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·~BFG Proo.4 
Army Commerd?.i 
a1dgs · 
Catterrck Ba(racki> 
betmcHdar Strassif 440 
BieTef~ld 3:3605 
Germany 
Tel: ______ _ 
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Betiavioutallnsighls ~ Lie! 
~ a~e1coai 8tf(let 4 ~,y;>r~..4 

,l::OFIG61i • 
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.31 Januar-Y ,20Hi 

Dear Sirs, 

(.....) t-Jao t>J 
-~ w q..; ; j.Jf 

Contract fpr the ptovlslon of cansl.lltancy Sf!rvlcce by Beha\li_oural Insights Team ltd ~s 
Suppiier to- Army Comnir!rclal Brltl_s~ For'CJJ:S Germany (BFG): as Ctll3tOliler pU~(Iasit t? the 
Behavioural Insights Consulting and Fle_se~r.c:[l Fraltle\V~;Hk Agreement (RM3!!t~) i:lated 04/02/14 
between the 1'4inistar for lhe Cabinet Office ai::ting through Cr~vm commercial Sarvjcl! a$ the 
Aythorily 1;\l'ld'tt!e Suppl!~r. · · · 

1. we refer to the above·,m~n~ibil~_P Behavio~ral Insights Con~u!tlng and, Resaarch Framework 
Agreemeilr (rhe "Framew~rk Agreement"). · : -

2. For lh~ purpofies o(Ulis Letter ol Aj:lpoinimTrtl~ 

• capitalised .l~ruis and expressions u.St!d In this; Lf;lt\~r al ,Appqi(ltr1ent. ha\1.e H'le sarneo 
meani!lgs given to . the.m In or ·pursuant ·to the CaU-0(1 Term$ aliachecj lo·. this Letter 61 
Appointment LIIJI~ss ihe C91llexl omerwlsl.~.-requlres: 

', 

references IQ Appendic~s <l.r¢ refereri~es• to the appendices to this (,eH~f or App;1)n!ment; a no 

.. the Al)pendtc~ -shaillon:n part pf lhi!> LP.trer of Appointment. 

3. This. letler-of Appdliiimenl conslit\.ifes. an o;rc!~r for the, provisiml bY. you I_Q us or the Co~)rtlct 
Services_ (specified iri :AP!iendix'1)ftc:iln thE- El!ecllve Data· (speclfied'in Appaf1di~ 1) on lhe bas.is 
of ihe Qily _Rates I Coniract· Cha,rges (set! out in Apper\dili ~) and; saVe as vaMd and I or 
s~pplementect pursu~nUo lhl:l provisions. (iiet otil In Appe'ndlii 3) in accordance wilh t~e Caii•OII 
Terms; · 

4' Ttle<Supp~ier·~ Aepresenlalive wi.th. qvertdl responsibility f_or ihe supp!~ ol thl,'! Cor:llraotServices is 
· :. D!reclor ~nd the. 'Key Personre1: a~signed fa I he s!jpply t;)l the Contract $~Nices -are 



-. .. ~M~....,....~.,<r 

.'$.,.,.;~~'oil·~·--



•••• Chief Scientist ·anc;l Oirec~clr qf R~sea.~h~ ••••·· Senior Aavisot, .• 
· Adv(sor.' · · · 

$,. The Cus'tomez~s Rep(e~entalive fqr ~tle :purpbse ot the Contr~ct .is. . . . . .Army 
Qomme:'~ial 8FG Proc 4 and any dl¢puh~$ fn. relation :19 .the; conlrac1. shall_ be escalat_ed as 
follows; -~etter «;~remalllq ttle abQ,ve"n~!fled'at;etog 5, Catleti~~ ~arracks; Detmolder Sttat;se 440,. 
· 3'3005 B l~lefelrf,, Germany. 

6. The Ba:1e LocationS" !com whictrthe:Coritract Services will be performed art'l North Wales. 
· Nortl:iem ir.ala[ld. Nottll'\glian:t·and Leic~ster;. i · · · · · · · · - - · 

1. W~ )ler~by cons~rit to ihe ~pP91n1men.t of the· !PIIowing Sub·Oonttactors from the list of apProlifid 
Si.Jtl·.c·on•.iraotors sef out ln' Schedi.il~ 12 :to tl1Er Fr?m~l!".Qf'k· Agreeme.nt in :Connection with the 
prbvi:Siot1 of ihe·Goritract Services: Predlctlv . 

9, Fott~e P4rpqses.of the Contr.act,.thti:ad~ress,:lt_each Party is: 

• lor th~ Gustomer: 

••••-.... 111!11. •501 Arm~d, Force~ lnS.lfiht & E~l\.lation; HO f:lome Command, Floor 2, 
,zone 4 .• Milrilgoiri~!Y House, ~~en·~ Avel'tU~, AJd!!~hot,.Hanl$. GU11 2JN · 

For lhe atlf!rition·of: ••••••IP 
Tei:0.12$2 S47·741 Email:;jllliliii••••••••••••••••• 
Fa¢sJmii~: ~~~1~1~ .. 

4-mArt"lf~v.:. P~r·flX~ sr·_ L-o.N?.QN. 
senaviou(altnsfQlits~-L.~~. aa-eia_yc~~t$t;:e~t. b'llttk~n._SW1P 2¢F 

"~l(t "\;'...)('" 

·For the aUenlion of: •••• Direetor· 1el:_ · · · · · 
Emaii. 
Fa~Jmile: 

Plf,!ase would yo\j re.urn this dupilpaie _lett~~ of Appo!n~ment With tne ·a~knoWii!dg~m~t 
signed by th~ apprQprlate au.th9~j~eq Director W,lthiiJ.YOIJr prgahlsaUon. · · 

You st~oul~ be aware that tiy sjgning,and ret~\:nlng th($. ·l,.elter of Appointment you wm hav.e 
entered .. fntt' a legally ~iilding co~trl;tct wft~ u:.i to·~upply tfie ~o~iract:Ser\,ices·sp~lf~d .In 
Appendix 1 and· represent !I lid war'ran~ lliat :votJ! have' carrif!d out a con!llct PhE!ek In relation .to 
such cootn;ct thaheV¢aled np conflicts ofln1ereat. 

YQL,Jrs failhfuHy 

. ' 
1. · her~~y conlh111 :'eceiP.I of. :tl~e above L.:EH!er: ·of ,Appotil~rnent ·and t~ agfserrient o.l Behavlo~1al 
!!)sights T·eam Ltd. !Q prOii\pe to Army COr;r!rrie~cl:al Bf-~- .th~ Contract S~rv!c:es. as specified !il "the 
Lelter ol Appoiofin;mfiit ~ccorci~neewilh lis lerms..1 · · · · 

Sign~d: ' .Date; ll{ ' r ""lcJ t 
Name:·.· :Status:. 

MiL o,n.~ rorL 



:I,.,, .. ·~.LI'-,··,.-' ·., .. ;:'., 
<tt~<f!•kcl 
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~~~--~·· 



Appendix 1 
(Contract Services) 

1. TERM 

~~~~~~~--~-----------------------------------------------------
1.1 Effective Date 

! 
1.1. 1 This Contract shall commence on 01/02/~·018. 

J 
1.2 Expiry Date 

1.2.1 This Contract shall expire: 

1 .2.1 .1 18 months after the Effective D;:.te of entry into Contract. 

2. SERVICES REQUIREMENTS 

2.1 Services Required 

STATEMENT OF REQUIREMENT TO UNDERTAKE RESEARCH INTO PUBLIC OPINION OF 
THE ARMED FORCES {AF) IN NORTH WALE:S {REQUIREMENT PART 1 OF3) 

PURPOSE 

1. 160 Brigade is seeking insight into how public favourability and familiarity of the AF 
together with the receptivity to recruiting, may cnange as Civil Engagement (CE) activity increases 
significantly in North Wales during the year in which National Armed Forces Day will be held in 
Llandudno on 30 June 2018. In order to provid•:J this insight it will be necessary to conduct relevant 
opinion polling in North Wales prior to and post to Armed Forces Day 2018 so tc measure the effect 
of the engagement activity that will take place. 

2. The Joint Insight and Evaluation Team (JIET) which provides insight and evaluation 
services to the Armed Forces, has been asked "Jy 160 Brigade to facilitate the wquired researc'l 
into public opinion in North Wales. 

BACKGROUND 

3. Context Defence has been directe<J to improve diversity inflow frorn a baseline of 6% 
BAME and 10% females to 10% and 15% n~spectively by 2020. Critical to the success will be 
informed planning of engagement activity based on detailed audience ins1ghts and a robust 
framework against which to measure the effec1i\reness of activity. 

4. The JIET has been provided with a bu•jget which includes an allocation to provide audience 
insight and analysis to aid the effectiveness of CE across the AF. 

ISSUE 

~ 
i 

I 

I 

5. Requirement. Insight to reveal how pJblic favourability and familiarity of the AF together 1 

with the receptivity to recruiting may change a:; Civil Engagement (CE) activit'' increases in North 1 

Wales during the year in which National Arme•j Forces Day will be held in Uandudno on 30 June \ 
2018. To ac uire this insi ht it will be necessary to conduct appropriate opinion polling in North __j 
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Wales (unitary authority areas of Anglesey, Gwynedd, Conwy, Denbighshire, Flintshire and 
Wrexham), prior to and subsequent to Armed Forc:es Day 2018, in order to measure the effect of 
the engagement activity due to take place. Currently no such research exists for North Wales, so 
this potential ins:ght represents an essential opportunity to create a baseline and understanding 
necessary to support the aim of CGS to improve mutual understanding in UK society.1 

6. The research provider must be able to handle OFFICIAL-SENSITIVE data. 

7. Contracted Support. It is intended that the first set of audience insights should be 
compiled in late 2017/early 2018 with the first results being provided for Marcti 2018. The final 
results are to be produced for July/August 2018. 

8. 

a. 
b. 
c. 
d. 
e. 
f. 
g. 
h. 

Key metrics to be covered in the insights ar·3 to include the following: 

Overall familiarity and favourability of the AF; 
Likelihood to recommend the AF as a caree,·; 
Attitudes towards the role, value and perfor.rnance of the AF; 
Perception~s of the AF' attitudes towards people, care/conditions and equal treatment; 
Awarenes~ of and attitudes towards AF Day and the Armed Forces Covenant; 
Persona! interest in joining the AF (includin9 reasons why/why not); 
Perceived .Jenefits of a career in the AF; 
Awarenesf (prompted and unprompted) ofAF campaign activity. 

OUTPUT 

9. The suppher of the research into public opinion in North Wales will be expected to provide 
a full analysis of the findings in hard copy format (x5 copies) and on CD, which will be fully and 
freely available to the sponsor and customer, subjHct to Intellectual Property (see DEFCON 703). 
The research must be delivered in clear, easy to understand, and actionable reporting outputs in 
order to make the most of the research findings. 

i GOVERNANCE 
I 

10. The JIE ron behalf of Engagement Branch HQ Home Command will facilitate the required 
reS(!arch for 16C Brigade. 

11. Regular liaison between 160 Brigade and the supplier of the research will be required to 
1 ensure that outputs meet the intended objectives. 

' Army Command Plan 2017, p 1-5. Key Tasks para, 13, £>T6 and para 19 'Maximising Talent'. 
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STATEMENT OF REQUIREMENT TO -.UNDERTAKE RESEARCH INTO PUBUCl 
OPINION OF THE ARMED FORCES {AF)· IN NORTHERN IRELAND {PART 2 OF 3) 

PURPOSE 

1. 38 (NI) Brigade is seeking insight into tl·JW public favourability and familiarity of the AF 
together with the receptivity to recruiting may c1ange as Civil Engagement (CE) activity increases 
significantly in Northern Ireland. In order to pro·;ide this insight it will be necessa~y to conduct 
relevant research by opinion polling in Northern Ireland prior to and post to CE taking place, in 
order to measure the effect of the activity that will take place. 

2. The Joint Insight and Evaluation Te,am (JIET) which provides insiuht and evaluation 
services to the Armed Forces has been asked by 38 (NI) Brigade to facilitate thn required research 
into public opinion of the AF. 

BACKGROUND 

3. Context. Defence has been directec to improve diversity inflow from c. base line of 6% 
BAME and 10% females to 10% and 15% re1spectively by 2020. Critical to thll success will be 
informed planning of engagement activity based on detailed audience insigt:ts and a robust 
framework against which to measure the effecl:i•teness of activity. 

4. The JIET has been provided with a budget which includes an allocation to provide 
audience insight and analysis to aid the effectiveness of CE across the AF. I'Ji has a number of 
specific areas for engagement that have been difficult to penetrate as hitherto there has not been 
an optimal permissive environment. 

5. Since the cessation of Op BANNER there has been a considerable amount of engagement 
undertaken to improve relations in the community within Northern Ireland. Hownver, the AF have 
been operating without a baseline level of info ·rnation to gauge the effectiveness Jf CE. There is a 
desire to put in place this level of understandin~. 38 Brigade is seeking to understand if the public 
still regard the AF and in particular the Arrny, from a historical point of view or whether the 
environment has changed. Specifically they are looking to derive research about the 'Disinterestej 
Majority'. 

ISSUE 

6. Requirement. Insight is required to reveal how public favourability and 1amiliarity of the AF 
together with the receptivity to recruiting may change as CE activity increases w: Nl. Effective CE, 
with tailored approaches to differing parts of tlw communities, is required in orc:er to overcome the 
opinion held in some areas, that UK AF are an occupying force in comparison·tJ other areas that 
are strongly supportive of the AF. 

7. Research data gained from surveys 'will be used to create a baselin? of understanding 
necessary to derive potential insights that can be used to inform action pia 1s for CE. It also 
supports the aim of CGS to improve mutual understanding in UK society. 2 

. 

8. The research provider must be able tc handle OFFICIAL-SENSITIVE dat•:~. 

9. Contracted Support. It is intende(j that the first set of audience ir sights should be 
com iled with the first results bein rovided 'for the end of April 2018. The fina: results are to be 

2 Army Command Plan 2017, p1-5. Key Tasks para, 13, DT6 and para 19 'Maximising T<~lent'. 
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produced before ·he end of FY 2018/19 at a time to be agreed between the research body and 38 
Brigade. 

10. Key me hies to be covered in the insights arE! to include the following: 

a. Overall fmr1iliarity and favourability of the AF: 
b. Likelihood to recommend the AF as a careE!r; 
c. Attitudes towards the role, value and performance of the AF; 
d. Perceptions of the AF' attitudes towards peoole, care/conditions and equal treatment; 
e. Awareness of and attitudes towards AF Da:( and the Armed Forces Covenant; 
t. Personal interest in joining the AF (includin9 reasons why/why not); 
g. Perceived benefits of a career in the AF; 
h. Awarenes~ (prompted and unprompted) of AF campaign activity. 

OU'fPUT 

11. The supplier of the research into public Clpinion in Northern Ireland will be expected to 
provide a full analysis of the findings in hard copy 1format (x5 copies) and on CD, that will be fully 
and freely available to the sponsor and customer, subject to Intellectual Property provisions (see 
DEFCON 703.) the research must be delivered in clear, easy to understand, and actionable 
reporting outputs in order to make the most of the n~:search findings. 

GOVERNANCE. 

12. The JIET en behalf of Engagement Branch HQ Home Command will facilitate the required 
research for 38 Bri•Jade. 

13. Regular lie ison between 38 Brigade and 1M supplier of the research will be required to 
ensure that outpuu. meet the intended objectives. 

6 



STATEMENT OF REQUIREMENT TO- UNDERTAKE RESEARCH. INTO PUBLIC I 
OPINION OF THE ARMED FORCES (AF) IN NOTTINGHAM AND LEICESTER (PART! 
3 OF 3) 

PURPOSE 

1. 7 Brigade is seeking insight into how pu::>lic favourability and familiarity of the AF together 
with the receptivity to recruiting may change a~ Civil Engagement (CE) activity iltcreases in 
Nottingham and Leicester in 2018/19. In order to provide this insight it will be necessary to conduct 
relevant opinion polling in Nottingham and LeiCE!Ster prior to and post the CE taking place. It is 
intended that insights are sought specifically on the favourability and familiarity towards the AF of 
BAME communities, with a focus on Muslims and Black Afro Caribbean. This is to. obtain insight 
into the willingness to serve in the Regulars and Reserves, including in the Cadets and any 
questions which will enhance the understanding of the community's relationship w1th the AF. 

2. The Joint Insight and Evaluation Team (~lET) which provides insight and evaluation services 
to the Armed Forces has been asked by 7 B!rigade to facilitate the required r8~earch into public 
opinion in Nottingham and Leicester. 

BACKGROUND 

3. Context. Defence has been directecl to improve diversity inflow from c:. base line of 6% 
BAME and 10% females to 10% and 15% respectively by 2020. Critical to the success will be 
informed planning of engagement activity based on detailed audience insights and a robust I 
framework against which to measure the eftec:i•teness of activity. i 

4. The JIET has been provided with a budget which includes an allocation to provide 
audience insight and analysis to aid the effecti"il3ness of CE across the AF. 

ISSUE 

5. Requirement. Insight to reveal how public favourability and familiarity cf the AF together 
with the receptivity to recruiting may chan£€ as Civil Engagement (CE) a::tivity increases in 
Nottingham and Leicester in 2018/19. To aquire this insight it will be nee essary to conduct 
appropriate opinion polling in Nottingham and l-eicester prior to and subseque1t to the CE taking 
place. Insights are sought specifically on the lavourability and familiarity towards the AF of BAME 
communities, with a focus on Muslims a:-~•j Black Afro Caribbean. Thi!. is to obtain an 
understanding of the willingness to serve in the Regulars and Reserves, including in the Cadets 
and any questions which will enhance the un:1·3rstanding of the community's relationship with the 
AF. Currently no such research exists for N·::>ttingham and Leicester, so this potential insight 
represents an essential opportunity to create a baseline and understanding necessary to support 
the aim of CGS to improve mutual understand ng in UK society. 3 

: I 

6. The research provider must be able to t1andle OFFICIAL-SENSITIVE data. 

7. Contracted Support. It is intended that the first set of audience msights should be 
compiled In late 2017/eany 2018 with the flret results being pro•ided for Ma•ch 2018 The final I 
results are to be produced for March 2019. · 

3 Army Command Plan 2017, p1-5. Key Tasks para. 13, DT6 and para 19 'Maximising Talent'. 
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8. Key metr:cs to be covered in the insights are to include the following: 

a. Overall familiarity and favourability of the AF; 
b. Likelihood .o recommend the AF as a caree!r; 
c. Attitudes tcwards the role, value and performance of the AF; 
d. Perception; of the AF' attitudes towards people, care/conditions and equal treatment; 
e. Awarene;;~ of and attitudes towards AF Day and the Armed Forces Covenant; 
f. Personal interest in joining the AF (includin!J reasons why/why not); 
g. Perceived l1enefits of a career in the AF; 
h. Awareness (prompted and unprompted) of AF campaign activity. 

OUTPUT 

9. The supplier of the research into public op1mon in Nottingham and Leicester will be 
expected to provid8 a full analysis of the in hard ccpy format (x5 copies) and on CD, that will be 
fully and freely available to the sponsor and custcmer, subject to Intellectual Property provisions 
(see DEFCON 703.) The research must be delivered in clear, easy to understand, and actionable 
reporting outputs in order to make the most of the n3:>earch findings. 

GOVERNANCE 

10. The JIET on behalf of Engagement Branch HQ Home Command will facilitate the required 
research for 7 Brigade. 

11. Regular liaison between 7 Brigade and the supplier of the research will be required to 

1 
ensure that outputs meet the intended objectives. 

i 
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3. PERFORMANCE OF THE SERVICES ANO DEUVERABLES 

3.1 Implementation Plan and Milestones (in,:1uding dates for completion) 

(i) The Implementation Plan as at the Eff~~c;tive Date is set out below: 

Milestone Deliverables 

2 

3 

4 

5 

(bullated list showing all 
Deliverables (and 
associated tasks) 
required for each 
Milestone) 

Compile question sets for 
opinion polling for North 
Wales, Northern Ireland, 
Nottingham and 
Leicester, to be agreed 
by the Authority. 
(DEFCON 703 applies to 
the completed 
questionnaires.) 

Conduct opinion polling 
in North Wales prior to 
and post Armed Forces 
Day June 2018 in 
accordance with the 
Statement of 
Requirement at 2.1 (Part 
1 .) 

Provide first set 
audience insights 
North Wales 
accordance. with 
Statement ' 
Requirement at 2.1 
1.) 

of 
for 
in 

the 
of 

(Part 

Provide final results of 
opinion polling for North 
Wales in accordance with 
the formats stated in the 
Statement of 
Requirement at 2.1 (Part 
1) in para. 9. 

Conduct opinion polling in 
Northern Ireland in 
accordance with the 
Statement of 
Requirement at 2.1 (Part 
2). 

Du(e1tion Milestone 

(Wor,king 
Day~) 

9 

Date 

January 
2018 

15 Quarter 
2018 

31/03/2018 

July-August 
2018 

1s' Quarter 
2018 



6 Provide first set of 30/04/2018 
audience insights for 
Northern Ireland in 
accordance with the 
Statement of 
Requirement at 2.1 (Part 
2). 

7 Provide final results of 31/03/2019 
opinion polling for 
Nort(lern Ireland in I 

accc:rdance with the ' 
for11ats stated in the I 
Stch:ment of 
Re::jliirement at 2.1 (Part 
2) 'n para 11. 

8 Conduct opinion polling in 15 Quarter 
Nottingham and Leicester 2018 
in accordance with the I 

Statement of 
Requirement at 2.1 (Part 
3). i 

' 
I 

9 Provide first set of ! 31/03/2018 
audience insights for '· 
Nottingham and Leicester I 

in accordance with the 
Statement of 
Requirement at 2.1 (Part 
3). 

10 Provide final results of 31/03/2019 
op:nion polling for 
Nottingham and Leicester 
in accordance with the 
formats stated in the 
Statement . of 
Requirement at 2.1 (Part 

I 
3) in para 9. 

(ii) If so reql<ired by the Customer, the Supplier shall produce a further version of the 
lmpleme,1tation Plan (based on the abov~ plan) in such further detail as the Customer may 
reasonabl}'' require. The Supplier shall ens1.Jre that each version of the Implementation Plan is 
subject t:> approval. The Supplier shall e(lsure that the Implementation Plan is maintained 
and upddted on a regular basis as may be necessary to reflect the then current state of the 
implementation of the Services. · 

(iii) The Customer shall have the right to requi'n~ the Supplier to include any reasonable changes 
or provis1ons in each version of the Implementation Plan. 

(iv) The Supplier shall perform its obligations so as to achieve each Milestone by the Milestone 
Date. 

(v) Changes to the Milestones shall only be mMe in accordance with the variation procedure and 
provided that the Su_pQiier shall not atte171Qt to _Q_os!QQ_ne ai}Y_ of the Milestones using the 

10 
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variation procedure or otherwise (except in the event of a Customer default which affects the 
Supplier's ability to achieve a Milestone by the relevant Milestone Date). 

3.2 Performance Monitoring 

Continuous programmed assessment •• ~y JIET personnel with the pr.ovider agair•st 
· following deliverables: 

I 
the I 

i 
I Question sets prepared and ag-ith JIET prior to issue. a. 

b. Sufficient sampling size canvassed tc• provide a workable reflection of the communities' 
attitudes, in accordance with t~pp/ier's proposal. 

c. Polling to coincide with the requirements of the engagement activity of each Brigade . .. 
d. Polling accurately reflects the information requirement in terms of .lcey metrics on the 
specific insights which are sought- as ~d beforehand with the provider. 

i . 
Monthly meetings will be reed durin!1 periods of polling activity :tr.d for post-polling 
analysis periods. · 

A Post Assignment Review as per Annex 1 Part 2 of these Call-Off Terms, ;s to be completed. 

~---------------------·.~ .... , •• ~-------------------~ 
4. SECURITY I 

r-4-:-.-1--::oSe-c-u-ri-ty-R=-e-q_u_i,...re_m_e_n-ts--,(:-:-in_c_l_u"'"'d.,-in_g_d-:-e-ta:::-ils-o-,f:--th,--e-o-u-t-=-=li-n_e_s_e_c_u_r..,.it_y_m_a_r_la_g_e_m_e-nt-p--,-la_n_amrl 
i policy) i 
I 

The supplier will be required to hold material that is OFFICAL-SENSITIVE. A Cyber Risk i 
Assessment (Ref: RAR-X5SJ5VTE) has been undertaken and the Cyber Risk Profile has l)een ! 
rated as 'Very Low'. 

The supplier must complete the Supplier Assurance Questionnaire (SAO) via the Supplier Cyber 
Protection Service (Octavian) at t•t;tps://supplier-cyber-protection.service.gov.ukl, by 
selecting "Complete a Supplier Assurarce Questionnaire" at the above link and entering the 
RAR code shown above, to demonstrate their compliance with the required cyber risk level. This 
is a self-assurance process and no validation of the SAO return is requirec. You can find further 
information on the SAO by searching for JCPP on GOV.UK. 

For more information about the Cyber Security Model and the Defence Cyter Protection 
Partnership, visit: h!!ps://www. gov. uk/government/colie;;tions/defence-cyber-
protectionpartnership 

11 



Appendix 2: Contract Charges 

Charging mechanism, price Phase 1: This iB a fixed fee contract of £40,034 (exclusive of 

and Day Rates VAT and expenses) (the "Fixed Fee") and the Fixed Fee has 

been calculated using the following day rates (as set out in the 

Framework Agie\ement, exclusive of VAT): 

• Direct•>1r: .. per day 

• Princlpi~l Advisor: .per day 

• Senior: ,"dvisor: _.per day 

• Advisot·: ~er day 

• Assocl1~te Advisor: -per day 

In addition to· Consultancy time charged at the above day 
rates, . is included in the above specified fixed fee to 
cover the cost of administering the surveys requested. The 
Implementation Plan outlines the number of days that have 
been estimated to complete the Services and the Fixed Fee 
has been calcdated on the following assumptions: 

• The C Jstomer will provide resources to contribute to 
the review of key deliverables such as the Final 
Report. 

• The Customer will expedite agreement among key 
stakehc•lders, ensuring the progress of each stage is 
not delayed. 

• The Customer acknowledges that the success of the 
project and the delivery of the Contract Services are 
dependent upon the provision of data and information 
by, an9 general cooperation of, the participants and if 
for reasons beyond the Supplier's control, participants 
do no"t cooperate or share information and data 
reasof\ably requested by the Supplier (provided that 
the s~ •. aring of such information is lawful and the 
Supplii:•r has appropriate technical and organisational 
measl.fres in place to protect such data) the Supplier 
may M delayed in, or prevented from, undertaking 
some i•:>r all of the Contract Services. In any such 
event, : the Supplier shall (i) promptly notify the 
Custorl1er if it is having difficulty in obtaining the 
requisite information or cooperation from key 
stakeholders, especially if the Supplier has reason to 
suspect that such difficulty will result in any delays or 
inabilit'!' to perform the Services and (ii) work with the 
Customer to develop a solution, inCluding, where 
appropriate, alternatives Services to be substituted. 

• The C11stomer will not ask for more than two rounds of 
L-----------------------~------~~ 
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Invoicing arrangements 

• 

re·1rsions on reports. l 

Thn Customer will keeJ) the Supplier up-to-date with ·1 
ar~· changes to relevant practices and procedures i 
which may affect the implementation of any trial or the • 
ef:E!Ctiveness of interventions. 

If the Assumptions above are breached and the Supplier is of 
the view tl1at the time required to provide th1~ Services as set 
out in section 2.1 exceed the number of (jays set out in the 
lmplemenlation Plan, the Supplier and the Customer will work 
together to, discuss how to prioritise work effort within the 
Fixed Fee. 

' 

If, as a consequence of the Assumptions t·e ng breached, the I 
Customer requires the Supplier to provide. additional work 1 

days for thH purposes of the Services for bsyond the days set 
out in the· Implementation Plan or add tional Services. if 
agreed in advance with the Customer. adoitonal work will be 
,..n~orn~•n at the rates set out above. 

shall invoice the in accordance with 
the .deliven:tbles specified in the final proposal document, as at 
para 3.1 at1ove, after the date of completion in each case. as 
detailed be ow: 

Mileston~ 

Performance-related payment NIA 

Travel and Subsistence The Supplier may invoice the Customer ·for any expenses, 
travel, anj' subsistence incurred in connect·on with providing 
the Contra:! Services, including the cost of accessing any 
journal an,ic:les which are not freely availabl~. 

The Supplier will invoice, and the Custcmer will pay, only 
those co:;ts which have been necessar.ly incurred in the 
course of carrying out work under this Cont• c:.ct. 

Travel, expenses and disbursements incurrsd on the project 1 

will be c~arged in accordance with the ex[1enses provisions 
set out in ttte CCS Framework Agreement (RM3742). 

For the pu ·poses of travel expenses incurmd on the proJeCt, 
the 'Bas's: Location' referred to in the CCS Framework 
Agreemel1t is deemed to be Aldershot. For the avoidance of . 
doubt, travel to, travel from and attendance at 7 Brigade 
Nottin and/or Leiceste 160 B and 
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38 Brigade (Northern Ireland) will incur travel and subsistence 
related costs in accordance with the provisions of the CCS 
Framework Ag1·eement. 

All travel will bEl charged at the lowest available tare. 
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Appendix 3: (Variations and/or supplements to the Call-Off Terms) 

DEFCON 703 Edn. OB/13 - Intellectual PropE•I1y Rights - Vesting in the Authority 

1. All intellectual property rights of any nat,Jre in the results generated in he performance of 
work under the Contract and recorded in any vyritten or other tangible form (the Results'), including 
rights in inventions, designs, computer softwarE!, databases, copyright works ar.rd information shall 
vest in and be the property of the Authority. l·he Contractor shall take all necE;ssary measures to 
secure that vesting. On request, the Contract9r shall demonstrate to the Aut.1crity's satisfaction 
that, where it has sub-contracted work under ·:he Contract, it has secured that vPsting in the work 
performed by its sub-contractors. · ! 

2. The Authority may use, have used, co~~ and disclose the Results by itse:t or through third 
parties for any purpose whatsoever subject to the Contractor's patents and design rights 
(registered or unregistered) and to the rights ·ct third parties not employed in th'e performance of 
work under the Contract. , 

3. The Authority shall determine whether a·1y of the Results should be pro:e,cted by patent or 
other protection. The costs of patent or like protection shall be borne by the Authority. The 
Contractor shall assist the Authority in filing ~1d executing documents necessc:iry to secure that 
protection. The Contractor shall use all con)mercially reasonable endeavours to secure sirnilar 
assistance from subcontractors as appropriate. The costs of such patent or oher protection shall 
be borne by the Authority. 

4. The Contractor shall mark any copyrigh: work comprising Results with the legend: '©Crown· 
owned copyright [insert the year of generation of the work]'. 

5. Apart from intellectual property rights vested in the Authority by v:rtue of Clause 1 , 
ownership of, or rights in, all other intellectua. property are not transferred to tile Authonty by this 
Condition. 

6. Unless otherwise agreed with the Authonty, the Contractor shall retain a •:opy of the Results 
together with records of all work done for thE' purposes of the Contract for s:x years after the 
completion of the Contract. 

7. The Authority shall have the right to req~.;ire the Contractor to furnish to t1e Authority copies 
of any and all of the Results and such records' !Jr so long as they are retained t y the Contractor. A 
reasonable charge for this service based on 1 h.e cost of providing it will be bone by the Authority 
unless already included in the price of the Contract. 

I 

8. The Contractor shall treat the Results a:; if received in confidence from th.~ Authority and: 

a. shall not copy, use or disclose to a 'trrird party any of the Results with::>.ut the prior written 
consent of the Authority, except that 1tt1e Contractor may without prior consent, copy and 
use the Results, and disclose the Results in confidence to its officers, employees and sub­
contractors, to such extent as may t·e necessary for the performance 0f the Contract or 
any sub-contract under it or in the exe ·cise of any right granted pursua11t to Clause 12 of 
this Condition; and · 

b. shall take all reasonable precautions necessary to ensure that the Ru~·ults are treated rn 
confidence by those of its officers, ernployees and sub-contractors whu ·receive them and 
are not further disclosed or used othErwise than for the purpose of o . .3rforming work or 
having work performed for the Authority under the Contract or any sub-cC·ntract under it. 

9. The Contractor shall ensure that his employees are aware of his arrangements for 
discharging the obligations at Clause 8 and take such steps as may be reasonably practical to 
enforce such arrangements. 

15 



10. The confidnntiality provisions of Clause 8 shall not apply to the Results or any part thereof to 
the extent that tile Contractor can show that the·y; were or have become published or publicly 
available lor use otherwise than in breach of any provision of the Contract or any other agreement 
between the partie:;. ' 

11 . The Contractor shall not be in breach of thp confidentiality obligations contained in this 
Condition where ;1 can show that any disclosure of, the Results was made solely and to the extent 
necessary to comply with a statutory, judicial or pa~llamentary obligation. Where such a disclosure 
is made, the Contractor shall ensure that the recipient of the Results is made aware of and asked 
to respect its confidentiality and, wherever possible and permitted by law, shall notify the Authority 
as soon as prac~icable after becoming aware that 1such disclosure is required. Such disclosure 
shall in no way di1linish the obligations of the Contra.ctor under this Condition. 

I 

12. The Contractor shall be entitled to request consent from the Authority to re-use (under 
licence or otherwise) the Results and intellectual property rights vested in the Authority by virtue of 
Clause 1 for other purposes including, but not limited to, tendering for other work for the Authority 
or work for another UK Government department. SUeh consent shall be properly considered by the 
Authority taking if)to account matters such as natior:t<ll security and the rights of third parties. 

l 
DEFCON 658 Ed:h 10/17 Cyber 

i. Definitions 

1.1. In this Cond;tion the following words and expressions shall have the meanings given to them, 
except where the context requires a different meaning: 

"Associated Company" means: 
(a) any associated company of the Contractor from lime to time within the meaning of Section 449 
of the Corporate Tax Act 2010 or any subordinate le,Jislation; and 

(b) any parent undertaking or subsidiary undertakin!J of the Contractor from' time to time within the 
meaning of section 1162 Companies Act 2006 and it is further agreed that where the ownership of 
shares in any such undertaking have been pledged or transferred to a third party by way of 
security, the orig;ncd parent shall still be considered a member of the subsidiary undertaking; 

"Contractor Del vurables" shall have the meaning set out in DEFCON 501; 

"Cyber Risk Level" means the level of Cyber Ri~;l( relating to this Contract or any Sub-contract 
assessed in accorc!ance with the Cyber Security Mo:jel; 

"Cyber Security Implementation Plan" means the plan referred to in Clause 3 of this Condition 
including but not .limited to any risk-balance case and mitigation measures required by the 
Authority; 1 

I 
"Cyber Security Incident" means an event, act or .::'mission which gives rise or may give rise to: 
(a) unauthorized:access to an information system or; electronic communications network; · 

(b) disruption or change of the operation (including but not limited to takeover of control) of an 
information system or electronic communications network; 

(c) destruction, damage, deletion or the change bf MOD Identifiable lnfoflllation residing in an 
information system or electronic communications network; 

(d) removal or limiting the possibility to use MOD lcientifiable lnfoflllation residing in an information 
sys1em er electronic communications network; or < . 
(e) the appropri~tion, publication, dissemination or any other use of non-public MOD Identifiable 
Information by persons unauthorised to do so. 

'Cyber Security Instructions" means DEFSTAN 05-138, together with any relevant ISN and 
specific security instructions relating to this Contrac1 issued by the Authority to the Contractor; 



) 

"Cyber Security Model" and "CSM" mean the,process by which the Authority ensures that MOD 
Identifiable Information is adequately protected from Cyber Incident and includes the CSM Risk 
Assessment Process, DEFSTAN 05-138 and the CSM Supplier Assurance Quest(onnaire; 

"CSM Risk Assessment Process" means the risk assessment process which forms part of the 
Cyber Security Model and is used to measure. the Cyber Risk Level for this Contvact and any Sub-
contract; · 

"CSM Supplier Assurance Questionnaire" means the supplier assessment c:uestionnaire which 
forms part of the Cyber Security Model and is to be used by the ContraC\Of to demonstrate 
compliance with this Condition; : · t 

. i' ' ' 
"Data" means any data, text, drawings, diagrams, images or sounds (together v,•ith any database 
made up of any of these) which are embodied in any electronic, magnetic, c;ptical or tangible 
media. i • 

"DEFSTAN 05·138" means the Defence Standard 05-138 as amended or replaced from time to 
time; 

"Electronic Information" means all information generated, processed, trans"erred or otherwise 
dealt with under or in connection with the Contract, including but not limited to Data, recorded or 
preserved on any information system or electronic communications network; ' 

"Good Industry Practice" means in relation to any undertaking and any ;:ircumstances, the 
exercise of skill, diligence, prudence, foresight and judgment and the making of any expenditure 
that would reasonably be expected from a skilled person in the same type of un jertaking under the 
same or similar circumstances; 

"ISN" means Industry Security Notices issued by the Authority to the Contractor whether directly or 
by issue on the gov .uk website at: https://www.gov.uk/government/publicatior:s/industry-security­
notices-isns; 

"JSyCC WARP" means the Joint Security Co<>rdination Centre MOD Defence Industry Warning, 
Advice and Reporting Point or any successor >:><;>dy notified by way of ISN; 

"MOD Identifiable Information" means all Elm:tronic Information which is attributed to or could 
identify an existing or proposed MOD capability, defence activities or personnel and which the 
MOD requires to be protected against loss, misuse, corruption, alteration and unauthorised 
disclosure. 

i 
"NSAIDSA" means, as appropriate, the Nationc:.l or Designated Security Authority; of the Contractor 
that is responsible for the oversight of the security requirements to be applied by the Contractor 
and for ensuring compliance with applicable na1ional security regulations; 

"Sites" means any premises from which Contractor Deliverables are provided in connection with 
this Contract or from which the Contractor or any relevant Sub-contractor manc:ges, organises or 
otherwise directs the provision or the use of the Contractor Deliverables and/or any sites from 
which the Contractor or any relevant Sub-dmtractor generates, processes, stores or transmits 
MOD Identifiable Information in relation to this Contract; 

"Sub-contract" means any sub-contract at any level of the supply chain, whetr,er awarded directly 
by the Contractor or indirectly by any lower tier Sub-contractor or Associated Company, which is 
entered into as a consequence of or in connection with this Contract; 

"Sub-contractor" means a sub-contractor of 1h•3 Contractor or any Associated Company whether a 
direct Sub-contractor or at any lower level' col the supply chain who provie'es any Contractor 
Deliverables in connection with this Contract; 
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"Supplier Cyber Protection Service" means the CSM Risk Assessment Process and CSM 
Supplier Assuranc;e Questionnaire. 

2. Authority Obligations 

21. The Authority shall: 

2.1 .1. determine the Cyber Risk Level appropriate to this Contract and, where the Contractor 
has not alre;~dy been notified of the Cyber Risk level prior to the date of this Contract, shall 
provide nctirication of the relevant Cyber ~~k level and the appropriate Cyber Security 
lnstruction:i lo the Contractor as soon as is rec:tsonably practicable; and 

2.1.2. notify, the Contractor as soon as. reasonably practicable where the Authority 
reassesse:j the Cyber Risk Level relating to th s Contract . 

3. Contractor Obligations 

3.1. The Contractor shall, and shall procure that its Sub-contractors shall: 
i; 

3.1.1. comply with DEFSTAN 05-138; 

3.1 .2. complete the CSM Risk Assessme(tt Process in accordance with the Authority's 
instructions, ensuring that any change in tt·:e: Cyber Risk Level is notified to any affected 
Sub-contractor, and complete a further CSM Risk Assessment or CSM Supplier Assurance 
Questionnaire where a change is proposed to the Contractor's supply chain which has or 
may have an impact on the Cyber Risk Level of this Contract or on receipt of any reasonable 
request by the Authority; 

3. 1.3. carry ~)ut the CSM Supplier Assurance Questionnaire no less than once in each year 
of this Contract commencing on the first anniversary of completion of the CSM Supplier 
Assurance Questionnaire; 

3.1.4. having regard to the state of technolc.gical development, implement and maintain all 
appropriate technical and. organisational security measures to discharge its obligations 
under this Condition in accordance with Goc;l(l Industry Practice provided always that where 
there is a conflict between the Contractor's <Obligations under 3.1.1 above and this 3.1.4 the 
Contractor ~hall notify the Authority in accordance with the notification provisions in 
DEFST AN (•5-138 as soon as it becomes; aware of the conflict and the Authority shall 
determine w1ich standard or measure shall take precedence; 

3.1 .5. comply with all Cyber Security lnstruc1;ions notified to it by the Authority as soon as 
reasonablt r<racticable; ' 

' 
·.I 

3.1.6. notify the JSyCC WARP in accordance with ISN 2014/02 as amended or updated 
from time to time and the Contractors NSAIDSA, and in the case of a Sub-contractor also 
notify the Contractor, immediately in writing as soon as they know or believe that a Cyber 
Security lnci:.lent has or may have taken place providing full details of the circumstances of 
the incider.lt dnd any mitigation measures alre~dy taken or intended to be taken; 

I 
3.1. 7. in coordination with its NSAIDSA; investigate any Cyber Security Incidents fully and 
promptly and co-operate with the Authorit'~ and its agents and representatives anq its 
NSA/DSA:to take all steps to mitigate the impact of the Cyber Security Incident and minimise 
the likelihood of any further similar Cyber se.:!urity Incidents. For the avoidance of doubt, this 



shall include complying with any reasor13ble technical or organisational security measures 
deemed appropriate by the Contractor~ NSNDSA in the circumstanc•:JS and taking into 
account the Cyber Risk Level; and 

3.1.8. consent to the Authority recordin~l and using .information obtained in relation to the 
Contract for the purposes of the CybJr Security Model whether on the Supplier Cyber 
Protection Service or elsewhere. For the avoidance of doubt such information shall include 
the cyber security accreditation of the Coiltractor and I or Sub-contractor as appropriate; and 

3.1. 9. include provisions equivalent to ~ .1 of this Condition in all Sub-contracts imposing 
provisions equivalent to this Condition :3 (the "equivalent provisions") and, where a Sub­
contractor breaches terms implementin~l this Condition in a Sub-contnct, the Contractor 
shall, and shall procure that its Sub-cor.1ractors shall, in exercising their rights or remedies 
under the relevant Sub-contract: 3.1.9.1 ~ notify the Authority of any such breach and consult 
with the Authority regarding any reme.clial or other measures which are proposed as a 
consequence of such breach, taking the 

1
/\uthority's views into consideration; and 

3.1.9.2. have regard to the equiva:13nt provisions. 

PROVIDED ALWAYS THAT where the Contractor has notified the Authority that it or one or 
if its Sub-contractors cannot comply witt- 3.1.1 to 3.1.9 above the Authc rity and Contractor 
will seek to agree a Cyber Security lmph~mentation Plan and where the AJthority has agreed 
a Cyber Security Implementation Plan v1ith the Contractor, the Contractor shall, and shall 
procure that its Sub-contractors shall, comply with such Cyber Security Implementation Plan 
until implementation is agreed to have t113en achieved whereupon 3.1.1 to 3.1.9 above shall 
apply in full. In the event that a Cyber :3ecurity Implementation Plan canrot be agreed the 
provisions of OEFCON 530 or any agreed alternative dispute resolutior; procedure shall 
apply. 

4. Management Of Sub-Contractors 

4.1. The Authority agrees that the Contractor shall be entitled to rely upon the s 3if-certification by 
a Sub-contractor of its compliance with its oblig3tions pursuant to Condition 3.1 . I,, the event that a 
Sub-contractor is found to be in breach of its ooligations in Condition 3.1, and w0t·re the Contrc:.ctor 
has relied upon the Sub-contractor's self-certification, the Contractor shall not :be held to be in 
breach of this Condition. · 

4.2. Where the Contractor becomes aware; that a Sub-contractor is not complying with its 
obligations, the Contractor shall notify the Authority and provide full details of the Sub-contractor's 
non-compliance as soon as reasonably practlc'able and shall consult with the Authority as to the 
appropriate course of action which may include but not be limited to the agreement of a remedial 
plan or termination of the Sub-contract having n~gard to Condition 3.1.9. 

4.3. Having regard to the Authority's views, the Contractor shall take all reasonable measures to 
address any non-compliance of a Sub-contractor in accordance with the reasonable timescales 
required by the Authority. Where the Contracto· fails to do so, this shall amoun. to a breach of this 
Condition and the provisions of 7.2 or 7.3 as a::>propriate shall apply. 

I 

4.4. The Contractor shall, and shall procure that its Sub-contractors shall, include provisions 
equivalent to this Condition 4 in all Sub-cor11tracts which flow down the ob.igations set out in 
Condition 3.1 of this Contract. · 
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5. Records 

5.1. The Contractor shall keep and maintain, and shall ensure that any Sub-contractor shall keep 
and maintain, until 6 years after termination or expiry of this Contract, or as long a period as may 
be agreed betweer. the Parties, full and accurate re,cords including but not limited to: 

! . 

5.1.1. details of all MOD Identifiable Information relating to the Contractor Deliverables 
provided un~!er this Contract; and 

5.1.2. copies of all documents required to de!monstrate compliance with DEFSTAN 05-138 
and this Condition, including but not limited to any information used to inform the CSM Risk 
Assessment Process and to carry out the CSM Supplier Assurance Questionnaire, together 
with any certificates issued to the Contractor:and/or Sub-contractor. 

5.2. The Contractor shall, and shall ensure that any Sub-contractor shall on request provide the 
Authority, the Auth:<>rity's representatives and/or the Contractors NSA/DSA such access to those 
records as may he;required in connection with this Contract. 

6. Audit 

6.1. Except w~ter.e an audit is imposed on the AL lhority by a regulatory body or there is a Cyber 
Security lncidenl in which case the Contractor agrees, and ·shall procure that its Sub-contractors 
agree, that the P.uthority and its representatives, ir· coordination with the Contractors NSA/DSA or 
the NSA/DSA on t:·ehalf of the Authority, may conduct such audits as it considers in its absolute 
opinion necessary; the Authority, its representati~ls and/or the Contractors NSA/DSA may, not 
more than twice in any calendar year and for a period of 6 years following the termination or expiry 
of this Contract, whichever is the later, conduct an audit for the following purposes: 

6.1.1. to n~vtew and verify the integrity, conlidentiality and security of any MOD Identifiable 
Information; 

6.1.2. to review the Contractor's and/or any Bub-contractor's compliance with its obligations 
1.mder this Condition; and 

6.1 .3. to review any records created durin11 the provision of the Contractor Deliverables, 
including bu~ not limited to any documents, r-eports and minutes which refer or relate to the 
Contractor Deliverables for the purposes of 6 .1 .1 and 6 .1.2 above. 

6.2. The Authorit·y shall use its reasonable endeavours to ensure that the conduct of each audit 
does not unreasonably disrup\ the Contractor and/or Sub-contractor or delay the provision of the 
Contractor Deliverables and supplier information r•;}Ceived by the Authority in connection with the 
audit shall be treated as confidential information. 

6.3. The Contractor shall, and shall ensure that any Sub-contractor shall on demand provide the 
Authority and any relevant regulatory body, including the Contractor's NSA/DSA, (and/or their 
agents or representatives), together "the Auditors", with all reasonable co-operation and assistance 
in relation to each ilUdit, including but not limited to: 

6.3. 1. all infc rmation requested by the Autho(ity within the permitted scope of the audit; 

6.3.2. ret!scnable access to any Sites controlled by the Contractor or any Associated 
Company: ar:d any Sub-contractor and to ariy equipment used (whether exclusively or non· 
exclusive!y) ;n the performance of the Contract and, where such Sites and/or equipment are 
outwith the control of the Contractor, shall sr~cure sufficient rights of access for the Auditors 
as shall be r~ecessary to allow audits to take place; and · 
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6.3.3. access to any relevant staff. 

6.4. The Authority shall endeavour to (but is not obliged to) provide at leas! ; 5 calendar days 
notice of its intention to conduct an audit. 

6.5. The Parties agree that they shall bear ttwir own respective costs and e).penses incurred in 
respect of compliance with their obligations under this Condition, unless the audit identifies a 
material breach of the terms of this Condition by the Contractor and/or Sub-contractor in which 
case the Contractor shall reimburse the Authori1y for all the Authority's reasonatJie costs incurred in 
the course of the audit. 

7. Breach of Obligations 

7.1. In exercising its rights or remedies under this Condition, the Authority shall: 

7 .1.1. act in a reasonable and proportionate manner having regard to SJch matters as the 
gravity of any breach or potential breach and the Cyber Risk Level.of this Contract; and 

7.1.2. give all due consideration, where appropriate, to action other than termination of the 
Contract, including but not limited to c. remedial period if this is appropriate in all the 
circumstances. 

7.2. Where the Cyber Risk Level of this Contract is assessed to be a moderate or high, and the 
Contractor breaches the terms of this Condition the Authority shall be entitled: 

7 .2.1 to terminate the Contract (whe-tller in whole or in part) and to claim damages in 
accordance with OEFCON 514 as thOJ!Jh such breach is a material brearh; and 

7.2.2 where the Contract has not been terminated, to recover from the Contractor any 
other loss sustained in consequenc•3 of any breach of this Condition, subject to any 
provision which is agreed elsewhere in :his Contract. 

7.3. Where the Cyber Risk Level of this Corttract is assessed to be very lov, or low, and the 
Contractor breaches the terms of this Condition the Authority shall be entitled: 

7 .3.1 . to recover from the Contractor tilE! amount of any loss sustained iil consequence of 
any breach of this Condition, subject tc· any provision which is agreed elsewhere in this 
Contract; and 

' ' 
7.3.2. where the Contractor does not cornply with any reasonable instruCtions issued by the 
Authority or the Contractors NSAIDSA within the time period specified to remedy such 
breach or prevent further breaches, the Authority shall be entitled to terr1inate this Contract 
(whether in whole or in part) and to claim damages in accordance with OEFCON 514 as 
though such breach is a material breach. 

7.4. Where the Contractor commits an act of fraud, negligence or wilful misconduct in respect of 
its obligations under this Condition the Authority shall be entitled to terminate this Contra:t 
(whether in whole or in part) and to claim de.rnages in accordance with DEFCON 514 as thou9h 
such breach is a material breach. 

8. General 

8.1. On termination or expiry of this Contract tile provisions of this Condition excepting 3.1 .2 and 
3.1.3 above shall continue in force so long as the Contractor and/or and Sub-ontractor holds any 
MOD Identifiable Information relating to this Contract. 
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8.2. Termination ·or expiry of this Contract shall nc)t affect any rights, remedies, obligations or 
liabilities of the Parties under this Condition that hc:)ve accrued up to the date of termination or 
expiry, including but not limited to the right to claim damages in respect of any breach of the 
Contract which exi! ted at or before the date of termination or expiry. 

8.3. 

8.3.1. The. Contractor agrees that the Autlwrity has absolute discretion to determine 
changes to DEFSTAN 05-138 and/or the Cyber Risk Level. In the event that there is such a 
change to DEFST.A.N 05-138 or the Cyber Risk Level, then either Party may seek an adjustment to 
the Contract Price for any associated increase or decrease in costs and the Contractor may 
request an extension of time for compliance with :;uch revised or amended DEFSTAN 05-138 or 
Cyber Risk Level provided always that the Contraclor shall seek to mitigate the impact on time and 
cost to the extent which it is reasonably practicabl•3 to do so and further provided that such costs 
sha'l not be allowerJ unless they are considered to be appropriate, attributable to the Contract and 
rea~onable in all the circumstances. 

8.3.2. Subject to 8.3.1 above, where the Contractor seeks such adjustment or extension, the 
Authority will proceed in accordance with DEFCON 620 or any agreed alternative change control 
procedure to det'3rmine the request for adjustment or extension. The Contractor must deliver a 
Contractor Chan·.~e Proposal to the Authority within. 8 weeks of the occurrence of the change in 
DEFSTAN 05-133 or Cyber Risk Level or such longer period as may be agreed by the Parties, 
identifying the impact of that change and accompanied by full details of the request for adjustment. 
For the avoidancB of doubt, the Authority shall not be required to withdraw any Authority Notice of 
Change which may have been issued insofar as it relates to DEFST AN 05-138 or the Cyber Risk 
Level whether or not the Contractor Change Proposal is rejected. In the event that the Contractor 
does not agree with the Authority's determination, then the provisions of DEFCON 530 or any 
agreed alternativ·~ jispute resolution procedure shall apply. 

8.4. The Contracto- shall not recover any costs anoh)r other losses under or in connection with this 
Condition where s jCh costs and/or other losses an~ recoverable or have been recovered by the 
Contractor elsewh,!re in this Contract or otherwise. For the avoidance of doubt this shall include 
but not be limitea tJ the cost of implementing any upgrades or changes to any information system 
or electronic comrnunications network whether n response to a Cyber Security Incident or 
otherwise, where tM Contractor is able to or has recovered such sums in any other provision of 
this Contract or has recovered such costs and/or losses in other contracts between the Contractor 
and the Authority O' with other bodies 

Further to DEFCON 658 the Cyber Risk Level of th•~ Contract is Very Low, as defined in Def Stan 
J5-138. 
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OEFCON 649 Edn 12/16 - Vesting 

1. Subject to the following provisions of this Condition: 

a) each Article as it is constructed together with its component parts and equipment so far as 
incorporated in the Articles; and 

b) all materiel which the Contractor acquire.~; or allocates for incorporation in:any of the Articles, 

shall vest in and become the absolute property •)f the Authority, as from the time the construction 
of the Article begins or the materiel is acquired specifically for or is allocated lor incorporation in 
any of the Articles and shall from that time be in the possession of the Contractor for the sole 
purpose of completing the Articles and deliverir,;J them when completed to the Auttlority, and shall 
not be within the control or disposition of the Contractor other than for that purpose. 

2. Neither the Contractor, nor a subcontractor, r.or any other person shall have a lien on any Article 
or or materie or materiel which have vested in the Authority under Clause 1 of this Condition for 
any sum due to the Contractor, subcontractor cr other person. · 
or materiel wtlich have vested in the Authority Linder Clause 1 of this Condition fvr any sum due to 
the Contractor, subcontractor or other person. "fhe Contractor shall take all reasonable steps 
necessary to ensure that the provisions of this Condition are brought to the notice of all 
subcontractors and other persons dealing with any such Articles or materiel. 

3. Without prejudice to Clause 1 of this Condition, the Contractor shall ensure that from the time 
when the construction of any Article begins, or as soon as practicable thereafter, cr when any 
materiel is acquired specifically for or is allocat•3d for incorporation in any of the .b.nicles, they are 
marked or recorded so that they are readily identifiable as the property of the Auth::>rity. The 
Contractor shall comply with any direction given by the Authority in this respect. 

4. Any Article or materiel which is rejected by the Authority shall immediately re-•Jest in the 
Contractor. 

5. If the Authority terminates the Contract otherwise than under DEFCONs 656.t. cr 6568, any 
Article which has not been accepted in accordance with DEFCON 525 and any .nnteriel which has 
not been incorporated in any Article which has been accepted in accordance wi1h .JEFCON 525 
shall re-vest in the Contractor. Such re-vesting shall occur on the expiry of thirty.ditys from the date 
on which that termination shall take effect, unless the Authority has given the Cc ntractor notice, 
prior to that expiry, that the Authority elects to retain the property in the Article o; materiel. 

6. Any payment made by the Authority in respe•ct of any Article or materiel whict re-vest in the 
Contractor under Clauses 4 or 5 of this Conditi::n shall be recoverable from the Contractor . 

. 

7. The Contractor shall hand over to the Autho•·ity any Article or materiel in which the Authority has 
elected to retain the property under Clause 5 of. this Condition. If the Contractor fails to do so, the 
Authority shall have the right to enter the Contractor's premises and remove the A1icle or materiel 
and recover the cost of doing so from the Contractor. · 

8. The Authority shall pay a fair and reasonable price for any Article or materiel in which it has 
elected to retain the property under Clause 5 of this Condition and which are hahded over to it by 
the Contractor or otherwise come into his possession. 

9. Where any Article or materiel in the Authorit'y s possession or control has re- \'ested in the 
Contractor in accordance with Clauses 4 or 5 qf this Condition, the Contractor shall bear the cost of 
resuming possession and control of them from 1he place of delivery in the UK as specified in the 
Contract. If the Article or materiel is on the premises of the Authority or the premises of any 
Government Department (including any agenc E!S thereof), the Contractor shall re•nove them 
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1. DEFINITIONS AND INTERPRETATIO~' 

1.1 Definitions 

In the Contract, unless the context ottierwise requires, the following provisions shall have 
the meanings given to them below: 

"Authority" means THE MINISTER i=OR THE CABINET OFFICE ("Cabinet Office") as 
represented by Government Procurement Service, being a separate !rading fund of the 
Cabinet Office without separate legal personality, whose office is ar the 91

h floor, The 
Capital, Old Hall Street, Liverpool, L3 H~::~p; 

"Base Location" means the location, specified by the customer· (in the Lette' of 
Appointment), at which the majority of the Contract Services shall be delivered; 

"Call-off Term" means subject to Cla;.~se 13 (Termination), the term ot this Contract a·3 
determined in accordance with section ·1 of Appendix 1 to the Letter of Appointment. 

"Change of Control" means a change of control within the meaning of Section 450 of the 
Corporation Tax Act 2010. 

"Claim" has the meaning set out in Clause 9.5; 

"Commercially Sensitive Information" means the Confidential lnforrr at ion listed (and as 
updated from time to time) in Framew:>rk Schedule 8 (Commercially Sensitive Information) 
comprising commercially sensitive infcrmation: 

a) relating to the Supplier, its IPR cr its business or information whid· the Supplier has 
indicated to the Authority that, if tjisclosed by the Authority, would cause the Supplier 
significant commercial disadvanta~;e or material financial loss; or 

b) that constitutes a trade secret; 

"Confidential Information" means a.; the context allows, the Custor,,er's Confidential 
Information and/or the Supplier's Conficential Information; 

"Contract" means the written agrEwment between the Customer and the Supplier 
consisting of the Letter of Appointment, these Call-Off Terms (save to the extent varied by 
the Letter of Appointment) and any other documents incorporated into either of them by 
reference or attachment; 

"Contract Charges" means the pricEls (exclusive of any applicable VAT), payable to the 
Supplier by the Customer under the Contract for the full and proper performance by the 
Supplier of the Contract Services; 

"Contract Mediator" has the meanin•J set out in Clause 28.2.5.1; 
I 

"Contract Services" means the Services to be supplied by the Supplier to the Customer 
as set out in the Letter of Appointment; 

"Customer" means the Contracting Body named in the Letter of Appointment; 

"Customer's Confidential lnformatic•n" means all the Customer's Personal Data and 
any information, however it is conveyed, that relates to the ; business. affairs, 
developments, trade secrets, know·how, personnel, and suppliers' of the Customer, 
including all Intellectual Property Right3, together with all information cierived from any of 
the above, and any other information clearly designated as being coni dential (whether or 
not it is marked "confidential") or whicl1 ought reasonably be considered to be confidential; 
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"Customer's Personal Data" means the [::>,~rsonal Data supplied by the Customer to the 
Supplier to,· the purposes of or in connectio, With the Contract; 

"Customer's Representative" means the• 
1
representative of the Customer appointed by 

the Custo.mer from time to time in relation to ·the Contract and notified to the Supplier; 

"Day Rate" means the rate per day per gr~de tendered by the Supplier in the Supplier's 
proposal th.at shall never be exceeded within! this Contract; 

' "Delivera~les" means those deliverables listed in Appendix 1 of the Letter of 
Appointme 1t; 

"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a 
promoter nf tax schemes to tell HM Rev,:!nue & Customs of any specified notifiable 
arrangements or proposals and to provide· prescribed information on those arrangements 
or proposals within set time limits as contaired in 'Part 7 of the Finance Act 2004 and in 
secondary legislation made under powers c:ontained in Part 7 of the Finance Act 2004 and 
as extended to National Insurance Contributions by the National Insurance Contributions 
(Applicat?on of Part 7 of the Finance Act Z004) Regulations 2012, Sl 2012/1868 made 
under s.132A Social Security Administratio~1 Act 1992; 

"Effective· Date" means 01/02/2018 the dc,tte on which the Contract shall take effect as 
stated in paragraph 1 of Appendix 1 to the Letter of Appointment. 

"Framework Agreement" means the framework agreement between the Authority and 
the Supplier referred to in the Letter of Appointment 

"Fraud"· means any offence under Laws creating offences in respect of fraudulent acts 
(including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts 
in relation to the Contract and/or Framework Agreement or defrauding or attempting to 
defraud or conspiring to defraud the Crown 

"General 1\nti·Abuse Rule" means (a) the legislation in Part 5 of the Finance Act 2013; 
and (b) any future legislation introduced. into parliament to counteract tax advantages 
arising from abusive arrangements to avoid rational insurance contributions; 

"General Claim" has the meaning set out in Clause 8.1.8.2; 

"Good Industry Practice" means stan~ards, practices, methods and procedures 
conforming to the Law and the requirements of any Regulatory Body which is responsible 
for regulatfng the Supplier and the degre~ of skill and care, diligence, prudence and 
foresight 'vhich would reasonably and ordinarily be expected from a skilled and 
experienced person or body engaged ini providing Services similar to the Contract 
Services; · 

:I 

"Grave Misconduct" means grave miscopduct within Regulation 23(4)(e) of the Public 
Contracts r~egulations 2006 as amended arid includes: 

(a) poor performance or serious or persistent breaches which have led to the early 
termination of a contract between the CrOWfl or any Contracting Body and the Supplier; or 

(b) poo~ performance or a serious breach or breaches which are the subject of 
proceedihgs concerning a contract between the Crown or any Contracting Body and the 
Supplier;. or 

(c) serious financial irregularities on the pCirt of the Supplier (within any legal jurisdiction); 
or 
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(d) misconduct which would be regarded as serious by any regulatory body lor a trade or 
profession, 

and for the purposes of the foregoing "proceedings" includes arbitration woceedings w~ich 
have been commenced or court proceedings where a letter before actiJn or a notic9 of 
claim has been issued); 

"Halifax Abuse Principle" means the principle explained in the CJEU Case C-255/02 
Halifax and others; 

"Implementation Plan" means thei plan referred to in Appendix 1 to the Letter of 
Appointment; 

"Intellectual Property Rights" or "IPF:" means: 

a) copyright, rights related to or affording protection ·similar to ~opyright, rights in 
databases, patents and rights in inventions, semi-conductor topogra::Jtly rights, service 
marks, logos, database rights, trade n)arks, rights in internet domain rrc:mes and website 
addresses and other rights in trade or business names, desi~ n rights (whether 
registerable or otherwise), Know-How, trade secrets and moral right~; and other similar 
rights or obligations; 

b) applications for registration, and the right to apply lor registration. lor any of the 
rights listed at (a) that are capable of tiEing registered in any country or jUrisdiction; and 

c) all other rights whether regis!Elrable or not having equivalent or similar effect in any 
country or jurisdiction (including but not limited to the United Kingdom) a'ld the right to sue 
for passing off; 

"Key Personnel" means any individuals identified as such in the LethJr of Appointment 
and any replacements for such individuals that may be agreed between the Parties from 
time to time in accordance with Clause 2.3; 

"Law" means any applicable Act of Parliament, subordinate legislation within the meaning 
of section 21 (1) of the Interpretation Act 1978, exercise of the royal prerogative, 
enforceable community right within the meaning of section 2 of the European Communities 
Act 1972, rule of common law, regulatory policy, guidance or industry cede, judgment of a 
relevant court of law, or directives or statute, bye-law, regulation, order,. regulatory policy, 
guidance or industry code, rule of Court or directives or requirements ·Jf any Regulatory 
Body, delegated or subordinate legislation; 

"Letter of Appointment" means trre letter from the Customer to ~t.e Supplier dated 
31/01/2018 (including its appendices 1 constituting the order to provide the Contract 
Services; 

"Material Breach" means a material :>reach of the Contract; 

"Milestone" means an event or task described in the Implementation r'lan which must be 
completed by the corresponding date s1~t out in such plan; 

"Occasion of Tax Non-Compliance" means any occasion on which: 

(a) any tax return of the Supplier sut>mitted to a Relevant Tax Autt·ority on or alter 
October 2012 is found to be incorrect as a result of: 

(i) a Relevant Tax Authority successfully challenging the Supplier under the General Anti­
Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an 
effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Princrple; 
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(ii) the failure of an avoidance scheme whic:h the Supplier was involved in, and which was, 
or should have been, notified to a Releva',nt Tax Authority under the DOTAS or any 
equivalent or similar regime; and/or I 

I 

(b) the Supplier's tax affairs give rise on or 'atter 1 April 2013 to a criminal conviction in any 
jurisdiction for tax related offences which is not spent at the Effective Date or to a penalty 
for civil fraud or evasion; 

"Party" m11ans the Supplier or the Customm and "Parties" shall mean both of them; 

"Payment By Results" has the meaning seit out in Paragraph 1 of Annex 1 to Appendix 2 
(Payment by Results); 

"Persistent Failure" means any two (2) :or more failures by the Supplier in any rolling 
period of;twelve (12) months to comply with bbligations in respect of the Contract Services 
under th~· Contract; 

"Premist;!!!" means land or buildings own~d or occupied by the Customer and of such 
governm(3nt agencies or departments or nc·n~departmental public bodies that the Secretary 
of State Qr the Customer may specify from time to time; 

"Prohibited Act" means; 

(a) directiy or indirectly offering, promising or giving any person working for or engaged by 
any Contracting Body a financial or othe~ advantage to induce that person to perform 
improperiy a relevant function or activity or;reward that person for improper performance of 
a relevant ~unction or activity; or 

(b) commit'ing any offence: 

(i) .mder the Bribery Act 201 0; or 

(ii) under legislation creating offences concerning fraudulent acts; or 
I 

(iii) at common law concerning fr<:tudulent acts in relation to the Contract and/or 
Framework Agreement or any C•ther contract with the Authority and/or any 
Contracting Body; or ' 

(c) defrauding, attempting to defraud or <Wnspiring to defraud the Authority and/or any 
Contractin!~ Body; 

"Regulatory Bodies" means government departments and regulatory, statutory and other 
entities, committees, ombudsmen and :>odies which, whether under statute, rules, 
regulations,· codes of practice or otherwise, are entitled to regulate, investigate, or 
influence the matters dealt with in this Contract and "Regulatory Body" shall be construed 
accordin_gly; 

"Releva:nt Tax Authority" means HM Revenue & .Customs, or, if applicable, a tax 
authority, ir: the jurisdiction in which the Su~•Piier is established; 

"Service Levels" means the service levels set out in the Letter of Appointment; 

"Sites" rTifJans any premises from which th~ Contract Services are provided or from which 
the Suppli 3r manages, organises or othE•f\Yise directs the provision or the use of the 
Contract Services or where any part of •:he Supplier System is situated ar where any 
physical irtterface with the Customer's l"ardware, software and/or telecommunications 
networks or equipment used by the Cw:.tomer ·or the Supplier in connection with the 
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Contract which is owned by or licen~;ed to the Customer by a third oarty and which 
interfaces with the Supplier System takes place; 

"Sub-Contract" means the Supplier's contract with a Sub-Contractor whereby that Sub­
Contractor agrees to provide to the Sl!Jpplier the Contract Services or any part thereof or 
facilities or services necessary for thH provision of the Contract Servtces or any part 
thereof or necessary for the management, direction or control of the Contract Services; 
and 

"Sub-Contractor" means any person fppointed by the Supplier to carr { out any and or all 
of the Supplier's obligations under the Contract. 

"Supplier" means the Supplier to whom the Letter of Appointment is addressed; 

"Supplier's Confidential Information" means any information, however it is conveyed, 
that relates to the business, affairs, developments, trade secrets, knJw-how, personnel 
and suppliers of the Supplier, incluqing all Intellectual Property Rights, together wit'! 
information derived from the foregoing! and that in any case is clearly designated as bein9 
confidential; I : 

"Supplier's Representative" means the representative appointed by the Supplier from 
time to time with overall responsibility fer this Contract and notified to the Customer; 

"Supplier's Staff" means all persons employed by the Supplier and/or any Sub­
Contractor to perform the Supplier's obligations under the Contract together with the 
Supplier's and/or any Sub-Contractor's servants, consultants, agents, suppliers and Sub­
Contractors used in the performance of the Supplier's obligations under the Contract; 

"Supplier System" means the infornHtion and communication technvlogy system used 
by the SulJplier in performing the Cor·tract including any information, communication and 
technology equipment and items pr:JVided by the Customer to the Supplier for the 
Supplier's use in the performance of its obligations under this Contract. This shall not 
include however the Customer's hardv.are, software and/or telecommunications networks 
or equipment used by the Customer or the Supplier in connection with tt'le Contract which 
is owned by or licensed to the Customer by a third party and which irterfaces with ltle 
Supplier System and which is necemsary for the Customer to ret:e've the Contract 
Services; 

"Working Day" means any day othm than a Saturday, Sunday o· 'public holiday in 
England and Wales; and 

1.2 Interpretation 

The interpretation and construction 
1

cf the Contract shall be subje:t to the following 
provisions: 

1.2.1 words importing the singular meaning include where the co•1text so admits the 
plural meaning and vice vers3; 

1.2.2 words importing the masculire include the feminine and the neuter; 

1.2.3 the words "include", "includes," "including," "for example" and "in particular" anj 
words of similar effect are to be construed as if they were immediately followed 
by the words "without limitation" and shall not limit the general effect of the 
words which precede them;,· 

1.2.4 references to any person shall include natural persons and 'partnerships, firms 
and other incorporated and, where the context so admits, unincorporated bodies 

29 



1.2.5 

1.2.6 

1.2.7 

1.2.8 

1.2.9 

1.2.10 

1.2.11 

1 .2.11.1 

1 .2. 11 .2 

1.2.11.3 

1.2.11.4 

and all other legal persons of wh.3tever kind and however constituted and their 
successors and permitted assigns' or transferees; 

. I 

the Appendices, Annexes and Schedules form part of these Call-Off Terms and 
shall have effect as if set out in lull in the body of these Call-Off Terms and any 
reference to these Call-Off Tmms includes the Appendices Annexes and 
Schedules; 

references to any statute, enactment, order, regulation, code, official guidance 
or other similar instrument shall be construed as a reference to the statute, 
enactment, order, regulation, co·je, official guidance or instrument as amended 
or replaced by any subsequent enactment, modification. order, regulation, code, 
official guidance or instrument (whether such amendment or replacement occurs 
before or after the date of the Contract); 

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

references to ''Clauses", the "Appendices" the "Annexes" and "Schedules" are. 
unless otherwise provided, referFnces to the clauses of, the Appendices to, the 
Annexes to and the Schedules to these Call-Off Terms and references to 
"paragraphs" are, unless otherwise provided, references to paragraphs of the 
respective Annexes in which the ieferences are made; 

terms or expressions contained ;in the Contract which are capitalised but which 
do not have an interpretation in Clause 1.1 shall be interpreted in accordance 
·'Vith the Framework Agreement; 

'l reference to a Clause is a reference to the whole of that Clause unless stated 
•)therwise; and 

rn the event of and only to tho extent of any conflict between the letter of 
Appointment, these Call-Off Torms, any other document referred to in the 
Contract and the Framework Agreement, the conflict shall be resolved in 
accordance with the following order of precedence: 

:he Framework Agreement (t~xcluding Framework Schedule 4 (letter of 
Appointment and Call-Off Terms)); 

the Letter of Appointment togeth•?.r with Appendices; 

these Call-Off Terms; and 

any other document referred·to il) the Contract. 
.! 

2. SUPPL V OF CONTRACT SERVICES 

2.1 Cor1tract Services 

2.1.1 The Supplier shall supply the Contract Services to the Customer in accordance 
with the provisions of the Contra•:t. 

2.1.2 The Supplier shall: 

2.1.2.1 comply with all reasonable instn;ctions given to the Supplier and its Staff by the 
, Customer in relation to the C:mtract Services from time to time, including 

·easonable instructions to reschE~dule or alter the Contract Services; 
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2.1.2.2 

2.1.2.3 

2.1.2.4 

2.1.3 

2.1.3.1 

2.1.3.2 

immediately report to the C~~tomer's Representative any m&tters which involve 
or could potentially involve a ;conflict of interest as referred to In <::lause 2.1.3.1; 

:• ' 
: ' 

co-operate with the Custome:r and the Customer's other professional advisers in 
relation to the Contract Servipes as required by the Customer; 

. . 
i! •' 

comply with the Customer's1
' internal policies and procedures and Government 

codes and practices in force from time to time (including p61icies, procedures, 
codes and practices relating to staff vetting, security, equality and diversity, 
confidentiality undertakings and sustainability) in each case as notified to the 
Supplier in writing by the Customer including where applicable, but not limited 
to, such policies, procedures. codes and practices listed in section 2.1 of 
Appendix 1 of the Letter of Appointment; 

The Supplier shall not: 

knowingly act at any time dt.lring the term of the Contract in 2'ny capacity for any 
person, firm or company in i:ircumstances where a conflict of interest betv,een 
such person, firm or company and the Customer shall thereby exist in relaticn to 
the Contract Services; or 

incur any expenditure which 'Nould result in any estimated figure for any element 
of the Contract Services IJeing exceeded without the Customer's written 
agreement; or 

2.1.3.3 without the prior written consent of the Customer, accept any commission, 
discount, allowance, direct or indirect payment, or any other consideration from 
any third party in connection with the provision of the Contract Services; or 

2.1.3.4 pledge the credit of the Customer in any way; 

2 .1.3.5 engage in any conduct which in the reasonable opinion cit the Customer is 
prejudicial to the Customer; ~r 

2.1.3.6 without the prior written coi'1Sent of the Customer, introduc'e new methods or 
systems which materially im:1act on the provision of the Contract Services. 

2.1.4 Both Parties shall take all npcessary measures to ensure th·~ health and safety 
of the other Party's employees, consultants and agents visiting their premises. 

2.1.5 The Supplier accepts that the Customer shall have the right after consultation 
with the Supplier to requi~e the removal from involvement in the Contract 
Services of any person engE.ged in the performance of the Contract Services if 
in the Customer's reasonable opinion the performance or conduct of such 
person is or has been unsa\isfactory or if it shall not be in the public interest tor 
the person to work on the Contract Services. 

2.1.6 Where the Supplier is more than one firm acting as a consonium, each firm that 
is a member of the consortium shall be jointly and severally liable fer 
performance of the Suppliers obligations under the Contract. 

2.2 Variation of Contract Services 
I 

2.2.1 The Customer may request; a variation to the Contract Services at any time 
provided that such variatior) does not amount to a material change to the 
Contract. 
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2.2.2 

2.2.2.1 

2.2.2.2 

Any request by the Customer for a variation to the Contract Services shall be by 
written notice to the Supplier: 

!JiVing sufficient information for th,e Supplier to assess the extent of the variation 
rind any additional costs that may be incurred; and 

specifying the timeframe within 1\'fhich the Supplier must respond to the request, 
which shall be reasonable, l, 

I 
;'and the Supplier shall respond:to such request within such timeframe. 

2.2.3 Any such variation agreed betv~een the Customer and the Supplier pursuant to 
Clause 2.2.2 shall not be valid unless in writing and signed by the Parties. 
Furthermore any written and signed variation between the Parties shall be 
appended to the Letter of AJ::pointment within Appendix 2 and/or 3. In the 

· event that the Supplier and thE; Customer are unable to agree to a proposed 
variation including any change:to the Contract Charges in connection with the 
requested variation to the Contract Services, the Customer may agree that the 
Supplier should continue to pe\1orm its obligations under the Contract without 
the variation or may terminat;:! the Contract with immediate effect, except 
where the Supplier has already delivered part or all of the Contract or where 

. the Supplier can show evideni.:e of substantial work being carried out to fulfil 
. the Contract, and in such a case the Parties shall attempt to agree upon a 

resolution to the matter. Whe·e a resolution cannot be reached, the matter 
shall be dealt with under the dispute resolution procedure set out at Clause 
28.2. 

2.3 Key Personnel 

2.31 The Supplier acknowledges that the Key Personnel are essential to the proper 
provision of the Contract Services to the Customer. The Key Personnel shall be 
responsible for performing such roles as are ascribed to them in the Letter of 
Appointment and such other roles as may be necessary or desirable for the 
purposes of the Contract or as may be agreed between the Parties from time to 
time. 

2.3.2 The Key Personnel shall not be released by the Supplier from supplying the 
Gontract Services without the aweement of the Customer, except by reason of 
1ong-term sickness, maternity lei1ve, paternity leave, termination of employment 
md/or partnership or other exte~uating circumstances. 

' 

2.3.3 Any replacements to the Key Personnel shall be subject to the agreement of the 
Customer. Such replacements shall be of at least equal status or of equivalent 
experience and skills to the Ke~' Personnel being replaced and be suitable for 
the responsibilities of that person in relation to the Contract. 

2.3.4 ·.rhe Customer shall not unreawnably withhold its agreement under Clauses 
2.3.2 or 2.3.3. Such agreement shall be conditional on appropriate 
arrangements being made by tt1e Supplier to minimise any adverse impact on 
the Contract which could be cau~~ed by a change in Key Personnel. 

2.3.5 If requested by the Customer, the Supplier shall procure that Key Personnel 
attend transaction review meetings at no cost to the Customer during the term of 
the Contract and upon its conclusion. 
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3. DUE DILIGENCE 

3.1 The Supplier acknowledges that it, in re,lation to the Contract: 

3.1.1 has made and shall make 'I;> own enquiries to satisfy itself as to the accuracy 
and adequacy of any information supplied to it by or on behalf of the Authority; 

3.1 .2 has raised all relevant due diligence questions with the A<Jthority before the 
Effective Date; and 

3.1.3 has entered into this Framework Agreement in reliance on its own due diligence 
alone. 

I 
I 

3.2 The Supplier shall be deemed to ha\IE.! satisfied itself as to the extent and nature of the 
staff, equipment and materials necessary for the carrying out and completion of the 
Contract Services, the location of pre11ises being the subject of or forming part of th3 
Services required, of all conditions li <ely to affect the execution of' the Services, the 
accommodation it may require and ~ro general to have obtained for :tself all necessary 
information as to risks, contingencies and all other circumstances influencing or affecting 
the execution of the Services. . 

3.3 The Supplier shall be deemed to have satisfied itself as to the accurac'{ and sufficiency of 
the rates and prices stated in the Contract Charges or elsewhere in lhe Contract which 
shall (except insofar as is otherwise provided for in the Contract) covnr all the Supplier's 
obligations under this Contract and thH Supplier shall be deemed to ha\e obtained for itself 
all necessary information as to risks contingencies and any other ci-cumstances which 
might reasonably influence or affect tt·-e Supplier's rates and prices. 

3.4 Other than in accordance with Clause 2.2, no claim by the Supplier for•additional payment 
shall be allowed on the grounds duH to lack of knowledge of the regulations, codes of 
practice, Law, Guidance, quality stand3.rds and requirements for performing the Contract 
Services. 

4. REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF THE SERVICES 

4.1 Without prejudice to any other right or ·emedy which the Customer may have at Law or in 
this Contract, if any Contract Service£. are not supplied in accordance with, or the Supplier 
fails to comply with any of the terms 

1
of the Contract then the Custom3r may (whether or 

not any part of the Services have been delivered) do any of the following: 

4.1.1 at the Customer's option, give the Supplier the opportunity at the Supplier's 
expense to either remedy any failure in the periormance of the Services 
together with any damage 1·esulting from such defect or failure (and where such 
defect or failure is capable c•f remedy) and carry out any other necessary work 
to ensure that the terms of: the Contract are fulfilled, in accordance with the 
Customer's instructions; 

4.1.2 refuse to accept any furthE!ri Contract Services to be deliveied by the Suppliar 
but without any liability to W:e Customer; 

4.1.3 carry out at the Supplier's expense any work necessary to make the Services 
comply with the Contract; 

4.1 .4 without terminating the Contract, itself supply or procure the $Upply of all or part 
of the Contract Services until such time as the Supplier shall have demonstrated 
to the reasonable satisfaction of the Customer that the Supl)iler will once more 
be able to supply all or such ::>art of the Contract Services in c!CCordance with the 
Contract; ! 
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4.1.5 without terminating the whole of tt'1e Contract, terminate the Contract in respect 
of part of the Contract Services only (whereupon a corresponding reduction in 
the Contract Charges shall be made) and thereafter itself supply or procure a 
third party to supply such part of !tHe Contract Services; and/or 

' ) I 

4.1.6 charge the Supplier for and tt;e Supplier shall on demand pay, any costs 
reasonably incurred by the Cus·tomer (including any reasonable administration 
costs) in respect of the supply c)f any part of the Contract Services by the 
Customer or a third party to tha extent that such costs exceed the payment 
•vhich would otherwise have been payable to the Supplier for such part of the 
;::;ontract Services and provid•3d that the Customer uses its reasonable 
tmdeavours to mitigate any acditional expenditure in obtaining replacement 
·~ontract Services. 

4.2 Notwithsta'1ding any of the provisions of thi? Clause 4, in the event that the Supplier fails to 
comply with Clause 4.1 above and the failure prevents the Customer from discharging a 
statutory duty, the Customer may terminate the Contract with immediate effect by giving 
the Supprier notice in writing. I 

5. SUPPLIER'S STAFF 

5.1 The Supplier shall ensure that, where approoriate, the Supplier's Staff are paid at least the 
national minimum wage in accordance with the National Minimum Wage Act 1998. 

5.2 The Cus·:omer may, by written notice to the Supplier, refuse to admit onto, or withdraw 
permission to remain on, the Premises: 

5.2.1 any member of the Supplier's Stalf; or 

5.2.2 any person employed or engaged by the Supplier or any member of the Staff, 
whose admission or continued presence would, in the reasonable opinion of the 
':ustomer, be undesirable. 

5.3 At the Customer's written request, the Supplier shall provide a list of the names and 
addresses of all persons who may requir~ admission to the Premises in connection with 
the Contract, specifying the capacities in ythich they are concerned with the Contract and 
giving such other particulars as the Custon'm may reasonably request. 

5.4 The Supplier's Staff engaged within the boundaries of the Premises shall comply with such 
rules, regulations and requirements (including those relating to security arrangements) as 
may be in. force from time to time for the conduct of personnel when at or within the 
boundarie~ of those Premises. 

5.5 If the Sup;Jiier fails to comply with Claustf!l 5.4 within two (2) Months of the date of the 
request, the Customer may terminate the Contract, provided always that such termination 
shall not prejudice or affect any right of action or remedy which shall have accrued or shall 
thereafter accrue to the Customer. · 

5.6 The decision of the Customer as to whet"1er any person is to be refused access to the 
Premises and as to whether the Supplier hi~s failed to comply with Clause 5.4 shall be final 
and conclusive. 

57 The Su~plier acknowledges that certain days are privilege holidays in the civil service. On 
these days, the Customer may require or ·may specifically not retluire, work to be done 
under t~.e Contract (which shall be communicated to the Supplier), and in the latter case 
be the subject to agreement between the Parties, unless specifically covered in the 
~~ffi~. ' 
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5.8 The Supplier shall procure that Supplier's Staff shall at all times during tl1e;r engagement in 
the provision of the Contract Service~ remain servants of the Supplier $md the Supplier 
shall not be relieved of any statutory br other responsibilities in relation to the Supplier's 
Staff by virtue of this Contract. 

6. PAYMENT AND CHARGES 

6.1 Contract Charges and VAT 

6.1 .1 In consideration of the Supplier's performance of its obligations under the 
Contract, the Customer shall pay the Contract Charges in accordance with 
Clause 6.2 (Payment). 

6.1 .2 The Customer shall, in addi,ion to the Contract Charges and following receipt of 
a valid VAT invoice, pay the: Supplier a sum equal to the VAl chargeable on the 
value of the Contract Services supplied. 

6.1.3 The provisions of paragrap~ 7 of Framework Schedule 2 (Ch uging Structure) of 
the Framework Agreement ~.hall apply in relation to the Contr 1ct Services. 

6.1.4 If at any time before the Contract Services have been del1vered in full the 
Supplier reduces its FramE1work Prices for· any Services which are provided 
under the Framework AGreement in accordance with the terms of the 
Framework Agreement and with the Law including that r•?lating to Public 
Procurement with the resLit that the Framework Prices are lower than the 
Contract Charges, the Co 1tract Charges for the Contract Services shall 
automatically be reduced so :iS to be equal to the Framework Prices. 

6.1.5 The Supplier shall indemnify the Customer on demand and on a continuing 
basis against any liability, L1cluding without limitation any irterest, penalties or 
costs, which are suffered or incurred by or levied, demanded oi assessed on the 
Customer at any time in respect of the Supplier's failure to a';count for or to pay 
any VAT relating to payments made to the Supplier under fle Contract. Any 
amounts due under this Clause 6.1.5 shall be paid by the Supplier to the 
Customer not less than fivE,! (5) Working Days before the date upon which the 
tax or other liability is payablE! by the Customer. 

6.2 Payment 

6.2.1 The Customer shall pay all sums properly due and payable to the Supplier in 
respect of the Contract Ser;ices in cleared funds by no lc:<ter than thirty (30) 
days after the date of a validly issued invoice for such sums. 

6.2.2 The Supplier shall ensure tt~at each invoice (whether submited electronically or 
in a paper form) contains all appropriate references and a de. ailed breakdown of 
the Contract Services provided and any disbursements and that it is supported 
by such other documentation as may reasonably be required by the Customer ~o 

, substantiate the irwoice. 

6.2.3 The Supplier shall ensure that all invoices submitted to the Customer for 
Contract Services are exclusive of the Management Cha1 ge payable to the 
Authority in respect of the Contract Services. The Supplier shall not be entitled 
to increase the Contract Charges by an amount equal to such Management 
Charge or to recover mJch Management Charge as a surcharge or 
disbursement. ' 

6.2.4 The Supplier shall make 
1
any payments due to the Customer without any 

deduction whether by wa~1 ·of set-off, counterclaim, discount, abatement or 
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r:>therwise unless the Supplier he::~; a valid court order requiring an amount equal 
t.o such deduction to be paid by the Customer to the Supplier. 

6.2.5 Subject always to the provisions of Clause 19, if the Supplier enters into a Sub­
Contract in respect of the Contra.ct Services, it shall ensure that a provision is 
included in such Sub-Contract '11hich requires payment to be made of all sums 
due by the Supplier to the Sub-Contractor within a specified period not 
exceeding thirty (30) days from the receipt of a validly issued invoice, in 
accordance with the terms of the 'sub-Contract. 

6.2.6 The Supplier shall not suspend the supply of the Contract Services unless the 
:)upplier is entitled to terminate the Contract under Clause 13.2.2 on the 
grounds of the Customer's tailun3 to pay undisputed sums of money. Interest 
shall be payable by the Custo1.1er in accordance with the Late Payment of 
Commercial Debts (Interest) Act' 1998 on the late payment of any undisputed 
sums of money properly invoic.ed by the Supplier in respect of the Contract 
Services. 

6.2.7 The Supplier shall accept the Government Procurement Card as a means of 
payment for the Contract Services where such card is' agreed with the Customer 
:o be a suitable means of payment. The Supplier shall be solely liable to pay 
:my merchant fee levied for usino the Government Procurement Card and shall 
11ot be entitled to recover this charge from the Customer. 

6.2.8 All payments due shall, be made in cleared funds to such bank or building 
:;>ociety account as the recipient Party may from time to time direct in writing. 

6.3 Recovery of Sums Due 

6.3.1 Wherever under the Contract any sum of money is recoverable from or payable 
t>y the Supplier (including any :;,um which the Supplier is liable to pay to the 
•::ustomer in respect of any l:treach of the Contract), the Customer may 
unilaterally deduct that sum from any sum then due, or which at any later time 
may become due to the Supplier under the Contract 

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

7. ACCEPTANCE TESTING 

7. 1 The Supplier shall ensure that all Deliverables: 

7.11 are developed to agreed standards as identified in the Implementation Plan, 
service requirements and any c•ther standards which the Supplier is generally 
obliged to comply with under thelcontract including Clause 12.2.3.1; 

7.1.2 are materially complete with cl;early defined action plans for completing any 
outstanding items; and · 

7.1.3 ··eflect key decisions that have b~en agreed. 

7.2 If the Cust:>mer, acting reasonably, determines that any Deliverable does not comply with 
terms d Clause 7.1, the Customer will provide written notice to the Supplier within thirty 
(30) Work:ng Days after delivery of the applicable Deliverable to the Customer (the 
"Evaluation Period") describing the areas of non-compliance. The Supplier shall promptly 
correct an~· and all areas of non-compliance and modify the Deliverables to conform to the 
relevant specifications, requirements and/or standards.· If the Supplier tails to perform its 

36 



obligations fully within thirty (30) days after receipt of such notice, or ·.,.;:ithin such longer 
period as the Customer may speci'y in writing, then the Supplier shall negotiate a 
corrective action plan or new delivery schedule with Customer. If the Supplier and the 
Customer cannot reach agreement on an acceptable corrective action plan or delivery 
schedule within thirty (30) days of their first attempt to do so, then th::? Supplier shall be 
deemed to be in Material Breach not capable of remedy and the Customer may terminate 
this Agreement in accordance with ClaLse 13.2.1.1 (b). 

8. LIABILITY AND INSURANCE 

8.1 Liability 

8.1.1 

8.1.1.1 

8. 1.1.2 

8.1.2 

8.1.3 

8.1.4 

8.1.5 

8.1.5.1 

Neither Party excludes or limits its liability for: 

death or personal injury; or 

fraud or fraudulent misrepr~sentation by it or its employees. 

No individual nor any service company of the Supplier employing that individual 
shall have any personal liability to the Customer for the Contract Services 
supplied by that individual on behalf of the Supplier and the Customer shall not 
bring any claim under the Contract against that individual or such service 
company in respect of the Contract Services save in the case of Fraud or any 
liability for death or personc.l injury. 

Subject to Clause 8.1.1 abo"e and to the limits set out in Clause 8.1.8 below. 
the Supplier shall fully indemnify and keep indemnified lhe Customer on 
demand in full from and auainst all claims, proceedings, actions. damages, 
costs, expenses and any other liabilities whatsoever arising out of, in respect ot 
or in connection with, the supply, purported supply or late supply of the Contract 
Services or the performance or non-performance by tt1r.: Supplier of its 
obligations under the Frame.vork Agreement and the Custorr.er's financial loss 
arising from any advice givun or omitted to be given by thE Supplier, or any 
other loss which is caused by any act or omission of the Supplier. The Supplier 
shall not be responsible for any injury, loss, damage, cost or expense it and to 
the extent that it is caus'ed by the negligence or wilful misconduct of the 
Customer or by breach by thB Customer of its obligations unc er the Contract. 

Subject to the limits set out: in Clause 8.1.8 below, the Suppli•H shall be liable for 
the following types of loss, ;damage, cost or expense which s <all be regarded as 
direct and shall (without in c:ny way, limiting other categories of loss, damage, 
cost or expense which may be recoverable by the Customer be recoverable by 
the Customer: · 

8.1.4.1 

8.1.4.2 

8.1.4.3 

the additional operational and/or administrative costs and 
expenses arising from any Material Breach; 

the cost of procuring, implementing and operating any alternative 
or replacement services to the Contract Services as a result of a 
Material Brea:l" by the Supplier; and 

any regulatory losses, fines, expenses or other losses arising from 
a breach by the Supplier of any Laws. 

In no event shall either Pa~ty be liable to the other for any: 

loss of profits; 
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81.5.2 ·loss of business; 

8.1.5.3 klss of revenue; 

8.1.5.4 ioss of or damage to goodwill; 

8.1.5.5 loss of savings {whether anticipated or otherwise); and/or 

8.1.5.6 any indirect, special or consequen·Halloss or damage. 

I 

8.1.6 No enquiry, inspection, approval,; sanction, comment, consent, or decision at 
any time made or given by or c•n behalf of the Customer to any document or 
information provided by the Supplier in its provision of the Contract Services, 
and no failure of the Customer ·tc> discern any defect in or omission from any 
such document or information sh~ll operate to exclude or limit the obligation of 
the Supplier to carry out all the obligations of a professional Supplier employed 
in a clienVcustomer relationship. , 

8. 1. 7 Save as otherwise expressly provided, the obligations of the Customer under 
the Contract are obligations of ·the Customer in its capacity as a contracting 
counterparty and nothing in the Cbntract shall operate as an obligation upon, or 

: in any other way fetter or constrain the Customer in any other capacity, nor shall 
the exercise by the Customer of It;:; duties and powers in any other capacity lead 
to any liability under the Con·:ract (howsoever arising) on the part of the 
Customer to the Supplier. 

8. 1.8 Subject always to Clauses 8.1 .1 and 8.1.9, and for the avoidance of doubt, both 
of the Parties agree that the total .aggregate liability (whether those liabilities are 
P.Xpressed as an indemnity or otherwise) of each Party to the other Party for 
•lach year of this Contract shall te: 

. 8.1 .8.1 

8.1.8.2 

for all defaults resulting in loss of or damage to the property of the 
other party shall t•e• subject to a limit of £2 million (two million 
pounds) or such higller limit as may be stipulated by the Customer 
in the Letter of Appointment; 

in respect of all other defaults, claims, losses or damages whether 
arising from breac:h of contract, misrepresentation (whether 
tortious or statuto•y), tort (including negligence). breach of 
statutory duty or otherwise ("General Claims") shall in no event 
exceed: 

(a) the greater of the sum of £2 million (two million pounds) or 
a sum eq1..ivalent to one hundred and twenty-five per cent 
(125%) ofdhe Contract Charges paid or payable to the 
Supplier ir the relevant Year of the Contract calculated at 
the date of

1
the event giving rise to the liability (estimated 

for the full year if the event occurs in the first year of the 
Contract) or 

(b) such higher aggregate limit or limits as may be stipulated 
by the CuSftomer in the Letter of Appointment. 

I 
8.1.9 Notwithstanding any other provis.ion of the Contract: 

8.1.9.1 in respect of the o:currence of a General Claim where under the 
terms of Clause 8.2 the Supplier holds insurance in respect of the 
matter from which the General Claim arises, the Supplier's total 
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8.1.9.2 

8.2 Insurance 

aggregate liabiiity for such General Claim shall be equal to the 
level of such tinsurance cover provided such level of cover is 
greater than th~ total aggregate liability calculi1ted in accordance 
with Clause 8.l8.2; · 

the Supplier's 1\ibility under Clause 9.5 or arising from a breach of 
Clause 10.1, 1 ~.2 and 10.3 shall be unlimited. 

8.2.1 The Supplier shall effect anoj maintain with a reputable insurance company a 
policy or policies of insurance providing an adequate level'of:cover in respect o. 
the risks which may be incurred by the Supplier, arising out of the Supplier's 
performance of its obligatiors under the Contract, including death or personal 
injury, loss of or damage to property or any other loss. Such policy or pol'cies 
shall include professional incemnity cover in respect of any f,inancial loss td the 
Customer arising from any advice given or omitted to be given by the Supplier 
under the Contract or other~ise in connection with the provision of the Contract 
Services. Such insurance sr,all be maintained for so long as the Supplier may 
have any liability to the Customer. 

8.2.2 It shall be the responsibility ;Jf the Supplier to determine the amount of insurance 
cover that will be adequate to enable the Supplier to satisfy any liability arising m 
respect of the risks referred tJ in Clause 8.2. 1. 

8.2.3 If, for whatever reason, th•3 Supplier fails to give effect to and maintain the 
insurances required by Clause 8.2.1, the Customer may make alternative 
arrangements to protect ics interests and may recover ;h·~ costs of such 
arrangements from the Supp ier. 

8.2.4 The provisions of any insurance or the amount of cover s1c:ll not relieve the 
Supplier of any liabilities und•3r the Contract. 

9. INTELLECTUAL PROPERTY RIGHTS' 

9.1 All Intellectual Property Rights in the, output, including the Deliverable and any work in 
progress or other partially completed Deliverable provided under Clause 14.7, from the 
Contract Services shall vest in the Supplier. 

9.2 The Supplier grants the Customer an irrevocable, worldwide, perpetual, non-exclusive, 
transferable, royalty-free licence to w~e. publish, modify, commercially exploit (subject to 
clause 9.3) and sub-licence the Intellectual Property Rights referred to in clause 9.1 at the 
Customer's absolute discretion. For the avoidance of doubt, the licence granted to the 
Customer under this Clause 9.1 shall permit the Customer to sub-licen;::e any such output 
on such terms as it so chooses in its absol'ute discretion. 

9.3 Where the Customer intends to undel\2.ke commercial exploitation (pursuant to clause 9.2) 
of any Intellectual Property Rights belonging to the Supplier, it shall give the Supplier 14 
days' written notice of this intention betore commencing such commercial exploitation. For 
the purposes of clause 9.2 and this :ctlause 9.3, 'commercial exploitation' means use of 
substantial Intellectual Property Rights 'belonging to the Supplier for purposes unrelated to 
Government functions for the purpose' of generating a commercial return. 

9.4 Subject to Clause 9.1 and save as e <pressly granted elsewhere under the Contract, the 
Customer shall not acquire any right, title or interest in or to the Intellectual Property Rights 
of the Supplier or its licensors and the Supplier shall not acquire any r:ght, title or interest 
in or to the Intellectual Property Rights 1)! the Customer or its licensors. 



I 
9.5 The Supplier shall on demand fully indemnify and keep fully indemnified and hold the 

Custome,· and the Crown harmless from Crnd against all actions, suits, claims, demands, 
losses, cnarges, damages, costs and expenses and other liabilities which the Customer 
and or the Crown may suffer or incur as a r·asult of any claim that the performance by the 
Supplier of the Contract Services infringes or allegedly infringes a third party's Intellectual 
Property Rights (any such claim being a "CIE1Im"). 

9.6 If a Claim arises, the Customer shall notify the Supplier in writing of the Claim and the 
Customer shall not make any admissions 1 which may be prejudicial to the defence or 
settlementof the Claim. The Supplier shall at its own expense conduct all negotiations and 
any litigatic n arising in connection with the Claim provided always that the Supplier: 

9.6.1 ~;hall consult the Customer on ·~111 substantive issues which arise during the 
conduct of such litigation and ne!J;:>tiations; 

9.6.2 shall take due and proper accou~lt of the interests of the Customer; 

9.6.3 shall consider and defend the Claim diligently using competent counsel and in 
such a way as not to bring the reputation of the Customer into disrepute; and 

i 
9.6.4 shall not settle or compromise t'1E~ Claim without the prior written approval of the 

Customer (not to be unreasonablll withheld or delayed). 

9. 7 The Supplier shall have no rights to l(~;e any of the Customer's names, logos or 
tradema ks without the prior written approval of the Customer. 

9.8 Where (he Customer supplies any m~erial containing Intellectual Property Rights 
belonging to the Supplier to a third party, :he Customer shall insert an appropriate notice 
making clear that the Intellectual Property Rights in the material belong to the Supplier. In 
the case oi material which is subject to copyright, the legend"© Behavioural Insights Team 
[YEAR]" shall be an appropriate notice for tt'1e purposes of this Clause 9. 

See Appendix 3. In the event of a conflict betw.e•en this and DEFCON 703, DEFCON 703 will 
take precedence. 

1 0. PROTECTION OF INFORMATION 

10.1 Protectior of Personal Data 

10. 1.1 With respect to the Parties' rights and obligations under the Contract, the Parties 
agree that the Customer is the O:ata Controller and that the Supplier is the Data 
?rocessor in relation to the Customer's Personal Data. 

10.1.2 The Supplier shall: 

1 0.1.2.1 :.::~rocess the Customer's Personal Data only in accordance with instructions from 
ihe Customer (which may be specific instructions or instructions of a general 
nature as set out in the Contract or as otherwise notified by the Customer to the 
Supplier during the term of the Cpntract); 

10.1.2.2 Process the Customer's Personal Data only to the extent, and in such manner, 
as is necessary for the provisio~ of the Contract Services or as is required by 
Law or any Regulatory Body; 

1 0.1.2.3 implement appropriate technical and organisational measures to protect the 
Customer's Personal Data aga,inst unauthorised or unlawful processing and 
against accidental loss, destruc:tion, damage, alteration or disclosure. These 
~easures shall be appropriat(! to the harm which might result from any 
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unauthorised or unlawful Pre-cessing, accidental loss, destruction or damage to 
the Customer's Personal I Data and having regard to the nature of the 
Customer's Personal Data '.hhich is to be protected; 

10.1.2.4 take reasonable steps to en:;ure the reliability of all membe·s of the Supplier's 
Staff who have access to the Customer's Personal Data; 

10.1.2.5 obtain the Customer's prior written approval in order to transfer all or any ot the 
Customer's Personal Data to any Sub-Contractors for the provision of the 
Contract Services; 

1 0.1.2.6 ensure that all members, of the Supplier's Staff required to access th~ 
Customer's Personal Date:! : are informed of the confidential nature of the 
Customer's Personal Data 'and comply with the obligations set out in this 
Clause 10. 1; 

1 0.1.2.7 ensure that none of the Su!=plier's Staff publish, disclose or divulge any of the 
Customer's Personal Data :to any third party unless directec in writing to do so 
by the Customer; 

10.1.2.8 notify the Customer within f;ve (5) Working Days if the Supplir~r receives: 

10.1.2.9 

(a) a recuest from a Data Subject to h ~·1e access to the 
Custoner's Personal Data relating to trat person; or 

(b) a ccmplaint or request relating tu the Customer's 
obligat;ons under the Data Protection Le]islation; 

provide the Customer witr full cooperation and assistance .n relation to any 
complaint or request made relating to the Customer's Personal Data. mcluding 
by: 

(a) providing the Customer with full details c f the complaint or 
request; 

(b) comJ:Ning with a data access request within the relevant 
timescales set out in the Data Protection Legislation and 
in accordance with the Customer's instructions; 

I 

(c) provi,jing the Customer with any Customer's Personal 
Data i·: holds in relation to a Data Subject (within the 
timesc:iles required by the Customer); and 

(d) provi,jing the Customer with any information requested '"Jy 
the Customer; 

10.1.2.1 0 permit or procure permission for the Customer and/cr the Customer's 
Representative (subject to reasonable and appropriate confidentiality 
undertakings), to inspect and audit, the Supplier's data Processing activities 
(and I or those of its agents and Sub-Contractors) ard comply with all 
reasonable requests or dir'ections by the Customer to enatle the Customer to 
verify and I or procure that t·1e Supplier is in full compliance. with its obligations 
under the Contract; 

I 
1 0.1.2.11 provide a written description of the technical and orga 11sational methods 

employed by the Supplier ·ior Processing the Customer's PErsonal Data (within 
the timescales required by the Customer); and · 
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1 0, 1 .2 .1 2 . not Process or otherwise transfer any Customer's Personal Data outside the 
European Economic Area without the prior written consent .of the Customer 
which may be given on such terms as the Customer in its discretion thinks fit. 

10.1.3 

1 0.1.4 

10.1.5 

The Supplier shall comply at all ti:mes with the Data Protection Legislation and 
shall not perform its obligations u1der the Contract in such a way as to cause 
the Customer to breach any o1 its applicable obligations under the Data 
Protection Legislation. 

The Supplier acknowledges that, 'in the event that it breaches (or attempts or 
threatens to breach) its obligations relating to the Customer's Personal Data that 
the Customer may be irreparably: harmed (including harm to its reputation). In 
such circumstances, the Customer may proceed directly to court and seek 
injunctive or other equitable reli:af to remedy or prevent any further breach (or 
ilttempted or threatened breach). 

·n the event that through any failure by the Supplier to comply with its 
•>bligations under the Contract, Customer's Personal Data is transmitted or 
urocessed in connection with th;3 Contract is either lost or sufficiently degraded 
:50 as to be unusable, the Suppli,er shall be liable for the cost of reconstitution of 

! ·.hat data and shall reimburse the; Customer in respect of any charge levied for 
;Is transmission and any other costs charged in connection with such failure by 
the Supplier. 

1 0.2 Confidentiality 

1 0.2. 1 ~xcept to the extent set out in this Clause 10.2 or where disclosure is expressly 
permitted elsewhere in the Contract, each Party shall: 

1 0. 2. 1 .1 treat the other Party's Confidential Information as confidential and safeguard it 
accordingly; and 

1 0.2.1.2 not disclose the other Party's Confidential Information to any other person 
without the owner's prior written .:;,:>nsent. 

1 0.2.2 Clause 1 0.2.1 shall not apply to I he extent that: 

10.2.2.1 ·I limits the exercise or enjoylll•3nl of any rights granted or licensed to the 
Customer under Clause 9.1 intluding the disclosure by the Customer to a 
person to whom the Customer may transfer or sub-licence the Confidential 
Information to under Clause 9.1; · · 

1 0.2.2.2 any such disclosure by the Customer is to a person which is: 

1 0.2.2.3 a contracting auf~!ority as defined in the Public Contracts 
Regulations 2006; ~tnd/or 

1 0.2.2.4 classified by the dHice for National Statistics as a public sector 
body; 

1 0.2.2.5 such disclosure is required by th-e Framework Agreement; 
' 

1 0.2.2.6 such disclosure is a requirement of Law or any competent Regulatory Body 
olaced upon the Party making l,he disclosure, including any requirements for 

. • disclosure under the FOIA, Gpde of Practice on Access to Government 
information or the Environm'ental Information Regulations pursuant to 
:~lause 10.4 (Freedom of Information); or 
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10.2.2.7 such information was in t~e possession of the Party making the disclosure 
without obligation of confidentiality prior to its disclosure by the information 
owner; 

10.2.2.8 such information was obtained from a third party without obligation of 
confidentiality; ! , 

10.2.2.9 such information was already in the public domain at the time of disclosure 
otherwise than by a breach P'f the Contract; or 

1 0.2.2.1 0 it is independently developed without access to the other Party's Confidential 
Information. ! 

10.2.3 The Supplier may only d-isclose the Customer's Confidentia11:1formation to those 
members of the Supplier's Staff who are directly involved in .he provision of the 
Contract Services and who ·~eed to know the information, ar'd shall ensure that 
such individuals are aware of and shall comply with theSt.! obligations as to 
confidentiality. : · 

i. 

10.2.4 The Supplier shall not, and shall procure that the Supplier's Staff do not, use 
any of the Customer's Confidential Information received otherwise than for the 
purposes of the Contract. 

1 0.2.5 At the written request of ttl!~ Customer, the Supplier shall procure that those 
members of the Supplier's Staff identified in the Customer's notice sign a 
confidentiality undertaking ~·rior to commencing any work in accordance with the 
Contract. 

10.2.6 Nothing in the Contract .shall prevent the Customer frorn disclosing the 
Supplier's Confidential Information (including the Mancige1_nent lnformatton 
obtained pursuant to Clause 15 of the Framework Agreement): 

1 0.2.6.1 to any Crown body or any other Contracting Body; 

1 0.2.6.2 to any consultant, contractqr or other person engaged by the Customer for any 
purpose relating to or conneGted with the Contract or the Framework Agreement 
(on the basis that the information shall be held by such consultant, contractor or 
other person in confidence ;and is not to be disclosed to any third party) or any 
person conducting an OGC: Gateway TM review or any additional assurance 
programme; 

1 0.2.6.3 for the purpose of the exarr1i:1ation and certification of the C~stomer's accounts; 
or 

10.2.6.4 

10.2.7 

10.2.8 

I ·. 
for any examination pursuant to section 6( 1) of the National Audit Act 1983 of 
the economy, efficiency and effectiveness with which the Cu~tomer has used i··s 
resources. 

The Customer shall use· all reasonable endeavours tot ensure that any 
government department, C).Jstomer, employee, third party or Sub-Contractor to 
whom the Supplier's Confidential Information is disclosed pursuant to 
Clause 10.2.6 is made aware of the Customer's obligations of confidentiality. 

' 
Nothing in this Clause 10.2 shall prevent either Party from using any techniques, 
ideas or Know-How gained during the performance of the Contract in the course 
of its normal business to the extent that this use does not result in a disclosure 
of the other Party's Confidential Information or an infringement of IPR. 
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10.2.9 

10.2.10 

In order to ensure that no unauthNised person gains access to any Confidential 
Information or any data obtained. in performance of the Contract, the Supplier 
undertakes to maintain adequate security arrangements that meet the 
requirements of Good Industry Prctctice. 

The Supplier shall, at all times d·Jring and after the performance of the Contract, 
indemnify the Customer and kee!p the Customer fully indemnified against all 
losses, damages, costs or expe•nses and other liabilities (including legal fees) 
incurred by, awarded against or p•greed to be paid by the Customer arising from 
any breach of the Supplier's ob.li,)ations under this Clause 10.2 except and to 
the extent that such liabilities 'have resulted directly from the Customer's 
instructions. 

10.3 Official Secrets Acts 1911 to 1989; sectl~'n 182 of the Finance Act 1989 

1 0.3.1 The Supplier shall comply with ai1d shall ensure that its Staff comply with, the 
provisions of: 

1 0.3.1.1 · the Official Secrets Acts 1911 to 1,989; and 
I 

1 0.3.1 .2 section 182 of the Finance Act 1 ~~89. 

10.4 Freedon1 uf Information 

1 0.4.1 The Supplier acknowledges that the Customer is subject to the requirements of 
';he FOIA and the Environmental Information Regulations and shall assist and 
•;ooperate with the Customer to enable the Customer to comply with its 
.nformation disclosure obligations. 

1 0.4.2 The Supplier shall and shall procure that its Sub-Contractors shall: 

10.4.2.1 transfer to the Customer all Requests for Information that it receives as soon as 
ilracticable and in any event within two (2) Working Days of receiving a Request 
:or Information; 

10.4.2.2 provide the Customer with a coi>Y of all Information relating to a Request for 
Information in its possession, or control in the form that the Customer requires 
within five (5) Working Days (or ::;uch other period as the Customer may specify) 
of the Customer's request; and 

10.4.2.3 orovide all necessary assistance as reasonably requested by the Customer to 
enable the Customer to respond' to the Request for Information within the time 
for compliance set out in se<::tion 10 of the FOIA or regulation 5 of the 
Environmental Information Regulations. 

1 0.4.3 The Customer shall be responsible for determining in its absolute discretion and 
notwithstanding any other proi1ision in the Contract or any other contract 
whether the Commercially Sensitive Information and/or any other Information 
including Supplier's Confidenti<il Information, is exempt from disclosure in 
accordance with the provisions.bf the FOIA or the Environmental Information 

; Regulations. 

10.4.4 !n no event shall the Supplier respond directly to a Request for Information 
Jnless authorised in writing to do so by the Customer. 

1 0.4.5 The Supplier acknowledges that. (notwithstanding the provisions of Clause 1 0.2) 
~he Customer may, acting in aci~ordance with the Ministry of Justice Codes, be 
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1 0.4.5.1 

10.4.5.2 

1 0.4.6 

10.4.7 

obliged under the FOIA or the Environmental Information Regulations to 
disclose information concer~ing the Supplier or the Contract Services: 

in certain circumstances with":>ut consulting the Supplier; or 

following consultation with the Supplier and having taken. the Supplier's views 
into account, 

provided always that where this Clause 10.4.5 applies the Customer shall, in 
accordance with any recommendations of the Code, take reasonable steps. 
where appropriate, to give the Supplier advanced notice. or failing that, to 
draw the disclosure to the Supplier's attention after any such Jisclosure. 

The Supplier shall ensure that all Information is retained for disclosure in 
accordance with the provisions of the Contract and in any event in accordance 
with the requirements of Good Industry Practice and shall permit the Customer 
on reasonable notice to ins~1ect such records as requested from time to time. 

The Supplier acknowledges that the Commercially Sensitive information is of an 
indicative nature only and that the Customer may be oblig3d to disclose it in 
accordance with Clause 10.4.5. 

10.5 Transparency 

10.5.1 

10.5.2 

10.5.3 

10.5.4 

The Parties acknowledge tt1at, except for any information whirh is exempt from 
disclosure in accordance with the provisions of the FOIA, the content of the 
Contract is not Confidential Information. The Customer shall be responsible for 
determining in its absolute discretion whether any of the conte·•t of the Contract 
is exempt from disclosure ir accordance with the provisions of :he FOIA. 

Notwithstanding any other term of the Contract, the Supp ier hereby gives 
consent to the Customer to publish the Contract to the ger 1eral public in its 
entirety (subject only to mdaction of any information which is exempt from 
disclosure in accordance with the provisions of the FCIA), including any 
changes to the Contract agreed from time to time. 

The Customer may consult with the Supplier to inform its decision regarding any 
redactions but the Customer shall have the final decisbn in its absolute 
discretion. 

The Supplier shall assist and cooperate with the Custornar to enable the · 
Customer to publish the Co,ntract. 

11. NOT USED 

12. WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS 

12.1 The Supplier warrants, represents an<.t undertakes to the Customer that: 

12.1.1 

12.1.2 

12.1.3 

it has full capacity and; authority and all necessary .-:onsents licences. 
permissions (statutory, regu'atory, contractual or otherwise 1 to enter into and 
perform its obligations unde~r the Contract; 

the Contract is executed by c:. duly authorised representative o' the Supplier; 

in entering the Contract it has not committed any Fraud; 
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12.1.4 r. has not committed any offence .under the Prevention of Corruption Acts 1889 
· to 1916, or the Bribery Act 2010; · 

12.1.5 all information, statements ancl representations contained in the Supplier's 
tender or other submission to l\1e Customer for the award of the Contract 
Services are true, accurate and n;::~t misleading save as specifically disclosed in 
writing to the Customer prior to execution of the Contract and it wHI advise the 
Customer of any fact, matter or :::ircumstance of which it may become aware 
which would render any such information, statement or representation to be 
false or misleading; 

12.1 .6 no claim is being asserted an,d no litigation, arbitration or administrative 
proceeding is presently in progr•3~S or, to the best of its knowledge and belief, 
pending or threatened against it .Ctr its assets which will or might affect its ability 
to perform its obligations under the Contract; 

12.1.7 it is not subject to any contractual obligation, compliance with which is likely to 
have an adverse effect on it~ ability to perform its obligations under the 
Contract; 

'. 
12.1:8 it has not done or omitted to do ~nything which could have an adverse effect on 

i.ts assets, financial condition or position as an ongoing business concern or its 
nbility to fulfil its obligations under the Contract; 

12.1.9 no proceedings or other steps h<:,ve been taken and not discharged or dismissed 
(nor, to the best of its knowled~re. are threatened) for the winding up of the 
Supplier or for its dissolution or for the appointment of a receiver, administrative 
receiver, liquidator, manager, adr_1inistrator or similar officer in relation to any of 
the Supplier's assets or revenue; 

12. 1 . 1 0 it has taken and shall continue to take all steps, in accordance with Good 
:ndustry Practice, to prevent the unauthorised use of, modification, access, 
introduction, creation or propagation of any disruptive element, virus, worms 
.md/or Trojans, spyware or other malware into the computing environment 
oincluding the hardware, software and/or telecommunications networks or 
equipment), data, software or Cpnfidential Information (held in electronic form) 
•Jwned by or under the control of; or used by, the Customer; 

I 

12.1.11 it owns, has obtained or is abie to obtain valid licences for all Intellectual 
i:>roperty Rights that are necess.3.ry for the performance of its obligations under 
the Contract and shall maintain t_he same in full force and effect for so long as is 
necessary for the proper provisic•n of the Contract Services; and 

12.1. 12 it has notified the Authority and~or the Customer in writing of any Occasions of 
Tax Non-Compliance or any li¥gation that it is involved in relating to any 
Occasion of Tax Non Complianc.3. 

I 
12.2 The Supplier warrants, represents and underitakes to the Customer that: 

12.2.1 

12.2.2 

12.2.3 

I 

it has read and fully understood the Letter of Appointment and these Call-Off 
Terms and is capable of perfoming the Contract Services in all respects in 
accordance with the Contract; 

che Supplier and each of its :Sub-Contractors has all staff, equipment and 
experience necessary for the proper performance of the Contract Services; and 

it will at all times: 
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12.2.3.1 

12.2.3.2 

12.2.3.3 

12.2.3.4 

pertorm its obligations under the Contract with all reasonable care, skill and 
diligence and in accordance with Good Industry Practice; 

comply with all the KPis and 'fleet or exceed the Service Levels; 

carry out the Contract Services within the timeframe agreed with the Customer: 
and 

without prejudice to its obligations under Clause 2.3 (Key Personnel), ensure to 
the satisfaction of the Customer that the Contract Services are provided and 
carried out by such appropriately qualified, skilled and ex1=-erienced Suppliers 
and/or other Staff as shall, be necessary for the proper performance of the 
Contract Services. 

12.3 The Supplier shall promptly notify the Customer in writing: 

12.3.1 ' 

12.3.2 

12.3.3. 

12.3.4 

of any material detrimental .change in the financial standing and/or credit rating 
of the Supplier; ' ' 

if the Supplier undergoes a ~hange of Control; 

provided this does not connavene any Law, of any circum:;tances suggesting 
that a Change of Control is pianned or in contemplation; and · 

if an Occasion of Tax Non ·Compliance occurs. In this casf the Supplier shall 
also promptly provide detail; of the steps which the Supplier is taking to address 
the Occasion of Tax Non-Compliance and to prevent the s<rr.e from recurring, 
together with any mitigatinq factors that it considers relevant; and such other 
information in relatior.~ to thE! Occasion of Tax Non-Compliance as the Customer 
may reasonably require. 

12.4 For the avoidance of doubt, the fact that any provision within the Contr oct is expressed as 
a warranty shall not preclude any right of termination the Customer wo.ulj have in respect 
of breach of that provision by the Suppl1er if that provision had not been S·) expressed. 

12.5 The Supplier acknowledges and agreE!S that: 

12.5.1 

12.5.2 

the warranties, representaticns and undertakings contained in the Contract are 
material and are designe:j to induce the Customer into entering into the 
Contract; and 

the Customer has been induced into entering into the Contr::~ct and in doing so 
has relied upon the warranties, representations and undertakings contained in 
the Contract. 

13. TERMINATION 

13.1 Termination on Insolvency 

13.1.1 

13.1.1.1 

13.1.1.2 

The Customer may terminatE! the Contract with immediate effect by giving not1ce 
in writing to the Supplier if: : 

a proposal is made for a voluntary arrangement within Part· I of the Insolvency 
Act 1986 or of any oth;:lt composition scheme or arrangement with, or 
assignment for the benefit of. the Supplier's creditors; or 

a shareholders', members' c-r partners' meeting is convenec ior the purpose of 
considering a resolution tha: the Supplier be wound up or 3 resolution tor the 
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winding-up of the Supplier is pas::;ed (other than as part of, and exclusively for 
the purpose of, a bona fide recon~.truction or amalgamation); or 

13. 1. 1 .3 a petition is presented for the wir;u1ing-up of the Supplier (which is not dismissed 
within five (5) Working Days of its service) or an application is made for the 
appointment of a provisional liquidator or a creditors' meeting is· convened in 
respect of the Supplier pursuant tosection 98 of the Insolvency Act 1986; or 

13.1. 1.4 ~~ receiver, administrative receive1· or similar officer is appointed over the whole 
or any part of the Supplier's business or assets; or 

13.1 .1 .5 <1 creditor or encumbrancer attaches or takes possession of, or a distress, 
execution, sequestration or other such process is levied or enforced on or sued 
against, the whole or any part of· the Supplier's assets and such attachment or 
process is not discharged within ten (10) Working Days; 

! 
13.1 .1 .6 an application is made in respect of the Supplier either for the appointment of an 

administrator or for an administral.ion order and an administrator is appointed, or 
notice of intention to appoint an w1ministrator is given; or 

. ! 

13.1.1. 7 if the Supplier is or becomes in~olvent within the meaning of section 123 of the 
Insolvency Act 1986; or 

13.1.1.8 the Supplier suspends or cease!; or threatens to suspend or cease, to carry on 
all or a substantial part of his busi'ness; or 

13.1 . 1 .9 in the reasonable optmon of the Customer, there is a material detrimental 
change in the financial standing and/or the credit rating of the Supplier which: 

(a) adversely impacts on the Supplier's ability to supply the 
Contract SHrvices in accordance with the Contract; or 

(b) could reasonably be expected to have an adverse impact 
on the Supplier's ability to supply the Contract Services in 
accordanCE! with the Contract; or 

13.1.1.1 0 the Supplier demerges into tw:> or more firms, merges with another firm, 
incorporates or otherwise change;s its legal form and the new entity has or could 
reasonably be expected to havi~ a materially less good financial standing or 
weaker credit rating than the Suj)plier; or 

13.1 .1.11 veing a "small company" within tlile meaning of section 382(3) of the Companies 
l.ct 2006, a moratorium in respect of the Supplier comes into force pursuant to 

.I 
Schedule A 1 of the Insolvency Act 1986; or 

13 1 . 1 . 12 the Supplier being an individual: dies or is adjudged incapable of managing his 
affairs within the meaning of Pari VII of the Mental Health Act 1983; or 

13.1.1.13 the Supplier being an individual, or any partner or partners in the Supplier who 
together are able to exercise corttrol of the Supplier where the Supplier is a firm 
shall at any time become bitnkrupt or shall have a receiving order or 
administration order made agai~st him or them, or shall make any composition 

' or arrangement with or for the b~nefit for his or their creditors, or shall make any 
conveyance or assignment for the benefit of his or their creditors, or shall 
purport to do any of these things, or appears or appear unable to pay or to have 
no reasonable prospect of being able to pay a debt within the meaning of 
section 268 of the Insolvency Act 1986, or he or they shall become apparently 
insolvent within the meaning oj the Bankruptcy (Scotland) Act 1985, or any 
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application shall be made Linder any bankruptcy or insolvencv act for the time 
being in force for sequestration of his or their estate(s) or a lust deed shall be 
granted by him or them on t1ehalf of his or their creditors; or 

13.1.1.14 any event similar to those Jis·ed in Clauses 13.1.1 to 13.1.1 .13 occurs under the 
law of any other jurisdiction. 

13.2 Termination on Material Breach, Pen:;istent Failure or Grave Misconduct etc 

13.2.1 

13.2. 1.1 

13.2.1.2 

13.2.1.3 

13.2.1.4 

13.2.1.5 

13.2.1.6 

13.2.1.7 

13.2.1.8 

13.2.2 

The Customer may termin<:tte the Contract with immediate effect by giving 
written notice to the Supplier if: 

the Supplier commits a Material Breach and if: 

(a) the Supplier has not within ten (10) Working Days or such 
other longer period as may be specified by the Customer, 
after i~sue of a written notice to the Supplier spec1fying 
the Material Breach and requesting it tc, be remedied: 

(i) remedied the Material Breach; 3nd 

(ii) put in place measures to ensure that such 
Material Breach does not recur, 

in eac:t1 case to the satisfaction of the Customer: or 

(b) the Material Breach is not, in the opinion of the Customer, 
capabl:! of remedy; or 

if a Persistent Failure has occurred; or 

if Grave Misconduct has oc•:urred; or 

the Supplier breaches any ::>1 Clause 10.1 (Protection of Pert;cnal Data), Clause 
10.2 (Confidentiality), Cl<:tuse 10.3 (Official Secrets Act~; 1911 to 1989), 
Clause 11 (Warranties, ;Fiepresentations and Undertakings), Clause 16 
(Prevention of Bribery and Corruption), Clause 17 (Non Discriminat on). 
Clause 18 (Prevention of Fraud) and Clause 19 (Transfer and Sub-Contracting): 
or 

in the event of conviction for dishonesty of the Supplier (if an individual) or any 
one or more of the Supplier·~· directors, partners or members (if the Supplier is a 
firm or firms); or 

the warranty given by the Supplier pursuant to Clause 1 :~.1.12 is materially 
untrue; or 

the Supplier commits a mal.erial breach of its obligation to no·ify the Customer of 
any Occasion of Tax Non-Ccmpliance as required by Clause 12.3.4; or 

an Occasion of Tax Non-Compliance occurs in relation to the Supplier and the 
Supplier fails to provide de•tails of proposed mitigating factors which in the 
reasonable opinion of the Jl.uthority, are acceptable. 

If the Customer fails to pa~· the Supplier undisputed sums o money when due, 
the Supplier shall notify tre Customer in wnting of such f<,iiure to pay. If the 
Customer fails to pay such undisputed sums within five (5) da·1s from the receipt 
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of such notice, the Supplier m<w terminate the Contract by ten (1 0) Working 
Days' written notice to. the Custom.~r. 

13.3 Termination on Change of Control ; · 

13.3. 1 The Customer may terminate the! Contract by notice in writing with immediate 
P.ffect within six (6) Months of: · 

13.3. 1. 1 being notified in writing that a Change of Control has occurred or is planned or 
in contemplation; or 

13.3.1.2 where no notification has been made, the date that the Customer becomes 
aware of the Change of Control, 

but shall not be permitted to ll3rminate where the Customer's written consent 
to the continuation of the Contrat:t was granted prior to the Change of Control. 

13.4 Terminatinn on Summary Notice 

13.4. 1 ·. The Customer shall have the right to suspend the Contract with immediate effect 
at any time by giving written notice to the Supplier and to terminate the Contract 
with immediate effect by giving written notice to the Supplier at any time. 

13.5 Termination of Framework Agreement 

13.5.1 The Customer may terminate the Contract with immediate effect by giving 
·.vritten notice to the Supplier if 11t~ Framework Agreement is terminated for any 
reason whatsoever. : 

13.6 Partial Termination 

13.6.1 Where the Customer is entitled to terminate the Contract pursuant to this 
Clause 13, the Customer shall be entitled to terminate all or part of the Contract 
provided always that the parts of the Contract not terminated can operate 
~ffectively to deliver the intended ourpose of the Contract or a part thereof. 

14. CONSEQUENCES OF EXPIRY ORTERM.INATION 

14.1 Subject to Clause 14.2, where the Customer terminates the Contract pursuant to 
Clause 13 (Termination) and then makes. other arrangements for the supply of the 
Contract Services: 

14.1.1 

14.1.2 

14.1.3 

the Customer may recover from the Supplier the cost reasonably incurred in 
making those other arrangements and any additional expenditure incurred by 
Ihe Customer in securing the, Contract Services in accordance with the 
requirements of the Contract; · 

he Customer shall take all reasonable steps to mitigate such additional 
~xpenditure; and 

10 further payments shall be payable by the Customer to the Supplier until the 
·:ustomer has established the final cost of making those other arrangements, 
Nhereupon the Customer shall b.~ entitled to deduct an amount equal to the final 
cost of such other arrangements from the further payments then due to the 
Supplier. · 
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14.2 Clause 14.1 shall not apply where the Customer terminates the Contract: 

14.2.1 

14.2.2 

solely pursuant to Clause 13.r or Clause 13.4; or 

solely pursuant to Clause 1:3.5 if termination pursuant to Clause 13.5 occurs as 
a result of termination of th•3 Framework Agreement pursuant to the provisions 
of clauses 27.6, 27.11, 27.1 :?. or 27.13 of the Framework Agreement. 

14.3 Where the Customer terminates the Contract under Clause 13.3 or 13.4, the Customer 
shall indemnify the Supplier against any reasonable and proven commitments. liabilities or 
expenditure which would otherwise rE!present an unavoidable loss by the Supplier by 
reason of the termination of the Contrc~ct, provided that the Supplier tc.1kes all reasonable 
steps to mitigate such loss. The Supplier shall submit a fully itemised < nd costed list, witt1 
supporting evidence, of losses reasonably and actually incurred by tre Supplier. Where 
the Supplier holds insurance, the Supplier shall reduce its unavoid3ble costs by any 
insurance sums available. 

14.4 On the termination of the Contract for: any reason, the Supplier shall, at the request of the 
Customer and at the Supplier's cost: 

14.4.1 

14.4.2 

14.4.3 

14.4.4 

14.4.5 

14.4.6 

immediately return to the Customer all Confidential Info mation and the 
Customer's Personal Data in its possession or in the possession or under the 
control of any permitted suppliers or Sub-Contractors, which was obtained or 
produced in the course of providing the Contract Services; 

except where the retention of Customer's Personal Data is !£quired by Law or 
regulatory purposes, promp':ly destroy all copies of the Customer's Personal 
Data and provide written confirmation to the Customer that the data has been 
destroyed. 

immediately deliver to the Customer in good working order (but subject to 
allowance for reasonable wear and tear) all the property (in!:luding materials. 
documents, information an<j access keys but excluding real property and IPR) 
issued or made available to the Supplier by the Customer in connection with the 
Contract provided to the Sup.:>lier; 

vacate, and procure that 'the Supplier's Staff vacate, any premises of the 
Customer occupied for the purposes of providing the Contract Services; 

' 
return to the Customer any :sums prepaid in respect of the Contract Services not 
provided by the date of expir~1 or termination (howsoever arising); and 

promptly provide all information concerning the provisio:, of the Contract 
Services which may reasonably be requested by the Custome~ for the purposes 
of adequately understandinr; the manner in which the Contract Services have 
been provided or for the purpose of allowing the Customer •11 any replacement 
Supplier to conduct due diliqence. : 

i 

14.5 On the termination of the Contract the Supplier: 

14.5.1 will co-operate with the Customer and with any new supplier under any 
arrangements notified to it l>y the Customer, to effect a full and orderly transition 
to the Customer or to such rew supplier and will promptly furnish the Customer 
or any new supplier with any information or documentation re.:~sonably requrred 
by the Customer; and · 
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14.5.2 
i 

will comply with all reasonable instructions from the Customer with regard to 
termination and will take all reasbnable steps to mitigate any costs which the 
Customer will incur as a result of t~rmination of this Agreement. 

14.6 Save as otherwise expressly provided in tMContract: 

14.6.1 

. 14.6.2 

termination or expiry of the Contract shall be without prejudice to any rights, 
remedies or obligations accrued under the Contract prior to termination or 
expiration and nothing in the Cohtract shall prejudice the right of either Party to 
recover any amount outstanding!a't the time of such termination or expiry; and 

termination of the Contract shall· not affect the continuing rights, remedies or 
obligations of the Customer cr. the Supplier under the following Clauses: 
Clause 6 (Payment and Charges); Clause 8 (Limitations); Clause 9 (Intellectual 
Property Rights); Clause 10.1 . ~:Protection of Personal Data); Clause 10.2 
(Confidentiality); Clause 10.3 (OUicial Secrets Act); Clause 10.4 (Freedom of 
Information); Clause 16 (Prevention of Bribery and Corruption); Clause 18 
(Prevention of Fraud); Clause 2,6 (Contracts (Rights of Third Parties) Act); 

., Clause 28.1 (Governing Law ar,d Jurisdiction) and, without limitation to the 
foregoing, any other provision o~ ~he Contract which expressly or by implication 

, is to be performed or observ~d notwithstanding termination or expiry shall 
· survive the termination or expiry of the Contract. 

14.7 If either .=>arty terminates this Agreement (for whatever reason) the Customer may (at the 
Customer'~; option) elect by notice in writing to the Supplier: 

14 7.1 

14.7.2 

':o require the Supplier to deliver to the Customer such Deliverables or parts of 
'Jeliverables (in their state of development as at the date of termination) or any 
other work in progress as the Customer may require. Where the Customer 
;nakes an election under this' Clause 14.7, the Supplier shall invoice the 
Customer in accordance with tha Charges in respect of Services performed up 
to the date of termination in rel~ttion to the relevant Deliverables and/or other 
work in progress; and/or 

in respect of any Deliverable ali·13ady delivered to the Customer but that, as at 
the date of termination, has not been accepted by the Customer in accordance 
with Clause 7, either to accep; and retain such Deliverable in its state of 
development as at the date of t~rmination, or to reject such Deliverable. Where 
the Customer elects to reject a Deliverable pursuant to this qlause 14.7.2, the 
Customer shall be entitled to a: • repayment from the Supplier of any Charges 
paid in respect of such Deliveracie. 

15. PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES 

15.1 The Supplier shall not, and shall procur~ that its Sub-Contractors shall not, make any 
press announcements or publicise the. Ccfltract in any way without the Customer's prior 
written approval and shall take reasonabl~ steps to ensure that the Supplier's Staff and 
professional advisors comply with this C~use 15. Any such press announcements or 
publicity proposed under this Clause 15 .shall remain subject to the rights relating to 
Confidential Information and CommerciallyiSensitive Information, 

15.2 Subject to the rights in relation to Confit;~ntial Information and Commercially Sensitive 
Information, the Customer shall be entitled to publicise the Contract at any time at its 
discretion, including in accordance with any legal obligation upon the Customer or any 
examin4tion of the Contract by the Auditors. 

·, 

15.3 The Suupller shall not do anything or permit to cause anything to be done, which may 
damage the reputation of the Customer or ~ring the Customer into disrepute. 

52 



16. PREVENTION OF BRIBERY AND COHRUPTION 

16. 1 The Supplier shall not: 

16.1.1 

16.1.2 

offer or give, or agree to give, to any employee, agent, serva;lt or representative 
of the Customer, any Contr~cting .Body or any other public t•ody or any person 
employed by or on behalf of the Customer any gift or other c Jnsideration of any 
kind which could act as an ir1ducement or a reward for any act or failure to act in 
relation to the Contract; or i 

engage in, and shall procure that all the Supplier's Staff or any person acting on 
the Supplier's behalf shall. not commit, in connection with ·the Contract, a 
Prohibited Act under the Bribery Act 2010, or any other releva.1t laws, statutes. 
regulations or codes in relation to bribery and anti-corruption. 

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

16.2.1 

16.2.2 

paid commission or agreed to pay commission to the Customer, any Contracting 
Body or any other public bQdy or any person employed by ::>r on behalf of the 
Customer in connection with the Contract; and 

entered into the Contract witll knowledge, that, in connectior with it, any mcney 
has been, or will be, paid to any person working for or engaged by the Customer 
or any other public body or any person employed by or on behalf of the 
Customer in connection w th the Contract, or that an agreement has bee11 
reached to that effect, unless details of any such arrangement have been 
disclosed in writing to the Customer and the Authority before execution of the 
Contract. 

16.3 The Supplier shall: 

16.3.1 

16.3.2 

16.3.3 

16.3.4 

16.3.5 

in relation to the Contract, act in accordance with the Ministry of Justice 
Guidance; 

immediately notify the Custo11er if it suspects or becomes a .vare of any breach 
of this Clause 16; 

respond promptly to any c.·f the Customer's enquiries regilrding any breach. 
potential breach or suspected breach of this Clause 16 anc tne Supplier shall 
co-operate with any investi~1ation and allow the Customer tc audit Supplier's 
books, records and any other relevant documentation in connection with the 
breach; 

if so required by the Customer, within twenty (20) Work,ng Days of the 
commencement date of the Contract, and annually thereafter, certify to the 
Customer in writing of the co11pliance with this Clause 16 by th,:l Supplier and all 
persons associated with it ::>r its Sub-Contractors or other persons who are 
supplying the Services in connection with the Contract. The Supplier shall 
provide such supporting e·vidence of compliance as the Customer may 
reasonably request; and 

have, maintain and enforce an anti-bribery policy (which srall be disclosed to 
the Customer on request) to prevent the Supplier and any ofthe Supplier's Staff 
or any person acting on the Supplier's behalf from committing a Prohibited Act 
and shall enforce it where aopropriate. 

16.4 If the Supplier, any member of the Supplier's Staff or any person acting on the Supplier's 
behalf, in all cases whether or not adinq with the Supplier's knowledge breaches: 
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16.4. 1 

16.4.2 

this Clause 16; or 

the Bribery Act 2010 in relation: to the Contract or any other contract with the 
Customer or any other public bCldy or any person employed by or on behalf of 
the Customer or a public body in connection with the Contract, 

the Customer shall be entitled to terminato the Contract by written notice with immediate 
effect. 

16.5 Without >rejudice to its other rights and remedies under this Clause 16, the Customer shall 
be entitlod to recover in full from the Supplier and the Supplier shall on demand indemnify 
the Customer in full from and against: 

16.5.1 

16.5.2 

the amount of value of any such ~itt, consideration or commission; and 

any other loss sustained by the Customer in consequence of any breach of this 
Clause 16. 

17. NON-DISCRIMINATION 

17.1 The Supplier shall not unlawfully discrimin~tte within the meaning and scope of any Law, 
enactment order or regulation relating to c.iscrimination (whether in race, gender, religion, 
disability, sexual orientation, age or otherwi!;e). 

17.2 The Supplier shall take all reasonable steps to secure the observance of Clause 17.1 by all 
the Supplier's Staff employed in the execution of the Contract. 

18. PREVENTION OF FRAUD 

18.1 The Supplier shall take all reasonable step:;, in accordance with Good Industry Practice, to 
prevent any Fraud by the Supplier and any member of the Supplier's Staff. 

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

18.3 II: 

18.3.1 the Supplier breaches any of its bbligations under Clause 18.1 and Clause 18.2; 
or 

18.3.2 •he Supplier or any member of me Supplier's Staff commits any Fraud in relation 
1.0 the Contract or any other contract with the Customer or any other person, 

the Customer may recover in full from tte Supplier and the Supplier shall on demand 
indemnify the Customer in full against an;~ and all losses sustained by the Customer in 
consequence of the relevant breach or co"imission of Fraud, including the cost reasonably 
incurred by the Customer of making other arrangements for the supply of the Contract 
Services and any additional expenditure incurred by the Customer in relation thereto. 

19. TRANSFER AND SUB-CONTRACTING 

19.1 The Suppt:er shall not assign, novate, enter into a Sub-Contract in respect of, or in any 
other way dispose of, the Contract or any part of it without the Customer's prior written 
consent. The Customer has consented :to the engagement of any Sub-Contractors 
specifically identified in the Letter of Appoir~tment. 
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19.2 The Supplier shall be responsible for .all acts and omissions of its S1:rb-Contractors and 

those employed or engaged by the Sut1-Contractors as though they are its own. 

19.3 The Customer may assign, novate or otherwise dispose of its rights and obligations under 
the Contract or any part thereof to: 

19.3.1 

19.3.2 

19.3.3 

any other Contracting Body; 
1
or 

any other body established by the Crown or under statute in o:·der substantially 
to perform any of the functions that had previously been performed by the 
Customer; or 

any private sector body which substantially performs the functions of the 
Customer, 

provided that any such assignment, novation or other disposal shall :1ot increase the 
burden of the Supplier's obligations under the Contract. 

19.4 Any change in the legal status of the. Customer such that it ceases tCJ be a Contracting 
Body shall not, subject to Clause m.5, affect the validity of the Contract. In such 
circumstances, the Contract shall bind and inure to the benefit of any successor body to 
the Customer. 

19.5 If the rights and obligations under tl1e Contract are assigned, novated or otherwise 
disposed of pursuant to Clause 19.3 to a body which is not a Contractin;J Body or if there is 
a change in the legal status of the Customer such that it ceases to be ·:~ Contracting Body 
(in the remainder of this Clause 19 any such body being referred to as c "Transferee"): 

19.5.1 

19.5.2 

the rights of termination of tile Customer in Clause 13 shall be available to the 
Supplier in the event of, res~·ectively, the bankruptcy or insol,vency, or default of 
the Transferee; and 

the Transferee shall only bt3 able to assign, novate or otherwise dispose of its 
rights and obligations under the Contract or any part thereof with the previous 
consent in writing of the Supplier. 

19.6 The Customer may disclose to any Trcnsferee any Confidential Information of the Supplier 
which relates to the performance of ttl!~ Supplier's obligations under the Contract. In such 
circumstances the Customer shall authorise the Transferee to use such Confidential 
Information only for purposes relatin;} to the performance of the Supplier's obligations 
under the Contract and for no other purposes and shall take all reasona·bie steps to ensure 
that the Transferee gives a confidenliality undertaking in relation tc ;;uch Confidential 
Information. ~ 

19.7 For the purposes of Clause 19.5 each Party shall at its own cost and e> pense carry OL.t, or 
use all reasonable endeavours to ensure the carrying out of, whatever further actions 
(including the execution of further documents) the other Party reasonably requires from 
time to time for the purpose of giving th3t other Party the full benefit of thE• provisions of the 
Contract. 

20. WAIVER 

20.1 The failure of either Party to insist upon strict performance of any provi~ ion of the Contract. 
or the failure of either Party to exerc1se, or any delay in exercising, any right or remedy 
shall not constitute a waiver of that rigrt or remedy and shall not cause a diminution of the 
obligations established by the Contract. 
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20.2 No waiver .>hall be effective unless it is expr,~ssly stated to be a waiver and communicated 
to the othe: Party in writing in accordance wi!h Clause 27. 

20.3 A waiver,by either Party of any right or remody arising from a breach of the Contract shall 
not constitute a waiver of any right or remedy arising from any other or subsequent breach 
of the Ccntract. 

21. CUMUL~'TIVE REMEDIES 

22. 

Except as otherwise expressly provided by' .the Contract, all remedies available to either 
Party for treach of the Contract are cuiT)ulative and may be exercised concurrently or 
separate·y,. and the exercise of any one rEmedy shall not be deemed an election of such 
remedy 1:> ::he exclusion of other remedies.· 

I, 

FURTHER ASSURANCES 
! 

Each Pa 1y undertakes at the request of thet other, and at the cost of the requesting Party 
to do all acts and execute all documents 1Nhich may be necessary to give effect to the 
meaning of the Contract. : . 

23. SEVERABILITY 

' ' 
23.1 If· any prov1sion of the Contract is held invalid, illegal or unenforceable for anyreason, such 

provision shall be severed and the remaind·~r of the provisions hereof shall continue in full 
force and effect as if the Contract ha;j been executed with the invalid, illegal or 
unenforceable provision eliminated. · 

23.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of 
the purpose of the Contract, the Customer and the Supplier shall immediately commence 
good failh i"legotiations to remedy such invalidity. 

24. SUPPLIER'S STATUS 

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

25. ENTIRE AGREEMENT 

25.1 The Coritr<.ct, together with a completed, Si!Jned and dated Framework Agreement and the 
other dc.cL:ments referred to in them con~titute the entire agreement and understanding 
between tt'e Parties in respect of the mattet"S dealt with in them and supersede, cancel and 
nullify any ·xevious agreement between the Parties in relation to such matters. 

25.2 Each of the Parties acknowledges and agr~1es that in entering into the Contract it does not 
rely on, and shall have no remedy in respa.::t of, any statement, representation, warranty or 
undertaking (whether neglig~ntly or innocet~ttly made) other than as expressly set out in the 
Contract 

25.3 Nothing in Clauses 25.1 and 25.2 shall op~'ate: 

25.3.1 

25.3.2 

to exclude Fraud or fraudulent misrepresentation; or 

to limit the rights of the Customer pursuant to clause 34 of the Framework 
Agreement (Rights of Third Parti1~s). 
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25.4 The Contract may be executed in c;ounterparts each of which when executed and 
delivered shall constitute an original b\.lt all counterparts together shall constitute one and 
the same instrument. · 

26. CONTRACTS (RIGHTS OF THIRD P4ATIES) ACT 
! 

26.1 A person who is not a party to the Cpntract has no right under the Contracts (Rights of 
Third Parties) Act 1999 to enforce an~ of its provisions which, expressly or by implication, 
confer a benefit on him, without the prior written agreement of the Parties, provided that 
this Clause 26.1 does not affect any right or remedy of any person 'v\hich exists or is 
available otherwise than pursuant to that Act. 

26.2 No consent of any third party is neqHssary for any rescission, variaticn (including any 
release or compromise in whole or in ~art of liability) or termination of thE? Contract or any 
one or more Clauses of it. 

. ' 
26.3 Without prejudice to the Customer's ri~Jhts as a Contracting Body under clause 34 of the 

Framework Agreement, the Supplier c.grees that the Customer may 9nforce any of the 
provisions of the Framework Agreement referred to in clause 34.2 of the Framework 
Agreement (with the exception of clauses 36 and 37) as if they were te:ms of the Contract 
(reading references in those provi~ions to Contracting Bodies anj the Supplier as 
references to the Customer and the Supplier respectively). 

27. NOTICES 

27.1 Except as otherwise expressly proviced in the Contract, no notice g ven under or in 
relation to the Contract from one Party to the other shall have any validity under the 
Contract unless given or made in writin!J by or on behalf of the Party sending the notice. 

27.2 Any notice given or made by either Party to the other shall: 

27.2.1 

27.2.2 

27.2.2.1 

27.2.2.2 

27.2.2.3 

27.2.2.4 

be given by letter (sent by tland, post or a recorded signed for delivery service), 
facsmile or electronic mail confirmed by letter; and 

unless the other Party ackn·,:>wledges receipt of such notice at an earlier tim,,, be 
deemed to have been given: I 

if delivered personally, at th~;time of delivery; 

if sent by pre-paid post or i recorded signed tor service two {2) Working Days 
after the day on which the letter was posted provided the relevant notice is not 
returned as undelivered; 1 ' 

if sent by electronic mail, two (2) Working Days after posting of a confirmation 
letter, provided that neithor the letter nor the electronic mail message are 
returned as undelivered; and 

if sent by facsimile, on the day of transmission if sent before 1G:OO hours on any 
Working Day and otherwisa at 9:00 hours on the next V!/orking Day and 
provided that at time of transmission of the facsimile an errc•r free transmission 
report is received by the Pa'rty sending the notice. ' 

27.3 For the purposes of Clause 27.2, the address, email address and fc"1x number of each 
Party shall be the address, email acdress and fax number specifil-ld in the Letter of 
Appointment. · 

27.4 Either Party may change its address to> service by serving a notice in accordance with this 
Clause 27. 
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27.5 For the avoidance of doubt, any notice give!q under the Contract shall not be validly served 
if sent by electronic mail (email) and not co1firmed by a letter. 

28. DISPUTES AND LAW 

28.1 Governh1g Law and Jurisdiction 

28.2.1 

28.2.2 

28.2.3 

28.2.3.1 

i' 
The Parties shall attempt in godd faith to negotiate a settlement to any dispute 
between them arising out of or il') ;eonnection with the Contract within twenty (20) 
Working Days of either Party notifying the other of the dispute and such efforts 
shall involve the escalation of t11.E,! dispute to the level of representative of each 
,::larty specified in the Letter of Ap(lointment. 
! ! 

.I 

.\lothing in this dispute resoluti(m procedure shall prevent the Parties from 
:;eeking from any court of com~·tent jurisdiction an interim order restraining the 
other Party from doing any act or compelling the other Party to do any act. 

;f the dispute cannot be resolve·j by the Parties pursuant to Clause 28.2.1, the 
Parties shall refer it to mediation pursuant to the procedure set out in Clause 
28.2.5 unless: 

the Customer considers that ~:he dispute is not suitable for resolution by 
mediation; or 

28.2.3.2 the Supplier does not agree to mediation. 

28.2.4 Tl1e obligations of the Parties under the Contract s11all not be suspended, cease 
or be delayed by the reference of a dispute to mediation and the Supplier and 
the Supplier's Staff shall comply fully with the requirements of the Contract at all 
times. 

28.2.5 Tl1e procedure for mediation is as follows: 
I 

28.2.5.1 a neutral adviser or mediator (the "Contract Mediator") shall be chosen by 
agreement between the Parties :or, if tl1ey are unable to agree upon a Contract 
Mediator within ten (10) Workinq Days after a request by one Party to the otl1er 
or if the Contract Mediator agreed upon is unable or unwilling to act, either Party 
shall within ten (10) Working Dhys from tl1e date of the proposal to appoint a 
Contract Mediator or within ten (10) Working Days of notice to either Party tl1at 
he is unable or unwilling to a'~t. apply to the CEDR to appoint a Contract 
Mediator; 

28.2.5.2 ;he Parties shall within ten (10) "'Jorking Days of the appointment of the Contract 
Mediator meet with him in order to agree a programme for the exchange of all 
:elevant information and the strlicture to be adopted for negotiations to be 11eld. 
f considered appropriate, the Farties may at any stage seek assistance from 

!-he CEDR to provide guidance oi1 a suitable procedure; 

28.2.5.3 unless otherwise agreed, all negotiations connected with the dispute and any 
~ettlement agreement relating to it shall be conducted in confidence and without 
prejudice to the rights of the Parties in any future proceedings; 
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28.2.5.4 if the Parties reach agreem~nt on the resolution of the dispute, the agreement 
shall be reduced to writing ~ 1d shall be binding on the Parties once it is signed 
by their duly authorised reprf-sentatives; 

I 

28.2.5.5 failing agreement, either ot the Parties may invite the Comract Mediator to 
provide a non-binding but ihformative opinion in writing. Such an opinion shall 
be provided on a without pn~judice basis and shall not be used in evidence in 
any proceedings relating to the Contract without the prior writ:en consent of both 
Parties; and · 

28.2.5.6 if the Parties fail to reach a£1reement in the structured negotiations within sixty 
(60) Working Days of the Contract Mediator being appoint3d, or such longer 

· period as may be agreed by the Parties, or if the parties dO not consent to 
mediation, then any dispute or difference between them may f1e referred to the 
courts. 

• I 
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1. SCOPE 

ANNEX 1 - F1ART 1 
SERVICE LE:VELS 

1 .1 l h s Annex 1 sets out the method by which the Supplier's performance of the 
Services will be monitored. 

1.2 Performance will be managed in two, inter-linked ways: 

1 .2 .1 at Framework level by the Authority, by: 

1.2.1 .1 the monitoring of performance against KPis 

1.2.1.2 by review of Contrac;ting Body Satisfaction Surveys. 

1.2.2 at Contract level by the Cu:;tomer receiving the Services: 

1 .2 .2 .1 on an on-going b.;~ sis as required by the Customer and at the 
completion of each .jelivery of the Services; 

1.2.2.2 In support of Para·~raph 1.2.1.1, the Supplier shall complete, if so 
required by the Customer, and in conjunction with the Customer, a 
Post Assignment R1~view, ("PAR"), using the template included in 
Annex 1 (Part 2) or such other format as the Customer may 
require. For long term Call-Off Contracts, the Customer may 
require periodic c:ompletion of PARs to measure ongoing 
performance. Any such periodic completion will not be more 
frequent than monthly. 

The completed FAR shall be agreed and signed-off by the 
Customer to verify satisfactory completion of the Services or 
identify any performance issues. 

This PAR process is recognised as best practice by Central 
Government. 

1 .3 ·1emedies in the event of inadequate performance of the Contract Services are set 
')Ut in Clause 4 of this Contract. 

2. PRINCIPLES 

The objectives of this Annex 1 are to: 

2.1 en<>ure that the Services are deliVE!red to a consistent quality standard that meet 
.thE requirements of the Customer; ' 

2.2 incentivise the Supplier to meet the Service Levels and to remedy any failure to 
meet the Service Levels expeditiou:;ly. · 

3. SERVICE LEVELS 

3.1 Jhe Supplier shall measure the performance of each and every Service provided 
pursuant to this Contract using the PAR template in Annex 1 (Part 2) or such other 
for-nat as the Customer may mquire. The Supplier shall report this to the 
CL:stomer, within ten (10) days from the completion of the Services (or other 
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ANNEX 1- PART 2 
POST ASSIGNMENT ~E:VIEW TEMPLATE 

Part 1 - Assignment Details 

Part 2 - Post Assignment Review Scoring 

Each part of the PAR will be scored and the scores agreed between the Supplier and Customer. 
The scoring scheme below shall be used. Where no scores can be agreed, the overall Service 
shall be rated at thll lowest score attributed by eithe!1· the Customer or the Supplier. 

-
Score Moaning Explanation 

0 ur.satisfactory No scoring criteria met 

1 Pcor Few scoring cl·iteria met 

2 Satisfactory Most scoring criteria met - satisfactory with some weaknesses 

f-----: ----
Good All scoring criteria met - satisfactory with some strengths 

Very Good All scoring criteria met & some examples of best practice 

5 Excellent 
i 
I 

l_ 

outcomes ' 

All scoring"critiHia exceeded- all demonstrate best practice 
outcomes 

62 

\'rrs!On 2 March 15 
i 



agreed milestqne). The Customer and Supplier shall review the, outcomes of the 
PAR and agree any arising actions. 

3.2 The Supplier shall achieve a: ,Jerformance score of at least 2 (Satisfactory) for 
every measurable criteria within Part 4 of the PAR. Failure to ac.hfeve this measure 
will deem the entire Service as inadequate and the provision$ of Clause 4 shall 
apply. t 

4. SERVICE PERFORMANCE REVIEW i l 
; i 
: l 

4.1 As required by the Customer, the Supplier and Customer shall review the 
performance against required :Service Levels specified in the Letter of Appointment 
(including Appendices) and, where applicable, the outcomes l)f the PAR at a 
reasonable time to be agreed .. These reviews shall, unless othervtise agreed: 

4.1.1 take place at such loca~ion and time (within normal busin?SS hours) as the 
Customer shall reason~bly require unless otherwise agreed in advance; 

4.1.2 be attended by the Supplier's Representative anl:J the Customer's 
Representative; and 

1 
I 

4.1.3 be fully minuted by the Supplier (unless otherwise agr6ed). The prepared 
minutes will be circul~1ted by the Supplier to all attendees at the relevant 
meeting and also to: the Customer's Representative and any other 
recipients agreed at tl1e relevant meeting within five (5) Working Days 
from the meeting and will be agreed and signed by both the Supplier's 
Representative and the Customer's Representative withm ten ( 1 0) 
Working Days from th·e date of the meeting. 

, I 
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Army Comrci-BFG-Proc4 (Sawade, Maggie D) 

From: 
Sent: 
To: 

Subject: 

Dear Maggie, 

Mears, Hefyn D (AF Insight Eval-503) 
12 February 2018 16:00 
Army Comrci-BFG-Proc4 (Sawade, Maggie D); Blakey, William Lt Col (RC-OpsEngt­
CE-BAME-S01A) 
RE: 20180207 _CB_BFG_0148_0pinion_Polling_ Transparency 

I have spoken to Col Blakey about this and we can confirm that there is nothing further that needs to be redacted 
from the three SORs. 

Kind regards 

Gareth 

Gareth Mears I 503 Information Exploitation & Information Management I Armed Forces Insight & Evaluation 
Team I HQ Home Command I Montgomery Hous_el Q•~een's Avenue I Aldershot I Hc1mpshire I GU112JN I Mil: 
94222 2773 I Civ: 01252 347 773 I E-mail: Hefyn.Mears249@mod.gov.uk 

From: Army Comrci-BFG-Proc4 (Sawade, Maggie D) 
Sent: 07 February 2018 11:39 
To: Blakey, William Lt Col (RC-OpsEngt-CE-BAME-S01A) <William.Biakey961@mod.gov.uk>; Mears, Hefyn D (AF 
Insight Eval-503) <Hefyn.Mears249@mod.gov.uk> 
Subject: 20180207 _CB_BFG_0148_0pinion_Polling_ Transparency 

Good afternoon gentlemen, 

Within the next week I need to upload a copy of the Contract on "Contracts Finder" to meet the Transparency 
Agenda. 

To meet with FOI, all personal details have been redacted. However, before I go any further, can you advise if you 
deem any of the information in the 3 SORs to be sensitive that I should also redact? 

I don't want to publish anything in the public domain that is of a sensitive nature. 

Many thanks and kind regards, 

:Maggie Sa-wadi! 

Maggie Sawade 1 MCIPS 1 503 BFG-Proc4 1 Arrny Commercial I Catterick Barracks I Detmolder Stral3e 
440 1 33605 Bielefeld 1 Germany 1 V Tel +49(0)5219254 2489 I ArmyComrci-BFG-
Proc4@mod.uk 1 ArmyComrci-BFG-Mailbox@mo·:l.uk 

Army Commercial - Your Professional Partuers 
The informatiOn contained in this email is intended for the recipient only. If you are not the intended recipient, you must not use, disclose, distribute, copy, print, or reply 
upon this e-mail. If an addressing or transmission error has mis-directed this e-mail, please notify the author by replying to th1s e-mail. Recipients should note that all e­
mail traffic on MOD systems is subject to monitoring and auditing. 

eciPS----_, 
SUPPlY MANAGEMENT 
AWARDS 2017 


