Plan for the commencement of Testing in respect of the 
relevant Deliverable. 

2.4 Prior to the issue of a Satisfaction Certificate, the Buyer shall be enti-
tled to review the relevant Test Reports and the Test Issue Manage-
ment Log. 

3. Planning for testing 

3.1 The Supplier shall develop the final Test Strategy as soon as practica-
ble after the Start Date but in any case no later than twenty (20) Work-
ing Days after the Start Date. 

3.2 The final Test Strategy shall include: 

3.2.1 an overview of how Testing will be conducted in relation to the 
Implementation Plan; 

3.2.2 the process to be used to capture and record Test results and 
the categorisation of Test Issues; 

3.2.3 the procedure to be followed should a Deliverable fail a Test, fail 
to satisfy the Test Success Criteria or where the Testing of a 
Deliverable produces unexpected results, including a procedure 
for the resolution of Test Issues; 

3.2.4 the procedure to be followed to sign off each Test;  

3.2.5 the process for the production and maintenance of Test Reports 
and a sample plan for the resolution of Test Issues;  

3.2.6 the names and contact details of the Buyer and the Supplier's 
Test representatives; 

3.2.7 a high level identification of the resources required for Testing 
including Buyer and/or third party involvement in the conduct of 
the Tests; 

3.2.8 the technical environments required to support the Tests; and 

3.2.9 the procedure for managing the configuration of the Test envi-
ronments. 
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4. Preparing for Testing 

4.1 The Supplier shall develop Test Plans and submit these for Approval as 
soon as practicable but in any case no later than twenty (20) 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 minimum: 

4.2.1 the relevant Test definition and the purpose of the Test, the 
Milestone to which it relates, the requirements being Tested 
and, for each Test, the specific Test Success Criteria to be sat-
isfied; and 

4.2.2 a detailed procedure for the Tests to be carried out. 

4.3 The Buyer shall not unreasonably withhold or delay its approval of the 
Test Plan provided that the Supplier shall implement any reasonable 
requirements of the Buyer in the Test Plan. 

5. Passing Testing  

5.1 The Test Success Criteria for all Tests shall be agreed between the 
Parties as part of the relevant Test Plan pursuant to Paragraph 4. 

6. How Deliverables will be tested 

6.1 Following approval of a Test Plan, the Supplier shall develop the Test 
Specification for the relevant Deliverables as soon as reasonably prac-
ticable and in any event at least 10 Working Days prior to the start of 
the relevant Testing (as specified in the Implementation Plan). 

6.2 Each Test Specification shall include as a minimum: 

6.2.1 the specification of the Test data, including its source, scope, 
volume and management, a request (if applicable) for relevant 
Test data to be provided by the Buyer and the extent to which it 
is equivalent to live operational data; 

6.2.2 a plan to make the resources available for Testing; 

6.2.3 Test scripts; 

6.2.4 Test pre-requisites and the mechanism for measuring them; and 

6.2.5 expected Test results, including: 

(a) a mechanism to be used to capture and record Test 
results; and 

(b) a method to process the Test results to establish their 
content. 

7. Performing the tests 

7.1 Before submitting any Deliverables for Testing the Supplier shall sub-
ject the relevant Deliverables to its own internal quality control 
measures. 
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7.2 The Supplier shall manage the progress of Testing in accordance with 
the relevant Test Plan and shall carry out the Tests in accordance with 
the relevant Test Specification. Tests may be witnessed by the Test 
Witnesses in accordance with Paragraph 9. 

7.3 The Supplier shall notify the Buyer at least 10 Working Days in ad-
vance of the date, time and location of the relevant Tests and the Buyer 
shall ensure that the Test Witnesses attend the Tests. 

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

7.5 The Supplier shall provide to the Buyer in relation to each Test: 

7.5.1 a draft Test Report not less than 2 Working Days prior to the 
date on which the Test is planned to end; and 

7.5.2 the final Test Report within 5 Working Days of completion of 
Testing. 

7.6 Each Test Report shall provide a full report on the Testing conducted 
in respect of the relevant Deliverables, including: 

7.6.1 an overview of the Testing conducted; 

7.6.2 identification of the relevant Test Success Criteria that 
have/have not been satisfied together with the Supplier's expla-
nation of why any criteria have not been met; 

7.6.3 the Tests that were not completed together with the Supplier's 
explanation of why those Tests were not completed; 

7.6.4 the Test Success Criteria that were satisfied, not satisfied or 
which were not tested, and any other relevant categories, in 
each case grouped by Severity Level in accordance with Para-
graph 8.1; and 

7.6.5 the specification for any hardware and software used through-
out Testing and any changes that were applied to that hardware 
and/or software during Testing. 

7.7 When the Supplier has completed a Milestone it shall submit any De-
liverables relating to that Milestone for Testing. 

7.8 Each party shall bear its own costs in respect of the Testing.  However, 
if a Milestone is not Achieved the Buyer shall be entitled to recover 
from the Supplier, any reasonable additional costs it may incur as a 
direct result of further review or re-Testing of a Milestone. 

7.9 If the Supplier successfully completes the requisite Tests, the Buyer 
shall issue a Satisfaction Certificate as soon as reasonably practical 
following such successful completion.  Notwithstanding the issuing of 
any Satisfaction Certificate, the Supplier shall remain solely responsi-
ble for ensuring that the Deliverables are implemented in accordance 
with this Contract.  
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8. Discovering Problems  

8.1 Where a Test Report identifies a Test Issue, the Parties shall agree the 
classification of the Test Issue using the criteria specified in Annex 1 
and the Test Issue Management Log maintained by the Supplier shall 
log Test Issues reflecting the Severity Level allocated to each Test Is-
sue. 

8.2 The Supplier shall be responsible for maintaining the Test Issue Man-
agement Log and for ensuring that its contents accurately represent 
the current status of each Test Issue at all relevant times.  The Supplier 
shall make the Test Issue Management Log available to the Buyer 
upon request. 

8.3 The Buyer shall confirm the classification of any Test Issue unresolved 
at the end of a Test in consultation with the Supplier.  If the Parties are 
unable to agree the classification of any unresolved Test Issue, the 
Dispute shall be dealt with in accordance with the Dispute Resolution 
Procedure using the Expedited Dispute Timetable. 

9. Test witnessing  

9.1 The Buyer may, in its sole discretion, require the attendance at any 
Test of one or more Test Witnesses selected by the Buyer, each of 
whom shall have appropriate skills to fulfil the role of a Test Witness. 

9.2 The Supplier shall give the Test Witnesses access to any documenta-
tion and Testing environments reasonably necessary and requested 
by the Test Witnesses to perform their role as a Test Witness in respect 
of the relevant Tests. 

9.3 The Test Witnesses: 

9.3.1 shall actively review the Test documentation; 

9.3.2 will attend and engage in the performance of the Tests on behalf 
of the Buyer so as to enable the Buyer to gain an informed view 
of whether a Test Issue may be closed or whether the relevant 
element of the Test should be re-Tested; 

9.3.3 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;  

9.3.5 may produce and deliver their own, independent reports on 
Testing, which may be used by the Buyer to assess whether the 
Tests have been Achieved;  

9.3.6 may raise Test Issues on the Test Issue Management Log in 
respect of any Testing; and 

9.4 may require the Supplier to demonstrate the modifications made to any 
defective Deliverable before a Test Issue is closed. 
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10. Auditing the quality of the test  

10.1 The Buyer or an agent or contractor appointed by the Buyer may per-
form on-going quality audits in respect of any part of the Testing (each 
a "Testing Quality Audit") subject to the provisions set out in the 
agreed Quality Plan. 

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

10.3 The Buyer will give the Supplier at least 5 Working Days' written notice 
of the Buyer’s intention to undertake a Testing Quality Audit. 

10.4 The Supplier shall provide all reasonable necessary assistance and 
access to all relevant documentation required by the Buyer to enable 
it to carry out the Testing Quality Audit. 

10.5 If the Testing Quality Audit gives the Buyer concern in respect of the 
Testing Procedures or any Test, the Buyer shall prepare a written re-
port for the Supplier detailing its concerns and the Supplier shall, within 
a reasonable timeframe, respond in writing to the Buyer’s report. 

10.6 In the event of an inadequate response to the written report from the 
Supplier, the Buyer (acting reasonably) may withhold a Satisfaction 
Certificate until the issues in the report have been addressed to the 
reasonable satisfaction of the Buyer. 

11. Outcome of the testing 

11.1 The Buyer will issue a Satisfaction Certificate when the Deliverables 
satisfy the Test Success Criteria in respect of that Test without any 
Test Issues. 

11.2 If the Deliverables (or any relevant part) do not satisfy the Test Suc-
cess Criteria then the Buyer shall notify the Supplier and: 

11.2.1 the Buyer may issue a Satisfaction Certificate conditional upon 
the remediation of the Test Issues;  

11.2.2 the Buyer may extend the Test Plan by such reasonable period 
or periods as the Parties may reasonably agree and require the 
Supplier to rectify the cause of the Test Issue and re-submit the 
Deliverables (or the relevant part) to Testing; or 

11.2.3 where the failure to satisfy the Test Success Criteria results, or 
is likely to result, in the failure (in whole or in part) by the Sup-
plier to meet a Milestone, then without prejudice to the Buyer’s 
other rights and remedies, such failure shall constitute a mate-
rial Default.  

11.3 The Buyer shall be entitled, without prejudice to any other rights and 
remedies that it has under this Contract, to recover from the Supplier 
any reasonable additional costs it may incur as a direct result of further 
review or re-Testing which is required for the Test Success Criteria for 
that Deliverable to be satisfied. 



 

29 
 

OFFICIAL 

OFFICIAL 

11.4 The Buyer shall issue a Satisfaction Certificate in respect of a given 
Milestone as soon as is reasonably practicable following: 

11.4.1 the issuing by the Buyer of Satisfaction Certificates and/or con-
ditional Satisfaction Certificates in respect of all Deliverables re-
lated to that Milestone which are due to be Tested; and 

11.4.2 performance by the Supplier to the reasonable satisfaction of 
the Buyer of any other tasks identified in the Implementation 
Plan as associated with that Milestone. 

11.5 The grant of a Satisfaction Certificate shall entitle the Supplier to the 
receipt of a payment in respect of that Milestone in accordance with 
the provisions of any Implementation Plan and Clause 4 (Pricing and 
payments). 

11.6 If a Milestone is not Achieved, the Buyer shall promptly issue a report 
to the Supplier setting out the applicable Test Issues any other reasons 
for the relevant Milestone not being Achieved. 

11.7 If there are Test Issues but these do not exceed the Test Issues 
Threshold, then provided there are no Material Test Issues, the Buyer 
shall issue a Satisfaction Certificate.  

11.8 If there is one or more Material Test Issue(s), the Buyer shall refuse to 
issue a Satisfaction Certificate and, without prejudice to the Buyer’s 
other rights and remedies, such failure shall constitute a material De-
fault. 

11.9 If there are Test Issues which exceed the Test Issues Threshold but 
there are no Material Test Issues, the Buyer may at its discretion (with-
out waiving any rights in relation to the other options) choose to issue 
a Satisfaction Certificate conditional on the remediation of the Test Is-
sues in accordance with an agreed Rectification Plan provided that:  

11.9.1 any Rectification Plan shall be agreed before the issue of a con-
ditional Satisfaction Certificate unless the Buyer agrees other-
wise (in which case the Supplier shall submit a Rectification 
Plan for approval by the Buyer within 10 Working Days of re-
ceipt of the Buyer’s report pursuant to Paragraph 10.5); and 

11.9.2 where the Buyer issues a conditional Satisfaction Certificate, it 
may (but shall not be obliged to) revise the failed Milestone Date 
and any subsequent Milestone Date. 

12. Risk 

12.1 The issue of a Satisfaction Certificate and/or a conditional Satisfaction 
Certificate shall not: 

12.1.1 operate to transfer any risk that the relevant Deliverable or Mile-
stone is complete or will meet and/or satisfy the Buyer’s require-
ments for that Deliverable or Milestone; or 

12.1.2 affect the Buyer’s right subsequently to reject all or any element 
of the Deliverables and/or any Milestone to which a Satisfaction 
Certificate relates.  



 

30 
 

OFFICIAL 

OFFICIAL 

Annex 1: REDACTED 

Annex 2:  

REDACTED
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Order Schedule 20 (Order Specification)  
This Schedule sets out the characteristics of the Deliverables that the Supplier will 

be required to make to the Buyers under this Order Contract 

 

PART A: PRODUCT SPECIFICATION 
 

REDACTED 

 

PART B: Business Requirements Document (BRD) 

 

Redacted 
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Order Schedule 4 (Order Tender) 
 

Redacted 
 


