FRAMEWORK SCHEDULE 4

Part 1: Pro Forma Letter of Appaintment
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Army Commercle}
e Bidg 5
Ministry Catterick Barracks

Cf ¥ SR Deimolder Strassie 440

of Defence Bielefeld 33605
Germany '
Tél:_

Emai: e D

¢
Behavioural Insights Feam Lid
-aarereycea{-&feet G Marig i Ph<en. 3T ah ]‘e

SWJ.P..S-G& _ L,o MGQ:J frt
31 January 2018 .

Dedr Sirs,
-Contract for the provlsion of cunsultancy seryltes. by Behawoura! Ins:ghts Team Ltd as
Supplier-tc Army Commigrclal British Foreps Germarny (BFG) ¢ Custosmier pursuant to the
Behavioural Insights Consulting and Flesearch Framewark ‘Agresment (AM3742) dated 04/02/14.
between the Minister for the Cabinet Dfﬁce acting through Crown Commerma! Service as the. -
Authority and the Suppller .

4
1. We reler o the above:mentibned Behavioutal Insighls Congulting and. Hesearch Framework

Agreement (the "Framewdrk Agreément’}.

2. Forthe purposes of this Letter of Appoinimi_.{rrl:

. capllansed terms ‘and expressions. used n thls Leuer al Appeintrent. have the samg
meanings given to them In or -pursuiard 6 the Gal!-Olf Terms altached io-this Lelter o
Appoinimant unless the conlext otherwise 1équires;

+ references lo Appendices are _Iefefenc;-"sf ta the appendices to this Leiter of Appé}hlmenl; and
» Whe Appendices shall form. part of this Letier of Appointrient.

3. This Letier-of Appoinlmenl constitutes. an arder far the, provision by you 1o us ot the Codlract
Services (dpecified in Appendix*{) from the Eflciive Dals (specified in Ap;Jendtx 1) on the basis
‘of the Day Raigs / Coniract Charges (sét'out in Appendix -2) ‘and; save as vaned and / or
suppiemented pursuani to the provisions (et out n- -Apgendik 3) in accordance with the Cafls fa]
Terms:

4, The Supplier's Represanlahve with overall-resporisibility lor the suppiy of. the Conlragl Services is
} -Director-and the ey Personre! assigned {o’Ihe supply ot the Coéntract Services -are
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' Chief Scientist and Dﬂecmr of Research, SNEEENEND. Senior Advisar, @)
_ Research Advisor: ‘

5 The Customer'’s Representalive. fof the purpbsa of the Conlfact is. SRR Army.
Comme:tial BFG Proc 4 and any dispules in. felation 1o the Gontract shall be escalaled as

{allows; i.efter or emall lo the above:named al Bidg 5, Catterick Barracks, Detmolder Sirasse 440,

‘33605 aletefeld -Germany,

6. The Base Locations from which the- Gomract Services will be performed are Norih Wales,
Northern (reland, Nottingham'and Leicester. 1

7. We hereby conserit to the appointment of the following Sub-Contractore from the-list of approved

Sub-conjractors sef ot In' Schediile 12 to the Framework. Agreement in conneclion with -the
provisioh of the Gonitract Services: Predictiv

9, Forthe purposes.of the Contract  the.address of éach Party is:
» forthe f)uston?er‘:

“501 Armed.Forces Insight & Evalualion, HQ Home. Comrfiand, Floor 2,
“Zong 4, Mcmlgomery House, Queen's Averue, Aldershot, Hants, GU11 2JN

‘For the altention-of: _

T101252 347743
Email;
Facsrmde

» o the Supplier;
Behaviourd! insights Téam Ltd S&Gfeycm:t-streef-hmdcn—wpéo’i—
‘For the altention of: SEEENERY, Director '
QR

Tek
Email SR

Faesimile:

Please would you return this dlxplicate Letter of Appointment with the -acknowledgement
signed by the apprapriate authgrised Director wfthin 'yourorgahisation,

You should be aware that by sipning and retumlng this, Letter ol Appointment: yois-will have

entared fnte = legally ‘binding contract with us to- supply the Contrdct Services specified In
Appendix 1.and tepresent.and warrant that youf have carried out a contfict check In relation to
such contract thal revealed nb confliets of !merest.

Yours 1althlu ly i

- ‘

.
H

For and:of) benal! o Army Commiersial BFG:

I hereby contirm “ecelpt ol the above Letter of Appolntment -and {he agfeemient -of Behaviousal
insights Team Lid 1q provige to Army. Commerc:al BFG the: Contract-Sérvices as specified it the
LeMer of Apgoinfmiznt in accordance. with.Its’ terms

oo g~ oue 31l et

‘Name:. 4 ‘ :.Status:, ) .
Amma—— R e

B

4--mATHIIBwS Pauer> $7 borg § vt it 1#“:.
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Appendix 1
(Contract Services)

1. TERM

1.1 Effective Date

1.1.1 This Contract shail commence on 01/02/;'018.

1.2 Expiry Date
1.2.1 This Contract shall expire:

1.2.1.1 18 months after the Effective D:zte 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 WALES (REQUIREMENT PART 1 OF 3) ‘
i
1
[
|
|

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 v:ill be held in
tlandudno on 30 June 2018. In order to provide 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 dy 160 Brigade 1o facilitate the required researcn
into public opinion in North Wales.

BACKGROUND : |

3. Context. Defence has been directed to improve diversity inflow fromn a baseline of 6%
BAME and 10% females to 10% and 15% respectively by 2020. Critical to the success will be
informed planning of engagement activity tased on detailed audience ins: gnts and a robust
framework against which to measure the effectiveness of activity. :

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

ISSUE

5. Requirement. insight to reveal how public favourability and familiarity of the AF together
with the receptivity to recruiting may change as Civil Engagement (CE) activitv increases in North
Wales during the year in which National Armed Forces Day will be held in Llandudno on 30 June '
2018. To acquire this insight it will be necessary to conduct appropriate opinion poiling in North |

3



Wales (unitary authority areas of Anglesey, Gwynedd, Conwy, Denbighshire, Flintshire and
Wrexham), prior to and subsequent to Armed Forces 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.’

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 March 2018. The final
results are to be produced for July/August 2018.

8. Key metrics to be covered in the insights ars to include the following:

Overail familiarity and favourability of the AF;

Likelihood to recommend the AF as a caree;

Attitudes tcwards the role, value and perforrnance of the AF; '
Perceptions of the AF attitudes towards people, care/conditions and equal treatment;
Awareness of and attitudes towards AF Day and the Armed Forces Covenant;
Persona! interest in joining the AF (including reasons why/why not);

Perceived Jenefits of a career in the AF; -

Awareness (prompted and unprompted) of AF campaign activity.

OUTPUT ;

Sea~eaogowm

9. The suppiier 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, subject 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 tindings.

| GOVERNANCE

10. The JIET on behalf of Engagement Branch HQ Home Command will facilitate the required
research tor 16C Brigade.

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

!

' Army Command Plan 2017, p1-5. Key Tasks para, 13, DT6 and para 19 ‘Maximising Talent'.
4
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STATEMENT OF REQUIREMENT TO ,UNDERTAKE RESEARCH INTO PUBLIC
OPINION OF THE ARMED FORCES (AF) IN NORTHERN IRELAND (PART 2 OF 3) |

PURPOSE

1. 38 (NI) Brigade is seeking insight into how public favourability and tamiliarity of the AF
together with the receptivity to recruiting may ciange as Civil Engagement (CE) activity increases
significantly in Northern freland. In order to provide this insight it will be necessary 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 Team (JIET) which provides insight and evaluation
services to the Armed Forces has been asked try 38 (Ni) Brigade to facilitate the required research
into public opinion of the AF. ; :

BACKGROUND '

3. Context. Detence has been directec to improve diversity infiow from & 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
framework against which to measure the effectiveness 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. MNi has a number of
specific areas for engagement that have beenr 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 lreland. However, the AF have
been operating without a baseline level of infornation to gauge the effectiveness of CE. Thereis a
desire to put in place this level of understandin‘g. 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 ate looking to derive research about the ‘Disinterested
Majority’.

ISSUE

6. Requirement. Insight is required to reveal how public favourability and familiarity of the AF
together with the receptivity to recruiting may change as CE activity increases : N). Effective CE,
with tailored approaches to differing parts of the communities, is required in orcer to overcome the
opinion held in some areas, that UK AF are gn occupying force in comparison’ta other areas that
are strongly supportive of the AF. ‘

7. Research data gained from surveys will be used to create a baselin2. of understanding
necessary to derive potential insights that can be used to inform action plaas for CE. 1t aiso
supports the aim of CGS to improve mutual urderstanding in UK society.?

8. The research provider must be able tc handle OFFICIAL-SENSITIVE data.

9. Contracted Support. It is intended that the first set of audience irsights should be
compiled with the first results being provided for the end of April 2018. The fina: results are to be

2 Army Command Plan 2017, p1-5. Key Tasks para',, 13, OT6 and para 19 'Maximising Telent'.



produced before -he end of FY 2018/19 at a time to be agreed between the research body and 38
Brigade.

10. Key met:ics to be covered in the insights are to include the following:

Overall familiarity and favourability of the AF:

Likelihoo: o recommend the AF as a career,

Attitudes towards the role, value and performance of the AF;

Percepticns of the AF' attitudes towards peoole, care/conditions and equal treatment;
Awareness of and attitudes towards AF Day and the Armed Forces Covenant;
Personal interest in joining the AF (including reasons why/why not);

Perceived benefits of a career in the AF,

Awareness (prompted and unprompted) of AF campaign activity.

ouTPUT

Se~oao0ow®

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

GOVERNANCE:.

12. The JIET ¢n behalf of Engagement Branch #Q Home Command will facilitate the required
research for 38 Brigade.

13. Regular lizison between 38 Brigade and ihe supplier of the research will be required to
ensure that outputs meet the intended objectives.
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[STATEMENT OF REQUIREMENT TO UNDERTAKE RESEARCH INTO PUBLIC
OPINION OF THE ARMED FORCES (AF) IN NOTTINGHAM AND LEICESTER (PART |
3 OF 3)

PURPOSE

1. 7 Brigade is seeking insight into how puolic favourability and familiarity cf the AF together
with the receptivity to recruiting may change as Civif Engagement (CE) activity increases 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 Leicester 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 anc Reserves, including in the Cadets and any
questions which will enhance the understanding of the community’s relationship with the AF.

2. The Joint Insight and Evaluation Team (UIET) which provides insight and evaluation services
to the Armed Forces has been asked by 7 Blngade to facilitate the required research into public
opinion in Nottingham and Leicester. ‘

BACKGROUND

3. Context. Defence has been directed to improve diversity inflow from & 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
framework against which to measure the effectiveness of activity.

4, The JIET has been provided with a budget which includes an aifocation to provide
audience insight and analysis to aid the effectivieness 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 chance as Civil Engagement (CE) ativity increases in
Nottingham and Leicester in 2018/19. To acqjuire this insight it will be necessary to conduct
appropriate opinion polling in Nottingham and |.eicester prior to and subsequent to the CE taking
place. Insights are sought specifically on the favourability and familiarity towarts the AF of BAME
communities, with a focus on Muslims and Black Aftro Caribbean. This. 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 undarstanding of the community’s relationship with the
AF. Currently no such research exists for Nottingham and Leicester, so this potential insight
represents an essential opportunity to create a baseline and understandmg necessary to support
the aim of CGS to improve mutual understand.ng in UK society.’

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

7. Contracted Support. it is intended that the first set of audience ihsigms should be
compiled in late 2017/early 2018 with the first results being provided for March 2018. The finai
results are to be produced for March 2019.

!

3 Army Command Plan 2017, p1-5. Key Tasks pare 13, DT6 and para 19 ‘Maximising Talent’.

i



g

1 8. Key metrics to be covered in the insights are to include the foliowing:

Overall fzmiliarity and favourability of the AFF;

Likelihoo:d o recommend the AF as a career;

Attitudes tcwards the role, value and performance of the AF;

Percepticns of the AF’ attitudes towards people, care/conditions and equal treatment;
Awareness of and aftitudes towards AF Day and the Armed Forces Covenant;
Personal irterest in joining the AF (including reasons why/why not);

Perceived benefits of a career in the AF;

Awareness {prompted and unprompted) of AF campaign activity.

OuTPUT

se-~eaoow

9. The supplier of the research into public ‘opinion in Nottingham and Leicester wili be
expected to provide 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 research findings.

GOVERNANCE

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

1. Regular liaison between 7 Brigade and the supplier of the research will be required to
ensure that outputs meet the intended objectives.

Veorsion @ Maror 1%




3. PERFORMANCE OF THE SERVICES AND DELIVERABLES

3.1 Implementation Plan and Milestones (inciuding dates for completion)

@) The implementation Plan as at the Effqec}tive Date is set out below:
Milestone | Deliverables Dui‘e‘»tion Milestone
] Date
(bulleted list showing ail (Working
Deliverables (and Days)

associated tasks)
required for each
Milestone)

Compile guestion 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.)

January
2018

Requirement at 2.1 (Part
2).

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

3 Provide first set of i 31/03/2018
audience insights for
North Wales in
accordance, with  the
Statement of !

Requirement at 2.1 (Part
1)

4 Provide final results of July-August
opinion polling for North 2018
Wales in accordance with
the formats stated in the
Statement of
Requirement at 2.1 (Part
1) in para. 9.

5 Conduct opinion polling in 1 Quarter
Northern Ireland in 2018
accordance with the
Statement of




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 o :
Nortern  ireland  in ‘
acccrdance  with  the ‘
formats stated in the
Statement of
Reqjuirement at 2.1 (Part
2) inpara 11.
8 Conduct opinion polling in 1 Quarter
Nottingham and Leicester - | 2018
in ‘accordance with the i
Statement of
Reguirement at 2.1 (Part
3). i
9 Provide first set ot © 131/03/2018
audience insights for i
Nottingham and Leicester X
in accordance with the
Statement of
Requirement at 2.1 (Part
3).
10 Provide final results of 31/03/2019
op:nion poliing for
Nottingham and Leicester
in accordance with the
formats stated in the
Statement of
Requirement at 2.1 (Par
. i
3)in para 9. :

(i) It so rejuired by the Customer, the Supplier shall produce a further version of the
Implementation Plan (based on the abovq’ plany in such further detail as the Customer may
reasonably require. The Supplier shall ensure that each version of the Implementation Plan is
subject to-approval. The Supplier shall ensure that the Implementation Plan is maintained
and updated on a regular basis as may be necessary to reflect the then current state of the
implementation of the Services. :

(i) The Customer shall have the right to require the Supplier to include any reasonable changes
or provisions in each version of the Implementation Plan.

(iv) The Supptlier shail perform its obligations so as to achieve each Milestone by the Milestone
Date. ) :

{v) Changes to the Milestones shall only be made in accordance with the variation procedure and

provided that the Supplier shall not attempt to postpone any 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 . .by JIET personnel with the provider agairst the
" following deliverables:

a. Question sets prepared and agwnh JIET prior to issue.

b.  Sufficient sampling size canvassed tc¢ provide a workable reflection of the communities’
attitudes, in accordance with tl"pplier’s proposal.

c. Polling to coincide with the requirerhents of the engagement activity of each Brigade.
d. Polling accurately reflects the infot}natibn requirement in terms of key metrics on the

specific insights which are sought - as Wd beforehand with the provider.

Monthly meetlngs will be required dunnq periods of polling activity ard for post-polling
analysis periods. k

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

(

-

4, SECURITY

4.1 Security Requirements (including details of the outline security management plan and
policy) '

The supplier will be required to hold material that is OFFICAL-SENSITIVE. A Cyber Risk

Assessment (Ref: RAR-X5SJ5VTE) has been undertaken and the Cyber Risk Profile has been !

rated as ‘Very Low’.

The supplier must complete the Supplier Assurance Questionnaire (SAQ) via the Supplier Cyber
Protection Service (Octavian) at hitps://supplier-cyber-protection.service.gov.uk/, by
selectmg “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 SAQ return is requirec. You can find further
information on the SAQ by searching for JCPP on GOV.UK.

For more information about the Cyber Sacurity Mode! and the Detence Cyter Protection
Partnership, visit: https://www.qov.uk/government/coliections/defence-cyber-
protectionpartnership :

11




Appendix 2: Contract Charges

Charging mechanism,

and Day Rates

price

Phase 1: This ié a fixed fee contract of £40,034 (exclusive of
VAT and expenses) (the “Fixed Fee") and the Fixed Fee has
been calculated using the following day rates (as set out in the
Framework Agréement, exclusive of VAT):

Director: @ per day

Principal Advisor: @ per day

« Senior Advisor: @l per day
o Advisor: @ilPper day
» Associate Advisor: Wil per day

In addition to' consultancy time charged at the above day
rates, Y 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 calcuiated on the following assumptions;

o The Customer will provide resources to contribute to
the review of key deliverables such as the Final
Report.

» The Customer will expedite agreement among key
stakeholders, 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, and general cooperation of, the participants and it
for reagons beyond the Supplier's control, participants
do not cooperate or share information and data
reasonably requested by the Supplier (provided that
the sharing of such information is fawful and the
Supplitr has appropriate technical and organisational
measures in place to protect such data) the Supplier
may be delayed in, or prevented from, undertaking
some jor all of the Contract Services. In any such
event,' the Supplier shali (i) promptly notity the
Custorner if it is having difficulty in obtaining the
requisife information or cooperation from key
stakeholders, especially if the Supplier has reason to
suspect that such difficulty will result in any delays or
inability to perform the Services and (ii) work with the
Customer to develop a solution, including, where
approgriate, alternatives Services to be substituted.

s The Customer will not ask for more than two rounds of

12
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reyisions on reports. B

e The Customer will keep the Supplier up-to-date with
ary changes to relevant practices and procedures
which may affect the implementation of any trial or the
efiectiveness of interventions.

If the Assumptions above are breached and the Supplier is of
the view that the time required to provide the Services as set
out in section 2.1 exceed the number of days set out in the
Implementation Plan, the Supplier and the Customer will work
together to discuss how to prioritise work effort within the
Fixed Fee. ’

It, as a consequence of the Assumptions te:ng breached, the

Customer requires the Supplier to provide additional work |

days for the purposes of the Services for beyond the days set
out in the Implementation Plan or addtional Services, if
agreed in advance with the Customer, adait-onat work will be
charged at the applicable day rates set out at:ove.

Invoicing arrangements

The Supplier shall invoice the Customer in accordance with
the deliverables specified in the final proposal document, as at
para 3.1 above, after the date of completion in each case, as
detailed bz ow:

Mileston2 Amount (£, ex | % of Fixed Fee |
VAT) :

1
2
3
4
5
6
7.
[+]
9
10

h

fvve
L

)

Performance-related payment

N/A

Travel and Subsistence

The Supplier may invoice the Customer -for any expenses,
travel, and'subsistence incurred in connect'on with providing
the Contract Services, including the cost of accessing any
journal arlicles which are not freely availabl:2:

The Supplier will invoice, and the Custcmier will pay, only
those costs which have been necessarly incurred in the
course of carrying out work under this Cont: act.

Travel, expenses and disbursements incurrzd on the project
will be charged in accordance with the expenses provisions
set out in the CCS Framework Agreement (RM3742).

For the pu-poses of travel expenses incurrad on the project,
the ‘Base’ Location’ referred to in the CCS Framework
Agreement is deemed to be Aldershot. For the avoidance of
doubt, travel to, travel trom and attendance at 7 Brigade
{Nottingharn and/or Leicester), 160 Brigade (North Wales) and

13



-

38 Brigade (Northern Ireland) wili incur travel and subsistence
related costs in accordance with the provisions of the CCS
Framework Agreement.

All travel will be charged at the lowest available fare.

T

I

14
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Appendix 3: (Variations and/or supplements to the Call-Off Terms)
DEFCON 703 Edn. 08/13 - Intellectual Property Rights — Vesting in the Authdrity

1. Al intellectual property rights of any nature in the results generated in ‘he performance of
work under the Contract and recorded in any written or other tangible form (the Results’), including
rights in inventions, designs, computer software, databases, copyright works and information shall
vest in and be the property of the Authority. The Contractor shall take all necessary measures to
secure that vesting. On request, the Contractor shall demonstrate to the Auticrity’s satisfaction
that, where it has sub-contracted work under ° he Contract, it has secured that vestmg in the work
performed by its sub-contractors.

2. The Authority may use, have used, copy and disclose the Results by itseif or through third
parties for any purpose whatsoever subject to the Contractor's patents and design rights
(registered or unregistered) and to the rights ¢t third parties not employed in the performance of
work under the Contract. i
3. The Authority shall determine whether c-ny of the Results shoutd be pro:ected by patent or
other protection. The costs of patent or like protection shalf be borne by the Authority. The
Contractor shall assist the Authority in filing L;nd executing documents necesséry to secure that
protection. The Contractor shall use all commercially reasonable endeavours to secure similar
assistance from subcontractors as appropriate. The costs of such patent or otaer protection shall
be borne by the Authority.

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

5. Apart from intellectual property rights vested in the Authority by virtue of Clause 1,
ownership of, or rights in, all other intellectua: property are not transterred to the Authority by thus
Condition.

6. Unless otherwise agreed with the Authority, the Contractor shall retain a -opy of the Resuits
together with records of all work done for the purposes of the Contract for six years after the
compietion of the Contract.

7. The Authority shall have the right to require the Contractor to furnish to tie Authority copies
of any and all of the Results and such records tor so long as they are retained ty the Contractor. A
reasonable charge for this service based on the cost of providing it will be borie by the Authority
unless already included in the price of the Coritract.

. i
8. The Contractor shall treat the Results as if received in confidence trom th» Authority and:

a. shall not copy, use or disclose to a thlrd party any of the Results withaut the prior written
consent of the Authority, except that the Contractor may without prior consent, copy and
use the Resuilts, and discliose the Results in confidence to its officers, employees and sub-
contractors, to such extent as may te necessary for the performance of the Contract or
any sub-contract under it or in the exXecise of any right granted pursuant to Clause 12 of
this Condition; and
b. shall take all reasonable precautions necessary to ensure that the Recults are treated in
confidence by those of its officers, ernployees and sub-contractors who receive them and
are not further disclosed or used otherwise than for the purpose of parforming work or
having work performed for the Authority under the Contract or any sub-ccntract under if.
S. The Comractor shali 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
entorce such arrangements.
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10.  The confidentiality provisions of Clause 8 shall not apply to the Results or any part thereof to
the extent that the: Contractor can show that they were or have become published or publicly
available for use otherwise than in breach of any pr ovnsron of the Contract or any other agreement
between the pamﬂs, ‘

11. The Contrac-.tor shall not be in breach of the confidentiality obligations contained in this
Condition where it can show that any disclosure of the Results was made solely and to the extent
necessary to comply with a statutory, judicial or pa-liamentary 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 practicable after becoming aware that'such disclosure is required. Such disclosure
shall in no way diminish the obligations of the Contractor under this Condition.

i
'

12.  The Contractor shall be entitled to request consent from the Authority to re-use (under
licence or otherwise) the Resuits 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. Steh consent shall be properly considered by the
Authority taking into account matters such as natloncll security and the rights of third partles

|
DEFCON 658 Edn 10/17 Cyber
. Definilions . !

1.1. in this Condtion 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 time to time within the meaning of Section 449
of the Corporate Tax Act 2010 or any subordinate iegislation; and

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

“Contractor Del verables” shall have the meaning set out in DEFCON 501;

“Cyber Risk Level" means the level of Cyber Ris;(< relating to this Contract or any Sub-contract
assessed in accorciance with the Cyber Security quel;

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

\i
“Cyber Security Incident” means an event, act or Zmission 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 of MOD Identifiable information residing in an
information systeém or electronic communications network;

(d) removal or limiting the possibility to use MOD Idenmlable information residing in an information
sysiem or electrdnic communications network; or g

(e) the appropniuon, publication, dissemination or any other use ot non-public MCD Identitiable
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 Contract issued by the Authority to the Contractor;
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b

“Cyber Security Model” and “CSM” mean the:process by which the Authorityie‘nsures that MOD
Identitiable Information is adequately protected from Cyber Incident and includes the CSM Risk
Assessment Process, DEFSTAN 05-138 and th2 CSM Supplier Assurance Ouestionnaire;

“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 Contract and any Sub-
contract; :

“CSM Supplier Assurance Questionnaire” rheans the supplier assessment cusstionnaire which
forms part of the Cyber Security Mode! and is to be used by the Contrac'or to demonstrate
compliance with this Condition; E j ,;
oL il
“Data” means any data, text, drawings, dia{;rams images or sounds (together with any database
made up of any of these) which are embodled in any electronic, magnetic, cpucal or tangibie
media.

“DEFSTAN 05-138" means the Defence Standard 05-138 as amended or replaced from time 1o
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 circumstances, 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 jenakmg 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: hitps://www.gov. uk/government/pubhcatlor s/industry-security-
notices-isns; ‘

“JSyCC WARP” means the Joint Security Co-ardination Centre MOD Defence Industry Warning,
Advice and Reporting Point or any successor tag)dy notified by way of ISN;

“MOD Identifiable Information" means all Electromc Information which is attributed to or could
identify an existing or proposed MOD capabtmy, defence activities or personriel and which the
MOD requires to be protected against Ioss misuse, corruption, alteration and unauthorised
disclosure.

" “NSA/DSA" means, as appropriate, the Nationz! or Designated Security Authori)ty 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 nanonai security regulations; »

“Sites” means any premises from which Comractor Deliverables are provnded m connection with
this Contract or trom which the Contractor or &ny relevant Sub-contractor manzges, 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- contractor generates, processes, siores or transmits
MOD identifiable Information in relation to this Contract;

“Sub-contract” means any sub-contract at any level of the supply chain, whett.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 the Contractor or any Associated Company whether a

direct Sub-contractor or at any lower level' of the supply chain who provices any Contractor
Deliverables in connection with this Contract;
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“Supplier Cyberff Protection Service” means the CSM Risk Assessment Process and CSM
Supplier Assurance Questionnaire.

2.

2.1,

3.1.

Authority Obligations

The Authority shall: ;
: i

2.1.1. determine the Cyber Risk Level approbriate to this Contract and, where the Contractor

has not alre:idy been notified of the Cyber Risk level prior to the date of this Contract, shall

provide nctitication of the relevant Cyber Hnsk level and the appropriate Cyber Security
instruction: to-the Contractor as soon as is reclsonably practicable; and

2.1.2. notify the Contractor as soon as leasonably practlcable where the Authority
reassesse:; the Cyber Risk Level relating to thi s Contract .

{

Contractor Obligations Ll

The Contréctor shall, and shall procure that itfs Sub-contractors shall:

3.1.1. comply with DEFSTAN 05-138,; :

3.1.2. complete the CSM Risk Assessmerit Process in accordance with the Authority's
instructions, ensuring that any change in tre 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 out 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 technolcgical development, implement and maintain all
appropriate technicai and. organisational security measures to discharge its obligations
under this Condition in accordance with Gocd Industry Practice provided always that where
there is a conflict between the Contractor's dbligations under 3.1.1 above and this 3.1.4 the
Contractor shall notify the Authority in accordance with the notification provisions in
DEFSTAN (:5-138 as soon as it becomes: aware of the conflict and the Authority shall
determine waich standard or measure shall take precedence;
l

3.1.5. comply with all Cyber Security Instruc*‘;ions notified to it by the Authority as soon as
reasonabl s prracticable;

i

! N
3.1.6. notity the JSyCC WARP in accordange with ISN 2014/02 as amended or updated
from time to time and the Contractors NSA/DSA, 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 Incident has or may have taken place providing full details of the circumstances of
the incident and any mitigation measures alrejady taken or intended to be taken;

!
3.1.7.in coordmatnon with its NSA/DSA, investigate any Cyber Security Incidents fully and
promptly and co-operate with the Authorn;( and its agents and representatives and its
NSA/DSA'to take all steps to mitigate the impact of the Cyber Security Incident and minimise
the likelihood of any turther similar Cyber Security Incidents. For the avoidance of doubt, this
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shall include complying with any reasonable technical or organisational security measures
deemed appropriate by the Contractors NSA/DSA in the circumstancas and taking into
account the Cyber Risk Level, and ;

. 3.1.8. consent to the Authority recording and using .information obtained in relation to the
Contract for the purposes of the Cybér Security Mode! whether on the Supplier Cyber
Protection Service or eisewhere. For the avoidance of doubt such information shall include
the cyber security accreditation of the Contractor and / or Sub-contractor as appropriate; and

3.1.9. include provisions equivalent to 71 of this Condition in all Sub-contracts imposing
provisions equivalent to this Condition 3 (the “equivalent provisions”) and, where a Sub-
contractor breaches terms implementing this Condition in a Sub-contract, the Contractor
shall, and shall procure that its Sub-coriractors shall, in exercising their rights or remedies
under the relevant Sub-contract: 3.1.9.1. notity the Authority of any such breach and consult
with the Authority regarding any remetlial or other measures which are proposed as a
consequence of such breach, taking the Authority’s views into consideration; and

3.1.9.2. have regard to the equivalént provisions.

PROVIDED ALWAYS THAT where the Contractor has notified the Authgrity that it or one or
if its Sub-contractors cannot comply witt: 3.1.1 to 3.1.9 above the Authcrity and Contractor
will seek to agree a Cyber Security Implementation Plan and where the Aithority has agreed
a Cyber Security Implementation Plan with the Contractor, the Contractor shall, and shail
procure that its Sub-contractors shall, comply with such Cyber Security Implementation Pian
until implementation is agreed to have been achieved whereupon 3.1.1 to 3.1.9 above shall
apply in full. In the event that a Cyber Security Implementation Plan canrot be agreed the
pravisions of DEFCON 530 or any agrzed 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 :if-certification by
a Sub-contractor of its compliance with its obligations pursuant to Condition 3.1. Ia the event that a
Sub-contractor is found to be in breach of its odligations in Condition 3.1, and where the Contrector
has relied upon the Sub-contractor's self-certification, the Contractor shall not ibe 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 tne Sub-contractor’s
non-compliance as soon as reasonably practicable and shall consult with the Authority as to the
appropriate course of action which may inciude but not be limited to the agreement of a remedial
plan or termination of the Sub-contract having regard to Condition 3.1.9.

4.3. Having regard to the Authority’s views, the Contractor shall take all reasunabie measures to
address any non-compliance of a Sub-contractor in accordance with the reascnable 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'a‘propriate shall apply. '

4.4. The Contractor shali, and shall procure that its Sub-contractors shall, inciude provisions
equivalent to this Condition 4 in ail Sub-cohtracts 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 shali 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 repords including but not fimited to:

.
5.1.1. details ot all MOD Identifiable Information relating to the Contractor Deliverables
provided uncier this Contract; and =

5.1.2. copies of all documents required to demonstrate compliance with DEFSTAN 05-138
and this Condition, including but not limited 10 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.
i
5.2. The Contractor shall, and shall ensure that ary Sub-contractor shall on request provide the
Authority, the Autrority's representatives and/or the Contractors NSA/DSA such access to those
records as may be:required in connection with this Contract.
|

6. Audit

6.1. Except where an audit is imposed on the Authority by a regulatory body or there is a Cyber
Security tnciden: i1t which case the Contractor agfees, and shail procure that its Sub-contractors
agree, that the Authority and its representatives, ir coordination with the Contractors NSA/DSA or
the NSA/DSA on tehalf of the Authority, may conduct such audits as it considers in its absolute
opinion necessary. the Authority, its representatives 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 review and verify the integrity, conlidentiality and security of any MOD identifiable
Information;

6.1.2. to review the Contractor's and/or any $ub-contractor’'s compliance with its obligations
ynder this Condition; and

6.1.3. to review any records created during the provision of the Contractor Deliverables,
including bu: not limited to any documents, reports and minutes which refer or relate to the
Contractor Celiverables for the purposes of €.1.1 and 6.1.2 above.

6.2. The Authority shall use its reasonable endeavours to ensure that the conduct of each audit
does not unreasonably disrupt, the Contractor and/or Sub-contractor or delay the provision of the
Contractor Deliverables and supplier information raceived 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 audit, including but not limited to:

6.3.1. ali infc rmation requested by the Authority within the permitted scope of the audit;

6.3.2. reascnable access to any Sites controlled by the Contractor or any Associated
Company ar:d any Sub-contractor and to arly equipment used (whether exclusively or non-
exclusively) in the performance of the Contract and, where such Sites and/or equipment are
outwith the control of the Contractor, shall secure sufficient rights of access for the Auditors
as shall be necessary to allow audits 1o 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 least .5 calendar days
notice of its intention to conduct an audit.

6.5. The Parties agree that they shall bear their own respective costs and expenses 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 Authority for all the Authority's reasonable costs incurred in
the course of the audit.

7. Breach of Obligations
7.1. in exercising its rights or remedies under fhis Condition, the Authority shall:

7.1.1. act in a reasonable and proportionate manner having regard to such 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 :z 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 (whether in whole or in part) and to claim damages in
accordance with DEFCON 514 as though such breach is a material breach; and

7.2.2 where the Contract has not been terminated, to recover from the Contractor any
other loss sustained in consequenc2 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 Cortract is assessed to be very tov/ or low, and the
Contractor breaches the terms of this Condition the Authority shall be entitied:

7.3.1. to recover trom the Contractor the amount of any loss sustained in consequence of
any breach of this Condition, subject t¢: any provision which is agreed eisewhere in this
Contract; and

7.3.2. where the Contractor does not cornply with any reasonable instructions issued by the
Authority or the Contractors NSA/DSA within the time period specified to remedy such
breach or prevent turther breaches, the Authority shall be entitled to terminate this Contract
(whether in whole or in part) and to ciaim damages in accordance with DEFCON 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 Contrazt
(whether in whole or in part) and to claim demages in accordance with DEFCON 514 as though
such breach is a material breach.

8. General
8.1. On termination or expiry of this Contract the provisions of this Condition excepting 3.1.2 and

3.1.3 above shall continue in torce so long as the Contractor and/or and Sub-c2ntractor holds any
MOD Identifiable information relating to this Contract.
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i
8.2. Termination or expiry of this Contract shall not affect any rights, remedies, obligations or
liabilities of the Parties under this Condition that ,he&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 exicted at or before the date of termination or expiry.

£3.

8.3.1. The. Contractor agrees that the Authority 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 DEFSTAN 05-138 or the Cyber Risk Levei, 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 such revised or amended DEFSTAN 05-138 or
Cyber Risk Level provided always that the Contractor shall seek to mitigate the impact on time and
cost to the extent which it is reasonably practicable to do so and further provided that such costs
sha'l not be allowed unless they are considered to be appropriate, attributable to the Contract and
reasonable 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 detarmine the request for adjustment or extension. The Contractor must deliver a
Contractor Chan:je 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 avoidanca of doubt, the Authority shall not be required to withdraw any Authority Notice of
Change which mav have been issued insofar as it refates to DEFSTAN 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 alternative dispute resolution procedure shall apply.

8.4. The Contracto- shall not recover any costs anc/or other losses under or in connection with this
Condition where s ich costs and/or other losses are recoverable or have been recovered by the
Contractor elsewheire in this Contract or otherwise. For the avoidance of doubt this shall include
but not be limitec t> the cost of implementing any upgrades or changes to any information system
or electronic communications network whether r response to a Cyber Security Incident or
otherwise, where the 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 the Contract is Very Low, as deﬁned in Def Stan
J5-138. . |
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DEFCON 649 Edn 12/16 - Vesting
1. Subject to the following provisions ot this Condition: o

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

b) all materiel which the Contractor acquires or allocates for incorporation inany of the Articles,

shall vest in and become the absolute property of the Authority, as from the time the construction
of the Article begins or the materiel is acquired specifically for or is allocated for incorporation in
any of the Articles and shail from that time be in the possession of the Contractor for the sole
purpose of completing the Articles and deliveririy them when completed to the Authority, 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 thlS Condition for
any sum due to the Contractor, subcontractor cr other person.

or materiel which have vested in the Authority under Clause 1 of this Condition for any sum due to
the Contractor, subcontractor or other person. The Contractor shall take ali 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 trom the time
when the construction of any Article begins, or as soon as practicable thereafter, ¢r when any
materiel is acquired specifically for or is allocated for incorporation in any of the Aricles, they are
marked or recorded so that they are readily identifiable as the property of the Authority. 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-vest in the
Contractor.

5. if the Authority terminates the Contract otherwise than under DEFCONSs 6564 cr 6568, any
Article which has not been accepted in accordance with DEFCON 525 and any nateriel which has
not been incorporated in any Article which has been accepted in accordance with 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 ettect, unless the Authority has given the Ccntractor notice,
prior to that expiry, that the Authority elects to retain the property in the Article oi materiet.

6. Any payment made by the Authority in respect ot any Article or materiel whict re-vest in the
Contractor under Clauses 4 or 5 of this Conditizn shall be recoverable from the Contractor.

7. The Contractor shall hand over to the Authority any Article or materie! 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 shalf have the right to enter the Contractor's premises and remove the A1|c|e 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 materiei in the Authority s possession or control has re- vested in the
Contractor in accordance with Clauses 4 or 5 of this Condition, the Contractor shall bear the cost of
resuming possession and control of them trom the place of delivery in the UK as specified in the
Contract. If the Article or materiel is on the preimises of the Authority or the premises of any
Government Department (including any agenc es thereof), the Contractor shall remove them
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1.

DEFINITIONS AND INTERPRETATIOPiI
11 Definitions

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

“Authority” means THE MINISTER FOR THE CABINET OFFICE (“Cabinet Office”) as
represented by Government Procurement Service, being a separate 'radmg fund of the
Cabinet Office without separate legal personality, whose office is a( the 9" floor, The
Capital, Old Hall Street, Liverpool, L3 9PP;

“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 Clause 13 (Termination), the term of this Contract as
determined in accordance with section 1 of Appendix 1 to the Letter of Appointment.

“Change of Control” means a changb 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 Information fisted (and as
updated from time to time) in Framewark Schedule 8 (Commercially Sensitive information)
comprising commercially sensitive infcrmation:

a) relating to the Supplier, its IPR cr its business or information whict the Supplier has
indicated to the Authority that, it disclosed by the Authority, would cause the Supplier
significant commercial disadvantzge or material financial loss; or

b) that constitutes a-trade secret;

“Contidential Information” means as the context allows, the Custorner's Confidential
Information and/or the Supplier's Conficential Information:;

"Contract" means the written agreement between the Customer and the Supplier
consisting of the Letter of Appointmert, these Cail-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 prices (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 meaning set out in Clause 28.2.5.1;

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

“Customer” means the Contracting BEody named in the Letter of Appointment;

"Customer’'s Confidential Information” 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 Inteilectual Property Rights, together with all information derived from any of

the above, and any other information clearly designated as being conf dential (whether or

not it is marked "confidential"} or which ought reasonably be considered to be confidential;
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"Customer’s Personal Data" means the Personal Data supplied by the Customer to the
Supptier. fo, the purposes of or in connection Wwith the Contract;

"Customer's Representative” means the ’representative of the Customer appointed by
the Customer from time to time in relation to the Contract and notitied to the Supplier;

“Day Rate” means the rate per day per grafde tendered by the Supplier in the Supplier's
proposal that shall never be exceeded within;this Contract;

“Deliverables” means those deliverables listed in Appendix 1 of the Letter of
Appointment; '
. 1

"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HM Revenue & Customs of any specified notifiable
arrangements or propasals and to provide: prescribed information on those arrangements
or proposals within set time limits as cont'e'liped in Part 7 of the Finance Act 2004 and in
secondary legislation made under powers contained in Part 7 of the Finance Act 2004 and
as extended to National Insurance Contritiutions by the National Insurance Contributions
(Application of Part 7 of the Finance Act 2004) Regulations 2012, S| 2012/1868 made
under s.132A Social Security Administration Act 1992;

“Effective:Date” means 01/02/2018 the date on which the Contract shall take effect as
stated in paragraph 1 of Appendix 1 to the Letter of Appointment.

“Framewark Agreement” means the framework agreement between the Authority and
the Suppiier referred to in the Letter of Appointment

“Fraud” means any offence under Laws creating offences in respect of fraudulent acts
(inciuding the Misrepresentation Act 1967) or at common law in respect of fraudulent acts
in relation to the Contract and/or Framewcrk Agreement or defrauding or attempting to
defraud or conspiring to defraud the Crown '

“General Anti-Abuse Rule” means (a) the iegislation 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 national insurance contributions;

i

"Genera! Claim" has the meaning set out in Clause 8.1.8.2;

“Good Industry Practice” means standards, practices, methods and procedures
contorming to the Law and the requir‘ememb of any Regulatory Body which is responsible
for regulating the Supplier and the degree of skill and care, diligence, prudence and
toresight' which would reasonably and ordinarily be expected from a skilled and
experienced person or body engaged in providing Services similar to the Contract
Services: i

P . . ‘

“Grave Misconduct” means grave miscqﬂwduct within Regulation 23(4)(e) of the Public
Contracts Regulations 2006 as amended and includes:

{a) poor performance or serious or persistent breaches which have ied to the early
terminatior: of a contract between the Crown or any Contracting Body and the Supplier; or
'(b) pootr performance or a serious bréach or breaches which are the subject of
proceedi}\gs concerning a contract between the Crown or any Contracting Body and the

Supplier; or i

(c) serious financial irregutarities on the part of the Supplier (within any legal jurisdictiony
or : n
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(d) misconduct which would be regarded as serious by any regulatory body for a trade or
profession,

and for the purposes of the foregoing “proceedings” includes arbitration proceedings which
have been commenced or court proceedings where a letter before actian or a notic2 of
claim has been issuedy;

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

“implementation Plan” means the; 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 copyright, rights in
databases, patents and rights in inventions, semi-conductor topograshy rights, service
marks, logos, database rights, trade marks, rights in internet domain names and website
addresses and other rights in trade or busifess names, desicn rights (whether
registerable or otherwise), Know-How, trade secrets and moral rights and other similar
rights or obligations; :

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

c) ail other rights whether régisterable or not having equivalent or similar effect in any
country or jurisdiction (including but not limited to the United Kingdom) and the right to sue
for passing off;

“Key Personnel” means any individuals identified as such in the Leiter 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 section21{1) of the Interpretation Act 1978, exercise of the rioyal prerogative,
enforceabie community right within the meaning of section 2 of the European Communities
Act 1972, rule of common law, regulatory policy, guidance or industry ccde, 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 f any Reguiatory
Body, delegated or subordinate legislation;

“Letter of Appointment” means the letter from the Customer to 'he Supplier dated
31/01/2018 (including its appendices) constituting the order to provide the Contract
Services; _

f
“Material Breach" means a material oreach of the Contract,

“Milestone” means an event or task described in the Implementauon Plan which must be
completed by the corresponding date sot out in such plan;

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

(a) any tax return of the Supplier submitted to a Relevant Tax Autt.ority on or after 1
October 2012 is found to be incorrect as a resuilt of:

(i} a Relevant Tax Authority successfully chalienging the Supplier under the General Anti-
Abuse Rule or the Halifax Abuse Principie or under any tax rules or legislation that have an
effect equivalent or similar to the Genaral Anti-Abuse Rule or the Halifax Abuse Principle;
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(ii) the failure of an avoidance scheme which the Supplier was involved in, and which was,
or should have been, notified to a Relevent Tax Authority under the DOTAS or any
equivalent or similar regime; and/or

(b) the Supplier's tax aftairs give rise on or after 1 April 2013 to a crimina! conviction in any
jurisdiction for tax related oftences which is not spent at the Effective Date or to a penalty
for civil fraud or evasion;

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

"Payment By Results" has the meaning set out in Paragraph 1 of Annex 1 to Appendix 2
(Payment by Results); ! :
“Pers:swnt Failure” means any two (2) |or more failures by the Supplier in any rolling

period of‘twelve (12) months to comply with bbllgatlons in respect of the Contract Services
under the Contract;

“Premlsee" means land or buildings ownéd or occupied by the Customer and of such
government agencies or departments or ncn-deparimental public bodies that the Secretary
of State ¢r the Customer may specify from nme to time;

“Prohibited Act” means;

(a) directiy or indirectly oftering, promising or giving any person working for or engaged by
any Coniracting Body a financial or othet advantage to induce that person to perform

improperiy a relevant function or activity or: reward that person for improper performance of
a relevarit sunction or activity; or

(b) commit'ing any offence:
(i) under the Bribery Act 2010; or
(i} under legislation creating offences concerning fraudulent acts; or
|

(l.ll) at common law concerning fraudulent acts in relation to the Contract and/or
Framework Agreement or any c»ther contract with the Authority and/or any
Gontracting Body; or

(c) defrauding, attempting to defraud or (gonspmng to detraud the Authority and/or any
Contractinyg Body;

“Regulatory Bodies" means government departments and regulatory, statutory and other
entities, committees, ombudsmen and oodies which, whether under statute, rules,
regulations, codes of practice or otherwise, are entitied to regulate, investigate, or

influence the matters dealt with in this Con‘ract and “Regulatory Body” shall be construed
accordlngly,

“Relevant Tax Authority” means HM Revenue & .Customs, or, it applicabie, a tax
authority ir the jurisdiction in which the Sugiplier is established;

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

“Sites™ means any premises from which the Contract Services are provided or from which
the Suppliar manages, organises or othérwise directs the provision or the use of the
Contract Services or where any part of the Supplier System is situated or where any
physical interface with the Customer's tardware, software and/or telecommunications
networks or eguipment used by the Customer -or the Supplier in connection with the
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Contract which is owned by or licensed to the Customer by a third oany and which
interfaces with the Supplier System takgas place;

"Sub-Contract" means the Supplier's contract with a Sub-Contractor whereby that Sub-
Contractor agrees to provide to the Suppher the Contract Services or any part thereof or
facilities or services necessary for the provision of the Contract Services or any part
thereof or necessary for the managernent, direction or contro! of the Contract Services;
and

“Sub-Contractor" means any person zppointed 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, know-how, personnel
and suppliers of the Supplier, including all Intellectual Property Rights, together with
information derived from the foregomg, and that in any case is clearly designated as bemq
confidential,

“Supplier’s Representative” means: the representative appointed by the Supplier from
time to time with overall responsibility fcr this Contract and notified to the Customer,

"Supplier's Staff" means all persons empioyed 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 information and communication technology system used
by the Supplier in pertorming the Cortract including any information, communication and
technology equipment and items provided 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 hardware, software and/or telecommunications networks
or equipment used by the Customer or the Supplier in connection with thie Contract which
is owned by or licensed to the Custo’mer by a third party and which irterfaces with the
Supplier System and which is necessary for the Customer to receve the Contract
Services;

“Working Day” means any day othpr than a Saturday, Sunday o- pubhc holiday in
England and Wales; and

1.2 Interpretation

The interpretation and construction ;cf the Contract shall be subjest to the following
provisions:

1.2.1 words importing the singular meaning include where the co 1text so admits the
plural meaning and vice versa,

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

1.2.3 the words "include”, “includes,” "including,” “for example” and “in particular" ani
- words of similar etfect are to: be construed as if they were immediately foliowed
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 bedies
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and ali other legal persons of wh.,ia(ever kind and however constituted and their
successors and permitted assigns or transferees;

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

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

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

1.2.8 * relerences to “Clauses”, the “Appendices” the “Annexes”’ and “Schedules” are,
unless otherwise provided, referznces 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 feferences are made;

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

1.2.10 a reference to a Clause is a reference to the whole of that Clause unless stated
otherwise; and

1214 mn the event of and only to the extent of any conflict between the Letter of
Appointment, these Call-Off Terms, 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;

1.2.11.1 - the Framework Agreement (élxcluding Framework Schedule 4 (Letter of
‘ Appointment and Cali-Off Terms));

12.11.2  the Letter of Appointment togethar with Appendices;

12113  these Call-Off Terms; and

1.2.11.4  any other document referred-to il} the Contract.
SUPPLY OF CONTRACT SERVICES

2.1 Contract Services

2.1 The Supplier shall supply the Contract Services to the Customer in accordance
with the provisions of the Contract.

21.2 . The Supplier shall:

2.1.2.1  comply with all reasonable instnﬁnctions given to the Supplier and its Staff by the
i Customer in relation to the Cpontract Services from time to time, including
‘easonable instructions to reschedule or alter the Contract Services;
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2122
2123

2124

2131

2.1.3.2
2133

2134

2135

2.1.36

216

2.2

2.2.1

immediately report to the Cd‘;stomer’s Representative any matters which involve
or could potentially invoive aiconflict of interest as referred to :n Clause 2.1.3.1;
co-operate with the Customer and the Customer’s other proféssional advisers in
relation to the Contract Services as required by the Customer:
it B

comply with the Customer's'internal policies and procedures and Government
codes and practices in forcé from time to time (including policies, 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, procedurgs, 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 during the term of the Contract in 2ny capacity for any
person, firm or company in circumstances where a contflict of interest betvieen
such person, firm or company and the Customer shall thereby exist in relaticn to
the Contract Services; or

incur any expenditure which ‘~ould result in any estimated figure for any element
of the Contract Services being exceeded without the Customers written
agreement; or

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

pledge the credit of the Customer in any way;

engage in any conduct which in the reasonable opinion of the Customer is
prejudicial to the Customer; or ‘

without the prior written conisent of the Customer, introduce new methods or
systems which materially im2act on the provision of the Contract Services.

Both Parties shall take all nzcessary measures to ensure thé health and satety
of the other Party’s employees, consultants and agents visiting their premises.

The Supplier accepts that the Customer shall have the right after consultation
with the Supplier to requite the removal from involvement in the Contract
Services of any person engeged in the performance of the Contract Services it
in the Customer's reasonable opinion the performance or conduct of such
person is or has been unsatisfactory or if it shailt not be in the public interest tor
the person to work on the Contract Services.

Where the Supplier is more than one firm acting as a consoriium, each tirm that
is a member of the consortium shail be jointly and ceverally hable fcr
performance of the Supplier s obligations under the Contract.

Variation of Contract Services

[

The Customer may request’ a variation to the Contract Services at any time
provided that such variation does not amount to a material change to the
Contract.
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222
2221

2222

223

2.3

2.3.1

23.2

233

23.4

235

i

1

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

giving sufficient information for the Supplier to assess the extent of the variation
«4nd any additional costs that may be incurred; and

specifying the timeframe within \évhich the Supplier must respond to the request,
which shall be reasonable,

: I’

i and the Supplier shall respond 1o such request within such timeframe.

Any such variation agreed betvieen 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 shail be
“appended to the Letter of Appointment 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 peiform its obligations under the Contract without
the variation or may terminat2 the Contract with immediate effect, except
where the Supplier has already delivered part or all of the Contract or where
- the Supplier can show evidence 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 deait with under the dispute resolution procedure set out at Clause
. 28.2.

Key Personnel

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. '

The Key Personnel shall not be released by the Supplier from supplying the
Contract Services without the agreement of the Customer, except by reason of
jong-term sickness, maternity leave, paternity leave, termination of employment
and/or partnership or other exter'uating circumstances.

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 Key Personnel being replaced and be suitable for
the responsibilities of that person in relation to the Contract.

The Customer shall not unreasonably withhold its agreement under Ciauses
232 or 2.33. Such agreement shall be conditional on appropriate
arrangements being made by the Supplier to minimise any adverse impact on
the Contract which could be cau::;ed by a change in Key Personnel.

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.

3.1

3.2

3.3

3.4

4.1

DUE DILIGENCE

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

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

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

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

Effective Date; and

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

alone.
]
The Supplier shall be deemed to have 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 premises being the subject of or forming part of th2
Services required, of all conditions li<ely to affect the execution of the Services, the
accommodation it may require and in 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. '

The Supplier shall be deemed to have satisfied itself as to the accuracy and sufficiency of
the rates and prices stated in the Coritract Charges or eisewhere in the Contract which
shall {except insofar as is otherwise provided for in the Contract) cover all the Supplier's
obligations under this Contract and the ‘Supplier shall be deemed to have obtained for itself
all necessary information as to risks contingencies and any other ci-cumstances which
might reasonably influence or affect tte Supplier's rates and prices.

Other than in accordance with Clause 2.2, no claim by the Supplier for:additional payment
shall be allowed on the grounds due to lack of knowledge of the regulations, codes of
practice, Law, Guidance, quality standards and requirements for percrming the Contract
Services.

REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF THE SERVICES

Without prejudice to any other right or ‘emedy which the Customer may have at Law or in
this Contract, if any Contract Services are not supplied in accordance with, or the Supplier
fails to comply with any of the terms of the Contract then the Customz=r 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 performance of the Services
together with any damage resulting from such defect or failure (and where such
defect or failure is capable ¢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;

41.2 refuse to accept any further% Contract Services to be dehvered by the Suppliar

but without any liability to tFe Customer;

41.3 carry out at the Supplier's expense any work necessary to make the Services

comply with the Contract;

414 without terminating the Contract, itself supply or procure the supply 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 Supplier will once more
be able to supply all or such nart of the Contract Services in «:ccordance with the
Contract;
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42

5.1

52

53

5.4

55

56

5.7

415 without terminating the whole of the Contract, terminate the Contract in respect

of part of the Contract Services cnly (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 trie Contract Services; and/or

4186 “charge the Supplier for and tr"pe! Supplier shall on demand pay, any costs

reasonably incurred by the Customer (including any reasonable administration
costs) in respect of the supply of any part of the Contract Services by the
Customer or a third party to the extent that such costs exceed the payment
which would otherwise have been payable to the Supplier for such part of the
Sontract Services and provided that the Customer uses its reasonable
andeavours to mitigate any acditlonal expenditure in obtaining reptacement
Jontract Services.

Notwithstanding any of the provisions of this Clause 4, in the event that the Supplier fails to
comply with Clause 4.1 above and the faildre prevents the Customer from discharging a
statutory duty, the Customer may termma*é the Contract with immediate effect by giving
the Supp ier notice in writing. |

SUPPLI!:R'S STAFF

The Suppli‘ér 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.

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

521 " any member of the Supplier's Statf; or

522 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
Zustomer, be undesirable.

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

§
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 ot personnel when at or within the
boundaries of those Premises. .

i the Supplier fails to comply with Claus«gI 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 actlon or remedy which shall have accrued or shall
thereafter accrue to the Customer.

The decision of the Customer as to whet:ﬂer any- person is 1o be refused access to the
Premises &nd as to whether the Supplier has failed to comply with Clause 5.4 shall be final
and conclusive.

The Sugplier acknowledges that certain daj‘/s are privilege holidays in the civil service. On
these days, the Customer may require or may specifically not require, work to be done
under the Contract (which shall be communicated to the Supplier), and in the latter case
be the subject to agreement between the Parties, unless specmcally covered in the
Contract.
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58

6.1

6.2

The Supplier shall procure that Supplier’s Staff shall at all times during the:r engagementin
the provision of the Contract Services remain servants of the Supplier and the Suppler
shall not be relieved of any statutory ¢r other responsibilities in refation to the Supplier's
Staff by virtue of this Contract.

PAYMENT AND CHARGES
Contract Charges and VAT

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

6.1.2 The Customer shall, in addig}ion to fhe Contract Charges and following receipt of
a valid VAT invoice, pay the| Supplier a sum equal to the VAT chargeable on the
value of the Contract Services supplied.

6.1.3 The provisions of paragraph 7 of Framework Schedule 2 (Charging Structure) of
‘ the Framework Agreement shall apply in relation to the Contrict Services.

6.1.4 If at any time before the Contract Services have been delivered in full the
Supplier reduces its Framework 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 relating to Public
Procurement with the resuit that the Framework Prices are lower than the
Contract Charges, the Contract Charges for the Contract Services shall
automatically be reduced so as to be equal to the Framework Frices.

6.1.5 The Supplier shali indemnify the Customer on demand and on a continuing
basis against any liability, including without limitation any irterest, penalties or
costs, which are suffered or incurred by or levied, demanded or assessed on the
Customer at any time in respect of the Supplier's tailure to account for or to pay
any VAT relating to payments made to the Supplier under tae Contract. Any
amounts due under this Clause 6.1.5 shali be paid by the Supplier to the
Customer not less than five (5) Working Days before the datn upon which the
tax or other liability is payabk’ by the Customer.

Payment

6.2.1 The Customer shall pay all sums properly due and payable: to the Supptier in
respect of the Contract Services in cleared funds by no later than thirty (30)
days after the date of a validly issued invoice for such sums.

6.2.2 The Supplier shali ensure that each invoice (whether submitied electronically or
in a paper form) contains all appropriate reterences and a de:a:led 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 invoice.

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

6.2.4 The Supplier shall make fany payments due to the Custemer without any
deduction whether by waf/jof set-off, counterclaim, discount, abatement or
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6.3

7.1

72

6.2.5

6.2.6

6.2.7

6.2.8

otherwise unless the Supplier hes a valid court order requiring an amount equal
1o such deduction 1o be paid by the Customer to the Supplier.

Subject always to the proi/isions, of Clause 19, if the Supplier enters into a Sub-
Contract in respect of the Contract Services, it shall ensure that a provision is
included in such Sub-Contract which requires payment to be made of all sums

. due by the Supplier to the Sub-Contractor within a specified period not

exceeding thity (30) days from the receipt of a validly issued invoice, in

* accordance with the terms of the-Sub-Contract.

The Supplier shall not suspend the supply of the Contract Services unless the
Supplier is entitled to terminatz the Contract under Clause 13.2.2 on the
grounds of the Customer’s failure to pay undisputed sums of money. Interest
shall be payable by the Customer in accordance with the Late Payment of
Commercial Debts (Interest) Act' 1998 on the late payment of any undisputed
sums of money properly mvovced by the Supplier in respect of the Contract

Services.

. 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

‘0 be a suitable means of paym’ent. The Supplier shall be solely liable to pay

. any merchant fee levied for using the Government Procurement Card and shall

not be entitled to recover this charge from the Customer.

Y payments due shall be made in cleared funds to such bank or building

society account as the recipient Farty may from time to time direct in writing.

Recovery of Sums Due

6.3.1

6.3.2

ACCEPTANCE TESTING

Wherever under the Contract any sum of money is recoverable trom or payable
by the Supplier (including any sum which the Supplier is liable to pay to the
“ustomer in respect of any Lreach of the Contract), the Customer may
unilaterally deduct that sum fron any sum then due, or which at any later time
may become due to the Supplier under the Contract

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

i

The Suppli'er shall ensure that all Deliverabies:

741

7.1.2

713

are developed to agreed standards as identified in the Implementation Pian,
service requirements and any other standards which the Supplier is generally
obliged to comply with under the;Contract including Clause 12.2.3.1;

are materially complete with cl;aarly defined action plans for completing any
outstanding items; and

“eflect key decisions that have been agreed.

if the Customer, acting reasonably, determlnes that any Deliverable does not comply with
terms ¢t Clause 7.1, the Customer will provide written notice to the Supplier within thirty
(30) Working Days after delivery of the applicable Deliverable to the Customer (the
“Evaluation Period") describing the areas of non-compliance. The Supplier shall promptly
correct anv and all areas of non-compliance and modify the Deliverabies to conform to the
relevant specitications, requirements and/or standards.” If the Supplier fails to perform its
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8.1

obligations fully within thirty (30) days after receipt of such notice, or ‘within 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 or an acceptable corrective action plan or delivery
schedule within thirty (30) days of their first attempt to do so, then the Supplier shall be
deemed to be'in Material Breach not capable of remedy and the Custcmer may terminate

this Agreement in accordance with Clatse 13.2.1.1(b).

LIABILITY AND INSURANCE

Liability

8.11

8.1.1.1

8.1.1.2

8.14

8.1.5

8.1.5.1

i

Neither Party excludes or liﬁmits its liability for:
| ’

death or personal injury; or
fraud or fraudulent misrepresentation 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 personz! injury.

Subject to Clause 8.1.1 above and to the limits set out in Clause 8.1.8 below,
the Supplier shall fully indemnify and keep indemnified fhe Customer on
demand in full from and against ail claims, proceedings, &ctions, 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 the Supplier of its
obligations under the Framework Agreement and the Custo:er's tinancial loss
arising from any advice given 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 if and to
the extent that it is caused by the negligence or wiltul ‘misconduct of the
Customer or by breach by the Customer of its obligations uncer the Contract.
{

Subject to the limits set out; in Clause 8.1.8 below, the Supplicr shall be liable for
the following types of loss, damage, cost or expense which s1ail be regarded as
direct and shall (without in eny way, limiting other categories of loss, damage,
cost or expense which may be recoverable by the Customer be recoverabie by
the Customer: '

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

8142 the cost of procuring, implementing and operating any alternative
or replacement services to the Contract Services as a result of a
Material Breact by the Supplier; and

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

In no event shall either Parfty be liable 1o the other for any:

loss of profits;
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8.1.5.2

8153

8154

8.1.5.5

8.1.56

8.1.7

8.1.8

819

'Ioss of business;

loss of revenue;
loss of or damage to goodwill;
loss of savings (whether anticipated or otherwise); and/or

any indirect, special or consequential loss or damage.

3 .
~No enquiry, inspection, approvatl, sanction, comment, consent, or decision at

any time made or given by or an behalf of the Customer to any document or
information provided by the Supglier in its provision of the Contract Services,
and no failure of the Customer to discern any defect in or omission from any
such document or information shqll operate to exclude or limit the obligation of
the Supplier to carry out all the abligations of a professional Supplier employed
in a clienV/customer relationship. |

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 Contract 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 i its duties and powers in any other capacity lead
to any liability under the Coniract (howsoever arising) on the part of the
Customer to the Supplier. i

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
expressed as an indemnity or otherwise) of each Party to the other Party for

rach year of this Contract shall te:

.8.18.1 for all defaults resuiting in loss of or damage to the property of the
other party shall be subject to a limit of £2 million (two million
- pounds) or such higher limit as may be stipulated by the Customer

in the Letter of Appointment;

8.1.8.2 in respect of all other defaults, claims, losses or damages whether
arising from breach of contract, misrepresentation (whether
tortious or statutory), 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 equivalent to one hundred and twenty-five per cent
(125%) ofi the Contract Charges paid or payable to the
Supplier ir. the relevant Year of the Contract calculated at
the date of the event giving rise to the liability (estimated
for the full year if the event occurs in the first year of the
Contract) of

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

|
~ Notwithstanding any other provision of the Contract:

8.1.9.1 in respect of the ozcurrence 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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8.2

9.1

9.2

9.3

9.4

aggregate Iiabiiity for such General Claim shall be equal to the
level of such linsurance cover provided such level of cover is
greater than thé total aggregate liability calculmed in accordance
with Clause 8. 1 8.2;

8.1.9.2 the Supplier's ﬁability under Clause 9.5 or arisihg from a breach of
Clause 10.1, 10.2 and 10.3 shall be unlimited.
I

Insurance

8.2.1 The Supplier shall effect and maintain with a reputable insurance company a

policy or policies of insurance providing an adequate ievel 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 pof cues
shalf include professional mr*emmty cover in respect of any financial loss td the
Customer arising from any adwce given or omitted to be given by the Supplier
under the Contract or otherwise 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 of the Supplier to determine the amount of insurance

cover that will be adequate ta¢ enable the Supplier to satisfy any liability arising in
respect of the risks referred ta in Clause 8.2.1.

823 If, for whatever reason, the Supplier fails to give effect to and maintain the

insurances required by Clause 8.2.1, the Customer may make alternative
arrangements to protect i's interests and may recover ih2 costs of such
arrangements from the Supp ier. -

8.2.4 The provisions of any insurance or the amount of cover s1ell not retieve the

Supplier of any liabilities undar the Contract.
INTELLECTUAL PROPERTY RIGHTS

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.

The Supplier grants the Customer an irrevocable, worldwide, perpetual, non-exclusive,
transferable, royalty-free licence to use, 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 shali permit the Customer to sub-licence any such output
on such terms as it so chooses in its absolute discretion.

Where the Customer intends to undertgzke commercial exploitation (pursuant to clause 9.2)
of any Intellectual Property Rights belonging to the Supplier, it shail give the Supplier 14
days’ written notice of this intention before commencing such commercial exploitation. For
the purposes of clause 9.2 and this dlause 9.3, ‘commercial exploitation’ means use of
substantial intellectual Property nghts 'belonging to the Supplier for purposes unrelated to
Government functions for the purpose of generating a commercial return..,

Subject to Clause 9.1 and save as expressly granted eisewhere under the Contract, the
Customer shalil not acquire any right, titte or interest in or to the Intellectual Property Rights
of the Supplier or its licensors and the Supplier shall not acquire any right, titie or interest
in or to the Intellectua! Property Rights of the Customer or its licensors.



9.5

9.6

8.7

9.8

: [

The Supplier shalt on demand fully indernnity and keep tully indemnified and hold the
Customer and the Crown harmiess from gnd against all actions, suits, claims, demands,
losses, charges, damages, costs and expenses and other liabilities which the Customer
and or the Crown may suffer or incur as a rasult of any claim that the performance by the
Supplier ot the Contract Services infringes or allegedly infringes a third party's Intellectual
Property Rights (any such claim being a "Claim"). -

If a Claim arises, the Customer shall notity the Supplier in writing of the Claim and the
Customer shall not make any adm_issions*which may be prejudicial to the defence or
settlement of the Claim. The Supplier shall at its own expense conduct all negotiations and
any litigaticn arising in connection with the Claim provided always that the Suppiier:

9.6.1 shall consult the Customer on fall substantive issues which arise during the
conduct of such litigation and nejotiations;

96.2 shall take due and proper accouéwt of the interests of the Customer;

96.3 shall consider and defend the Claim diligently using competent counsel and in

such a way as not to bring the regutation of the Customer into disrepute; and

]
964 shali not settie or compromise the Claim without the prior written approval of the
. Customer (not to be unreasonably withheld or delayed).

The Supplier shall have no rights to use any of the Customer's names, logos or
fradema ks without the prior written approval of the Customer.

Where the Customer supplies any material containing Intellectual Property Rights
belonging ‘o the Supplier to a third party, the Customer shall insert an appropriate notice
making clear that the intellectual Property Rights in the material belong to the Supplier. in
the case of material which is subject to copyright, the legend “© Behavioural insights Team
[YEARY]" shall be an appropriate notice for the purposes of this Clause 9.

See Appendix 3. In the event of a conflict between this and DEFCON 703, DEFCON 703 will
take precedence. :

10.

10.1

PROTECTION OF INFORMATION

Protectior of Personal Data

10.1.1 ‘Nith respect to the Parties' rights and obligations under the Contract, the Parties
agree that the Customer is the Diata Controlter and that the Supplier is the Data
2rocessor in relation to the Customer’s Personal Data.

10.1.2 The Supplier shall: gy

10.1.2.1 2rocess the Customer's Personal Data only in accordance with instructions from
the 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 Contract),

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

10.1.2.3  implement appropriate technical and organisational measures to protect the
Customer's Personal Data agajnst unauthorised or unlawlful processing and
against accidental loss, destruction, damage, alteration or disclosure. These
measures shall be appropriate to the harm which might result from any
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10.1.2.4

10.1.2.5

10.1.2.6

10.1.2.7

101.2.8

10.1.2.9

10.1.2.10

10.1.2.11

unauthorised or unlawtul Prccessing, accidental loss, destruction or damage to
the Customer's Personal {Data and having regard to the nature of the
Customer's Personal Data which iS to be protected;

take reasonable steps to ensure the reliability of all membe-s of the Supplier's
Staff who have access to the Customer’s Personai Data;

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;

ensure that all members of the Suppliers Staff required to access thz
Customer's Personal Datd are informed of the confidential nature of the
Customer's Personal Data 'and comply with the obligations set out in this
Clause 10.1;

ensure that none of the Suppliers 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; i

notify the Customer within five (5) Working Days if the Supplicr receives:

(a) a recuest from a Data Subject to hive access to the
Custorer's Personal Data relating to that person; or

{b) a ccmplaint or request relating to the Customer's
obligations under the Data Protection Legislation;

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

|

(a) providing the Customer with full details ¢f the complaint or
request
(b) comglying with a data access request. within the relevant

timescales set out in the Data Protection Legislation and
in accordance with the Customer's instructions;

'
(c) " providing the Customer with any Customer's Personal
Data it holds in relation to a Data Subject (within the
timescales required by the Customer); and

(d) providing the Customer with any information requested by
the Customer;

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 / or those of its agents and Sub-Contractors) ard comply with all
reasonable requests or directions by the Customer to enatle the Customer to
verify and / or procure that tve Supplier is in full compliance with its obligations
under the Contract;

provide a written description of the technical and orga~nisational methods
employed by the Supplier jor Processing the Customer's Personal Data (within
the timescales required by ihe Customer); and
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10.2

10.1.2.12

10.1.3

10.1.4

10.1.5

Confidentiality

10.2.1

10.2.1.1

10.2.1.2

10.2.2

10.2.2.1

10.2.2.2

10.2.2.5

10.2.2.6

-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.

The Supplier shall comply at all times with the Data Protection Legislation and
shail not perform its obligations under the Contract in such a way as to cause

the Customer 1o breach any of its applicable obligations under the Data
Protection Legistation.

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 relisf to remedy or prevent any further breach (or

attempted or threatened breach).

‘n the event that through any failure by the Supplier to comply with its
nbligations under the Contract, Customer's Personal Data is transmitted or
Processed in connection with thi2 Contractis either lost or sufficiently degraded
30 as to be unusable, the Suppller shall be liable for the cost of reconstitution of
‘:hat data and shalt reimburse the' Customer in respect of any charge levied for
its transmission and any other co.:ts charged in connection with such failure by
the Supplier.

Except to the extent set out in this Clause 10.2 or where disclosure is expressly
permitted elsewhere in the Contract, each Party shall:

treat the other Party's Confidential Information as confidential and safeguard it
accordingly; and

_ not disclose the other Party's Confidential Information to any other person
. without the owner's prior written consent.

Clause 10.2.1 shall not apply to ite extent that:

it limits the exercise or en]oymmnt of any rights granted or licensed to the

Customer under Clause 9.1 rrkludmg the disclosure by the Customer to a
person to whom the Customer may transfer or sub-licence the Contidential
Information to under Clause 9.1;-:

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

10.2.2.3 a contracting authority as defined in the Public Contracts
Regulations 2006; and/or

10.2.2.4 classified by the Cﬂtce for National Statistics as a public sector
body;

such disdosure is required by thz Framework Agreement;

such disclosure is a requirement of Law or any competent Regulatory Body
nlaced upon the Party making the disclosure, including any requirements for
disclosure under the FOIA, Code of Practice on Access to Government

information or the Environmental Information Regulations pursuant to
Clause 10.4 (Freedom of Information); or

42

Version Z - March 15



10.2.2.7

10.2.2.8

10.2.2.9

10.2.2.10

10.2.3

10.2.4

10.2.5

10.2.6

10.2.6.1

10.2.6.2

10.2.6.3

10.2.6.4

10.2.7

102.8

such information was in tﬁé possession of the Party making the disclosure
without obligation of confidentiality prior to its disclosure by the information
owner;

such information was ob\amed from a third party without obligation of
confidentiality;

such information was alreeidy in the public domain at the time of disclosure
otherwise than by a breach of the Contract; or

it is independently developbd without access to the other Party's Confidential
Information. | ‘

The Supplier may only disclose the Customer's Confidential laformation to those
members of the Supplier's Statf who are directly involved in he provision of the
Contract Services and who need to know the information, ar: 'd shall ensure that
such individuals are aware of and shall comply with these obligations as to
confidentiality. .
|
The Supplier shall not, ang shail 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.

At the written request of the Customer, the Supplier shall procure that those
members of the Supplier's Staff identified in the Customer's natice sign a
confidentiality undertaking prior to commencing any work in accordance with the
Contract.

Nothing in the Contract shall prevent the Customer from disclosing the
Supplier's Confidential Information (including the Manageinent Information
obtained pursuant to Clause 15 of the Framework Agreement):

to any Crown body or any other Contracting Body;

to any consultant, contracter 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 0GC: Gateway T™M review or any additional assurance
programme;

for the purpose of the exarrjlination and certification of the Customer's accounts;
or

for any examination pursuz'\m to section 6(1) of the Nationa! Audit Act 1983 of
the economy, efficiency and bffectweness with which the Customer has used i's
resources.

]
.
i

The Customer shall use all reasonable endeavours to! ensure that any
government department, Customer, 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 {PR.
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103

10.4

10.2.9

10.2.10

in order to ensure that no unauthcrised 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 Practice.

The Supplier shall, at all times duering and after the performance of the Contract,
indemnify the Customer and keep the Customer fully indemnified against all

- losses, damages, costs or expenses and other liabilities (including legal fees)

incurred by, awarded against or agreed to be paid by the Customer arising from
any breach of the Supplier's ob.lu;atlons under this Clause 10.2 except and to
the extent that such liabilities have resulted directly from the Customer's
instructions.

il

Official Secrets Acts 1911 to 1989' secth‘m 182 of the Finance Act 1989

10.3.1

10.3.1.1

10.3.1.2

The Supplier shall comply with 3nd shall ensure that its Staff comply with, the
provisions of: i

" the Official Secrets Acts 1911 to 1989; and

section 182 of the Finance Act 1339.

Freedom ()f Information

10.4.1

10.4.2

10.4.2.1

10422

10.4.2.3

10.4.3

10.4.4

10.4.5

- The Supplier acknowledges that the Customer is subject to the requirements of

*he FOIA and the Environmental Information Regulations and shall assist and
sooperate with the Customer to enable the Customer to comply with its
nformation disclosure obligations.

The Supplier shall and shall procure that its Sub-Contractors shalt:

iransfer to the Customer all Requests for Information that it receives as soon as

practicable and in any event within two (2) Working Days of receiving a Request
‘or Information;

" provide the Customer with a copy 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 such other period as the Customer may specufy)
of the Customer's request; and

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 seclion 10 -of the FOIA or reguiation 5 of the
Environmental information Regulations.

The Customer shall be responsible for determining in its absolute discretion and
notwithstanding any other provision in the Contract or any other contract
whether the Commercially Sensitive information and/or any other Information
including Supplier's Confidentidl Information, is exempt from disclosure in
accordance with the provisions lof the FOIA or the Environmental Information
Regulations.

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

The Supplier acknowledges that,(notwithstandinQ the provisions of Clause 10.2)
*he Customer may, acting in accordance with the Ministry of Justice Codes, be
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10.5

11.

12.

12.1

10.4.51

10.4.5.2

10.4.6

10.4.7

obliged under the FOIA or the Environmental Information Regulations to
disclose information concerning the Supplier or the Contract Services:

in certain circumstances without consulting the Supplier; or

following consultation with the Supplier and having taken thie 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 disclosure.

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 mspect 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 oblig2d to disclose it in
accordance with Clause 10.4.5.

Transparency

10.5.1

10.5.2

10563

10.5.4

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

Notwithstanding any other term of the Contract, the Suppier hereby gives
consent to the Customer to publish the Contract to the gerieral public in its
entirety (subject only to redaction of any information which is exempt from
disclosure in accordance ‘with the provisions of the FC1A), 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 decisidon in its absolute
discretion.

The Supplier shall assist and cooperate with the Custorn2r to enable the -
Customer to publish the Contract.

NOT USED

WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS

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

12.1.1

12.1.2

12.1.3

_it has full capacity and. authority and all necessary consents licences,

permissions (statutory, reguatory, contractual or otherwise: to enter into and
perform its obligations under the Contract;

the Contract is executed by & duly authorised representative of the Supplier;

in entering the Contract it has not committed any Fraud,
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12.2

12.1.4

12.1.5

12.1.6

1217

12.1.8

12.1.9

12.1.10

12.1.11

12.1.12

_ i has not committed any offence under the Prevention of Corruption Acts 1889

to 1916, or the Bribery Act 2010;"

all information, statements and representations contained in the Supplier's
tender or other submission to tgﬁe Customer for the award of the Contract

Services are true, accurate and not misleading save as specifically disclosed in
writing to the Customer prior to execution of the Contract and it will advise the
Customer of any fact, matter or circumstance of which it may become aware
which would render any such information, statement or representation to be
{alse or misteading;

]

_no claim is being asserted and no litigation, arbitration or administrative

proceeding is presently in prograss or, to the best of its knowledge and belief,

~ pending or threatened against it.or its assets which will or might affect its ability

to perform its obligations under the Contract;

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

it has not done or omitted to do a'i\nything which could have an adverse effect on
its assets, financial condition or position as an ongoing business concern or its

. ability to fulfil its obligations undér the Contract;

no proceedings or other steps hzve been taken and not discharged or dismissed
(nor, to the best of its knowledge, are threatened) for the winding up of the
Supplier or for its dissolution or for the appointment of a receiver, administrative
receiver, liquidator, manager, adriinistrator or similar officer in relation to any of
the Supplier's assets or revenue;

it has taken and shall continue to take all steps, in accordance with Good
industry Practice, to prevent the unauthorised use of, modification, access,
introduction, creation or propagation of any disruptive element, virus, worms
and/or Trojans, spyware or other malware into the computing environment
sincluding the hardware, software and/or telecommunications networks or
2quipment), data, software or Confidential information (held in electronic form)

" nowned by or under the control of; or used by, the Customer;

it owns, has obtained or is abie to obtain valid licences for all Intellectual-
Property Rights that are necessary for the performance of its obligations under
the Contract and shall maintain the same in full force and eftect for so long as is
necessary for the proper provisicn of the Contract Services; and

it has notified the Authority and/or the Customer in writing of any Occasions of
Tax Non-Compliance or any Imgahon that it is involved in relating to any
Occasion of Tax Non Compliancs.

i
The Supplier warrants, represents and underftakes to the Customer that:

12.2.1

12.2.2

12.2.3

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

ihe Supplier and each of its fSub-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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12.3

12.4

12.5

13.

13.1

12.2.3.1

12.2.3.2

12.2.3.3

12234

perform 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 meet 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 experienced Suppliers
and/or other Staff as shall be necessary for the proper gerformance of the
Contract Services. ‘ ‘ :

P
l

The Supplier shail promptly notify the Customer in writing:

12.3.1

12.3.2

12.3.3.

123.4

of any material detrimental ghange in the financial standing and/or credit rating
of the Supplier; :

if the Supplier undergoes a Change of Control;

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

if an Occasion of Tax Non-Compliance occurs. In this case the Supplier shall
also promptly provide details of the steps which the Supplier is taking to address
the Occasion of Tax Non-Compliance and to prevent the sam.e from recurring,
together with any mitigating factors that it considers relevant; and such other
information in relation to the Occasion of Tax Non-Complianc:e as the Customer
may reasonably require.

For the avoidance of doubt, the fact that any provision within the Contrict is expressed as
a warranty shall not preclude any right of termination the Customer would have in respect
of breach of that provision by the Supplier if that provision had not been s> expressed.

The Supplier acknowledges and agreeé that:

12.5.1

12.5.2

the warranties, representatichs and undertakings contained in the Contract are
material and are designed to induce the Customer into entering into the
Contract; and

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

i

TERMINATION

Termination on Insolvency

13.1.1

13.1.11

13.1.1.2

The Customer may terminate: the Contract with immediate effect by giving notice
in writing to the Supplier if:

a proposal is made for a valuntary arrangement within Part-| of the Insolvency
Act 1986 or of any othel composition scheme or arrangement with, or
assignment for the benefit of, the Supplier's creditors; or

a shareholders', members’ cr partners’ meeting is convenec for the purpose of
considering a resolution tha: the Supplier be wound up or a resolution for the
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13.1.

13.1.1.

13.1.

13.1.1.

13.1.1.

13.1.1.

13.1.1.

13.1.

13.1.

13.1.

13.1

1.3

1.5

1.10

111

1.12

.1.13

- winding-up of the Supplier is pasied (other than as part of, and exclusively for

the purpose of, a bona fide reconistruction or amalgamation); or

a petition is presented for the winding-up of the Supplier (which is not dismissed
within five (5) Working Days of fts 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 1o section 98 of the insolvency Act 1986; or

a receiver, administrative receiver or similar officer is appointed over the whole

or any part of the Supplier's business or assets; or

a creditor or encumbrancer attaches or takes possession of, or a distress,

execution, sequestration or other such process is levied or enforced on or sued
against, the whole or any part of the Supplier's assets and such attachment or
process is not discharged within ten (10) Working Days;

f
an application is made in respect of the Supplier either for the appointment of an
administrator or for an admlmstrai ion order and an administrator is appointed, or

. notice of intention to appoint an ddmtmstrator iS given; or

‘ uf the Supplier is or becomes mdolvent within the meaning of section 123 of the
" insolvency Act 1986; or

the Supplier suspends or ceases or threatens to suspend or cease, to carry on
all or a substantial part of his bu%mess or

in the reasonable opinion 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 Services 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

the Supplier demerges into twd or more firms, merges with another firm,
incorporates or otherwise changes its legal form and the new entity has or could
reasonably be expected to havé a malerially less good financial standing or
'veaker credit rating than the Supplier; or

Deing a "small company” within the meaning of section 382(3) of the Companies
Act 2006, a moratorium in respect of the Supplier comes into force pursuant to
Schedule A1 of the Insoivency Act 1986; or

the Supplier being an individual: dies or is adjudged incapable of managing his
affairs within the meaning of Pari Vil of the Mental Health Act 1983; or

the Supplier being an individual or any partner or partners in the Supplier who
together are able to exercise control of the Supplier where the Supplier is a firm
shall at any time become bénkrupt or shall have a receiving order or
administration order made agairst him or them, or shall make any composition
or arrangement with or for the benefit 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 of the Bankruptcy (Scotland) Act 1985, or any
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13.1.1.14

application shall be made under any bankruptcy or insolvercy act for the time
being in force for sequestration of his or their estate(s) or a trust deed shall be
granted by him or them on tiehalf of his or their creditors; or -

any event similar to those lised in Clauses 13.1.1 to 13.1.1.13 occurs under the
law of any other jurisdiction.

13.2 Termination on Material Breach, Pef's;istent Failure or Grave Misconduct etc

13.2.1

13.2.11

13.2.1.2
13.2.1.3

13.2.1.4

13.2.1.5

13.2.1.6

13.21.7

13.2.1.8

13.2.2

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

the Supplier commits a Matearial 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 issue of a written notice to the Supplier specifying
the Material Breach and requesting it t¢ be remedied:

(i) . remedied the Material Breach; and

(i) put in place measures o ensure that such
Material Breach does not recur,

in ea(:h case 10 the satisfaction of the Customer; or

(b) the Material Breach is not, in the opinior: of the Customer,
capablz of remedy; or

it a Persistent Failure has occurred; or
it Grave Misconduct has occurred; or

the Supplier breaches any of Clause 10.1 (Protection of Perscnal Data), Clause
10.2 (Contidentiality), Cleuse 10.3 (Official Secrets Acts 1911 to 1989),
Clause 11 (Warranties, :Fepresentations and Undertakings), Clause 16
(Prevention of Bribery and Corruption), Clause 17 (Nor. Discriminaton),
Clause 18 (Prevention of Fraud) and Clause 19 (Transter 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’s directors, partners or members (if the Supplier is a
firm or firms); or

the warranty given by the Supplier pursuant to Clause 12.1.12 is materially
untrue; or :

the Supplier commits a material breach of its obligation to noify the Customer of
any Occasion of Tax Non-C:cmpliance as required by Clause 12.3.4; or

an Occasion of Tax Non-Compliance occurs in relation to th:e Supplier and the
Supplier fails to provide details of proposed mitigating factors which in the
reasonable opinion ot the Authority, are acceptable.

It the Customer fails to pay the Supplier undisputed sums 0" money when due,
the Supplier shall notity tre Customer in writing of such failure to pay. If the
Customer fails to pay such undisputed sums within five (5) days from the receipt
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133

134

135

13.6

14,

14.1

of such notice, the Supplier may terminate the Contract by ten (10) Working
Days’ written notice to the Customébr.

Termination on Change of Control

13.3.1 The Customer may terminate the‘E Contract by notice in writing with immediate
eftect 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 i

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 tér’minate where the Customer's written consent
to the continuation of the Contract was granted prior to the Change of Control.

Termination on Summary Notice S
. {
13.4.1 . The Customer shall have the right5t0 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.

Termination of Framework Agreement

13.5.1 The Customer may terminate the Contract with immediate effect by giving
"written notice to the Supplier if th2 Framework Agreement is terminated for any
reason whatsoever. oo

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
sftectively to deliver the intended purpose of the Contract or a part thereof.

CONSEQUENCES OF EXPIRY OR TERM,INATION
!

Subject to Clause 14.2, where the Cué?omer terminates the Contract pursuant to
Clause 13 (Termination) and then makes other arrangements for the supply of the
Contract Services: |

14.1.1 the Customer may recover from the Supplier the cost reasonably incurred in

: making those other arrangements and any additional expenditure incurred by

~ the Customer in securing the Contract Services in accordance with the
requirements of the Contract; ,

14.1.2 "he Customer shall take all reasonable steps to mitigate such additional
2xpenditure; and

14.1.3 - 10 further payments shall be payable by the Customer to the Supplier until the
Customer has established the final cost of making those other arrangements,
‘whereupon the Customer shall be 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

14.3

14.4

14.5

Clause 14.1 shall not apply where the {Zustomer terminates the Contract:

14.2.1

14.2.2

solely pursuant to Clause 13T’3 or Clause 13.4; or

solely pursuant to Clause 13.5 if termination pursuant to Clause 13.5 occurs as
a result of termination of the Framework Agreement pursuant to the provisions
of clauses 27.6, 27.11, 27.12 or 27.13 of the Framework Agreement.

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 represent an unavoidable loss by the Supplier by
reason of the termination of the Contrgct, provided that the Supplier tékes ali reasonable
steps to mitigate such loss. The Supplizr shall submit a fuily itemised end costed list, with
supporting evidence, of losses reasonably and actually incurred by the Supptlier. Where
the Supplier holds insurance, the Supplier shall reduce its unavoidable costs by any
insurance sums available. ! :

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

14.41

1442

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 ‘equired by Law or
regulatory purposes, prompily 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 and access keys but excluding real property and {PR)
issued or made available to the Supplier by the Customer in connection with the
Contract provided to the Supbolier;

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 ésums prepaid in respect of the Contract Services not
provided by the date of expiry or termination (howsoever arising); and

promptly provide all informiation concerning the provisio.-'w of the Contract
Services which may reasonably be requested by the Customer for the purposes
of adequately understandiric the manner in which the Contract Services have
been provided or for the purpose of allowing the Customer 21 any replacement
Supplier to conduct due diligence.

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 by 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 reasonably required
by the Customer; and
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14.6

14.7

15.

15.1

15.2

153

i

1452 will comply with all reasonable instructions from the Customer with regard to

termination and will take all reasonable steps to mitigate any costs which the
Customer will incur as a result of t?rmination of this Agreement.

Save as otherwise expressly provided in the :Contract:

14.6.1 termination or expiry of the Coniract shall be without prejudice to any rights,

remedies or obligations accrued under the Contract prior to termination or
expiration and nothing in the Contract shall prejudice the right of either Party to
recover any amount outstanding’ at the time of such termination or expiry; and

14.6.2  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 (Omccal Secrets Act); Clause 10.4 (Freedom of
Information); Clause 16 (Prevention of Bribery and Corruption); Clause 18
(Prevention of Fraud); Clause 26 (Contracts (Rights of Third Parties) Act);
. Clause 28.1 (Governing Law and Jurisdiction) and, without limitation to the -
foregoing, any other provision of the Contract which expressly or by implication
. is to be performed or observed notwithstanding termination or expiry shall
: survive the termination or expiry of the Contract.

if either Party terminates this Agreement (tor whatever reason) the Customer may (at the
Customer's; option) elect by notice in writing to the Supplier:

1471 0 require the Supplier to deliver to the Customer such Deliverables or parts of

Deliverables (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
inakes an election under this: Clause 14.7, the Supplier shall invoice the
Customer in accordance with ths Charges in respect of Services performed up
o the date of termination in relation to the relevant Deliverables and/or other
work in progress; and/or

14.7.2  in respect of any Deliverable already 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 accept and retain such Deliverable in its state of

development as at the date of teéfmination, or to reject such Deliverable. Where

the Customer elects to reject a Deliverable pursuant to this Clause 14.7.2, the

Customer shall be entitled to a repayment from the Supplier of any Charges
~ paid in respect of such Dehverable

PUBLICITY MEDIA AND OFFICIAL. ENQUIRIES

The Supplier shall not, and shall procure that its Sub-Contractors shall not, make any
press announcements or publicise the. Contract in any way without the Customer's prior
written approval and shall take reasonable steps to ensure that the Supplier's Stalf and
professional advisors comply with this Clause 15. Any such press announcements or
publicity proposed under this Clause 15 shail remain subject to the rights relating to
Contfidentia} Information and Commercially Sensitive Information,

Subject to the rights in relation to Configential Information and Commercially Sensitive
Information, the Customer shall be entitied to publicise the Contract at any time at its
discretion, including in accordance with any legal obligation upon the Customer or any
exammatlon of the Contract by the Audltors

The Suopher shalt not do anything or permit to cause anything to be done, which may
damage the reputation of the Customer or bring the Customer into disrepute.
! 52
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16.

16.1

16.2

16.3

16.4

PREVENTION OF BRIBERY AND CORRUPTION

The Supplier shalf not:

16.1.1

16.1.2

ofter or give, or agree to give, to any employee, agent, servaint or representative
of the Customer, any Contracting Body or any other public body or any person
employed by or on behalf of the Customer any gift or other ¢ dnsideration of any
kind which could act as an inducement 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 Staft 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 relevant laws, statutes.
regulations or codes in refation to bribery and anti-corruption.

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 bgdy or any person employed by or on behalf of the
Customer in connection with the Contract; and ’

entered into the Contract with 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 empioyed by or on behaif of the
Customer in connection wth the Contract, or that an agreement has been
reached to that effect, unless details of any such arrangement have been
disclosed in writing to the Customer and the Authority before execution of the
Contract.

The Supplier shali:

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 ot Justice
Guidance; :

immediately notity the Custoer if it suspects or becomes aware of any breach
of this Clause 16;

respond promptly to any ¢f the Customer's enquiries regarding any breach.
potential breach or suspected breach of this Clause 16 anc the Supplier shall
co-operate with any investigation and allow the Customer tc audit Supplier's
books, records and any other relevant documentation in connection with the
breach;

it so required by the Customer, within twenty (20) Working Days of the
commencement date of the Contract, and annually thereaftar, certity to the
Customer in writing of the conpliance with this Clause 16 by th2 Supplier and all
persons associated with it or its Sub-Contractors or other persons who are
supplying the Services in connection with the Contract. The Supplier shall
provide such supporting evidence of compliance as the Customer may
reasonably request; and |

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

It the Supplier, any member of the Supplier's Staft or any person acting on the Supplier's
behalf, in ali cases whether or not act'ipg with the Supplier's knowledge breaches:
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16.4.1 - this Clause 16; or f

16.4.2 ihe Bribery Act 2010 in relation: fo the Contract or any other contract with the
Customer or any other public body or any person empioyed by or on behalf of
the Customer or a public body in connection with the Contract,

the Customer shall be entitied to terminate the Contract by written notice with immediate
effect.

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

16.5.1 the amount ot value of any such gift, consideration or commission; and
16.5.2 any other loss sustained by the Clustomer in conseguence of any breach of this
Clause 16.

17. NON-DISCRIMINATION

17.1  The Supplier shall not unlawfully discriminate within the meaning and scope of any Law,
enactment order or regulation relating to ciscrimination (whether in race, gender, religion,
disabitity, sexual orientation, age or otherwise).

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 Suppiier shall take all reasonable steps, 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 vould cause the Supplier or any member of the Supplier's Staff to commit an
oftence under the Proceeds of Crime Act 2(102 or the Terrorism Act 2000.

183 It

18.3.1 the Supplier breaches any of its (’)bligations under Clause 18.1 and Clause 18.2;
or

18.3.2 - ‘he Supplier or any member of thie Supplier's Staff commits any Fraud in relation
to the Contract or any other contract with the Customer or any other person,

the Customer may recover in full from tFe Supplier and the Supplier shall on demand
indemnity the Customer in full against any and all losses sustained by the Customer in
consequence of the retevant breach or comimission 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 Supplier shall not assign, novate, enler 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 Appoirtment.
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19.2

19.3

19.4

195

19.6

19.7

20.

201

| ;
The Supplier shall be responsible for:.all acts and omissions of its Sfib-Contractors and
those employed or engaged by the Sub-Contractors as though they are its own.
The Customer may assign, novate or dtherwise dispose of its rights and obtigations under
the Contract or any part thereof to:

19.3.1 any other Contracting Body;{or

19.3.2 any other body established by the Crown or under statute in order substantiaity

to perform any of the funchons that had previously been performed by the
Customer; or

19.3.3 any private sector body wh:ch substantially performs the functlons of the

Customer, '

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

Any change in the legal status of the, Customer such that it ceases to be a Contracting
Body shall not, subject to Clause 19.5, 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.

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

19.5.1 the rights of termination of the Customer in Clause 13 shail.be available to the

Supplier in the event of, resgectively, the bankruptcy or msoivency or detfault of
the Transferee; and

¥

19.5.2 the Transferee shall only b able to assign, novate or otherwise dispose of its

rights and obligations under the Contract or any part thereot with the previous
consent in writing of the Supplier.

The Customer may disclose to any Transferee any Confidentia!l information of the Supptlier
which relates to the performance of the Supplier's obligations under the Contract. In such
circumstances the Customer shall authorise the Transferee to use such Confidential
Information only for purposes relatiny to the performance of the Supplier's obligations
under the Contract and for no other purposes and shall take all reasonabie steps to ensure
that the Transferee gives a conhdenhahty undertaking in relation tc such Confidential
intformation. .

For the purposes of Clause 19.5 each Party shall at its own cost and e) pense carry oLt, or
use all reasonable endeavours to ensure the carrying out of, whatever further actions
(including the execution of further dccuments) the other Party reasonably requires from
time to time for the purpose of giving that other Party the fuil benefit of the provisions of the
Contract.

WAIVER !
The failure of either Party to insist updn strict performance of any provision of the Contract.
or the failure of either Party to exercise, or any delay in exercising, any right or remedy

shall not constitute a waiver of that rigkt or remedy and shall not cause a diminution of the
obligations established by the Contract.

55



20.2

20.3

21,

22,

23.

23.1

23.2

24,

25,

251

252

. 253

No waiver shall be effective unless it is exprassly stated to be a waiver and communicated
to the othe- Party in writing in accordance with Clause 27.

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

CUMULATIVE REMEDIES

Except &s otherwise expressly provided by the Contract, all remedies available to either
Party for breach of the Contract are cumulative and may be exercised concurrently or
separatey, and the exercise of any one rernedy shall not be deemed an election of such
remedy 12 ‘he exclusion of other remedies.

o t

FURTHER ASSURANCES
Each Pa: 1;’ undertakes at the request of trie other, and at the cost of the requesting Party
to do all acts and execute all documents . whlch may be necessary to give effect to the
meaning of the Contract.

SEVERABILITY f

It any provision of the Contract is held lnvaud illegal or unenforceable for any reason, such
provision shall be severed and the remamd.ar of the provisions hereof shall continue in full
force and effect as if the Contract had been executed with the invalid, illegal or
unenforceable provision eliminated. .
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 faith negotiations to remedy such invalidity.

SUPPLIER’S STATUS

At all times during the term of the Gontract 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 otherwisebind the other Party save
as expressly permitted by the terms of the Contract.

ENTIRE AGREEMENT

The Contrect, together with a completed, siggned and dated Framework Agreement and the
other decuments referred 10 in them constitute the entire agreement and understanding
between tre Parties in respect of the mattets dealt with in them and supersede, cancel and
nullify any orevious agreement between the Parties in relation to such matters.

1
Each of the Parties acknowledges and agraes that in entering into the Contract it does not
rely on, and shall have no remedy in respei 't of, any statement, representation, warranty or

undertaking (whether negligently or innocer nly made) other than as expressly set out in the
Contract

Nothmg in Clauses 25.1 and 25 2 shall operate:

25.3.1 10 exclude Fraud or fraudulent misrepresentation; or

25.3.2 to limit the rights of the Customer pursuant to clause 34 of the Framework

Agreement (Rights of Third Partizs).
56,

Vigrsion 2 - March 15



254

26.

26.1

26.2

26.3

27.

271

27.2

27.3

27.4

The Contract may be executed in Gounterparts each of which when executed and
delivered shall constitute an original bm all counterparts together shall constitute one and
the same instrument. ‘

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

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

No consent of any third party is nedessary for any rescission, variaticn (including any
release or compromise in whole or in y:an of liability) or termination of the Contract or any
one or more Clauses of it. *

Without prejudice to the Customer’s rights as a Contracting Body under clause 34 of the
Framework Agreement, the Supplier zgrees that the Customer may 2nforce 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 provisions to Contracting Bodies and the Supplier as
references to the Customer and the Suppller respectively).

NOTICES
Except as otherwise expressly proviced in the Contract, no notice g:ven under or in
relation to the Contract from one Paity to.the other shall have any validity under the

Contract unless given or made in writing by or on behalf of the Party sending the notice.

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

27.2.1 be given by letter (sent by hand, post or a recorded signed for delivery service),

facsmile or electronic mail confirmed by letter; and

27.2.2 unless the other Party acknowledges receipt of such notice at an earlier tima, be

deemed to have been given:!

27.2.21 if delivered personally, at thgitime of delivery;

27222 if sent by pre-paid post or 3 recorded signed for service two {2) Working Days

after the day on which the Jetter was posted provided the relevant notice is not
returned as undelivered; '

27.22.3 it sent by electronic mail, two (2) Working Days after posting of a confirmation

letter, provided that neither the letter nor the electronic rran message are
returned as undelivered; and

27.2.2.4  if sent by facsimile, on the day of transmission if sent before 16:00 hours on any

Working Day and otherwist at 9:00 hours on the next Vi/Jorking Day and
provided that at time of transmission of the facsimile an error free transmission
report is received by the Party sending the notice.

For the purposes of Clause 27.2, the address, email address and fax number of each
Party shail be the address, email acdress and fax number specified in the Letter of
Appointment. ’

Either Party may change its address to* service by serving a notice in accordance with this
Clause 27. ‘
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27.5

28.

281

28.2

For the avoidance of doubt, any notice givéq under the Contract shall not be validly served
it sent by elec@ronic mail {email) and not confirmed by a letter,

DISPUTES AND LAW

Governing Law and Jurisdiction

The Coniract shail be governed by and interf:reted in accordance with the Laws of England
and Wal2s and the Parties agree to submit to the exclusive jurisdiction of the English
courts ary dispute that arises in connectlor wuth the Contract.

Dispute Resolution

28.2.1

28.2.2

28.2.3

28.2.3.1
28.232

2824

28.25

28251

28252

28.253 |

The Parties shall attempt in goqfc, faith to negotiate a settiement to any dispute
between them arising out of or in connection with the Contract within twenty (20)

Working Days of either Party natifying the other of the dispute and such efforts
shall involve the escalation of the dispute to the level of representative of each
’ar1y specified in the Letter of Appomtment

Nothing in this dispute resolut;on procedure shall prevent the Parties from

- seeking from any court of competent jurisdiction an interim order restraining the

other Party from doing any act or compelling the other Party to do any act.

if the dispute cannot be resolvesd by the Parties pursuant to Clause 28.2.1, the
Parties shail refer it to mediatior 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

the Supplier does not agree to m ediation.

The obligations of the Parties under the Contract shall not be suspended, cease
or be delayed by the reference of a dispute to mediation and the Supplier and

the Supplier's Staff shall comply fully with the requirements of the Contract at all
times.

The procedure for mediation is as follows:
P !

a neutral adviser or mediator ('the “Contract Mediator") shali be chosen by
agreement between the Parties ior, if they are unable to agree upon a Contract
Mediator within ten (10) Workmg Days ‘after a request by one Parly to the other
or if the Contract Mediator agreed upon is unable or unwilling to act, either Party
shall within ten (10) Working Days from the date of the proposal to appoint a
Contract Mediator or within ten (.10) Working Days of notice to either Party that

he is unable or unwilling to ac*t apply to the CEDR to appoint a Contract
Mediator;

;he Parties shall within ten (10} Working Days of the appointment of the Contract
Mediator meet with him in order to agree a programme for the exchange of all
selevant information and the striicture to be adopted for negotiations to be held.
1 considered appropriate, the Farties may at any stage seek assistance from
the CEDR to provide guidance 041 a suitable procedure,

unless otherwise agreed, all negotiations connected with the dispute and any
settiement 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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28254

28.2.55

28.2.5.6

if the Parties reach agreemé-nt on the resolution of the dispute, the agreement
shall be reduced to writing and shall be binding on the Parties once it is signed
by their duly authorised reprEsentatives;

failing agreement, either of the Parties may invite the Coniract Mediator to
provide a non-binding but informative opinion in writing. Such an opinion shall
be provided on a without prejudice basis and shall not be used in evidence in
any proceedings relating to the Contract without the prior writien consent of both
Parties; and

if the Parties fail to reach agreement in the structured negctiations within sixty
(60) Working Days of the Contract Mediator being appoint2d, or such longer

" period as may be agreed oy the Parties, or if the parties da not consent to

mediation, then any dispute or difference between them may he referred to the
courts. '
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1.

ANNEX 1 - PART 1
SERVICE LEVELS

SCOPE

1.1 Th's Annex 1 sets out the method by which the Supphers performance of the
"~ervuces will be monitored.

'

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

1.2.1  at Framewaork level by the Authority, by:
1.2.1.1 the monitoring of performance against KPls
1.2.1.2 by review of Contracting Body Satisfaction Surveys.

1.2.2 at Contract level by the Customer receiving the Services:

1.2.2.1 on an on-going basis as required by the Customer and at the
completion of each delivery of the Services;

1.2.2.2 In support of Paragraph 1.2.1.1, the Supplier shall complete, if so
required by the Customer, and in conjunction with the Customer, a
Post Assignment Review, ("PAR"), using the template included in
Annex 1 (Parl 2) or such other format as the Customer may
require. For long term Call-Off Contracts, the Customer may
require periodic completion 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 pertormance issues.

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

1.3 3emedies in the event of inadequate performance of the Contract Services are set
Hut in Clause 4 of this Contract.

PRINCIPLES

The objéctives of this Annex 1 are to:

2.1 ansure that the Services are delivared 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 expeditiously.

SERVICE LEVELS J

3.1 The 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
format as the Customer may raquire. The Supplier shall report this to the
Customer, within ten (10) days from the completion of the Services (or other
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ANNEX 1 - PART 2
POST ASSIGNMENT REVIEW TEMPLATE

Part 1 — Assignrnent 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 the lowest score attributed by either the Customer or the Supplier.

Score Meaaning Explanation

0 Ur:satistactory No scoring criteria met

1 Pcor Few scoring cffiteria met

2 Satisfactory Most scoring criteria met - satisfactory with some weaknesses

3 Good All scoring criteria met - satisfactory with some strengths

4 Very Good All scoring crit;:ria met & some examples of best practice

outcomes

5 Excellent "1 All scoring criteria exceeded - all demonstrate best practice

| outcomes
i
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agreed milestone). The Customer and Supplier shall review the outcomes of the
PAR and agree any arising actions

The Supplier shall achieve a Jerformance score of at least 2 (Satistactory) for
every measurable criteria withir; Part 4 of the PAR. Failure to achieve this measure
will deem the entire Service as inadequate and the prov:snona of Clause 4 shall
apply.

\

4. SERVICE PERFORMANCE REVIEW

4.1

i A

As required by the Customer the Supplier and Customer ahall review the
performance against required :erwce Levels specified in the Letter of Appointment
{including Appendices) and, where applicable, the outcomes of the PAR at a
reasonable time to be agreed.  These reviews shall, unless othervnse agreed:

4.1.1 take place at such Iocai'tion and time (within normal busingss hours) as the
Customer shall reasonably require unless otherwise agreed in advance;

412 be attended by the Supplier's Represeniative ang the Customer's

Representative; and |
)

4.1.3 be fully minuted by the Supplier (unless otherwise agreed). The prepéred
minutes will be circulated by the Supplier to ali attendees at the relevant
meeting and ailso to, the Customer's Representative and any other
recipients agreed at the 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 within ten (10)
Working Days from the date of the meeting.

61



Armx Comrcl-BFG-Proc4 (Sawade, Maggie D)

From: Mears, Hefyn D (AF Insight Eval-SO3)

Sent: 12 February 2018 16:00

To: Army Comrcl-BFG-Proc4 (Sawade, Maggie D); Blakey, William Lt Col (RC-OpsEngt-
CE-BAME-SO1A)

Subject: RE: 20180207_CB_BFG_0148_Opinion_Polling_Transparency

Dear Maggie,

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

Kind regards
Gareth
Gareth Mears | SO3 Information Exploitation & Inforrmation Management | Armed Forces insight & Evaluation

Team| HQ Home Command | Montgomery House| Queen’s Avenue | Aldershat | Hampshire | GU11 2N | Mil:
94222 2773 | Civ: 01252 347 773 | E-mail: Hefyn.Mears249@mod.gov.uk

From: Army Comrcl-BFG-Proc4 (Sawade, Maggie D)

Sent: 07 February 2018 11:39

To: Blakey, William Lt Col (RC-OpsEngt-CE-BAME-SO1A) <William.Blakey961 @mod.gov.uk>; Mears, Hefyn D (AF
Insight Eval-SO3) <Hefyn.Mears249@mod.gov.uk>

Subject: 20180207_CB_BFG_0148_Opinion_Polling_Transparency

Good afternoon gentlemen,

Within the next week | 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 redacfted. However, before | go any further, can you advise if you
deem any of the information in the 3 SORs to be sensitive that | should also redact?

| don’t want to publish anything in the public domain that is of a sensitive nature.
Many thanks and kind regards,

Magygie Sawade

Maggie Sawade |MCIPS | SO3 BFG-Proc4 | Army Commercial | Catterick Barracks| Detmolder Stralle
440 | 33605 Bielefeld | Germany | ® Tel +49(0)5219254 2489 | ArmyComrcl-BFG-
Procda@mod.uk | ArmyComrcl-BFG-Mailbox@mod.uk

Army Commercial - Your Professional Partners

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 this e-mail. Recipients should note that ali e-
mail traffic on MOD systems is subject to monitoring and auditing.

- @cps

SUPPLY MANAGEMENT
AWARDS 2017
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