This contract is made on 10™ October 2019

1 THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, 20 Great
Smith Street, London, SW1P 3BT ("DFE"); and

2 The University of Manchester registered in England and Wales under number
RC000797 whose registered office is Oxford Road, Manchester, M13 9PL (the
“Contractor”)

each a “Party” and together the “Parties”.
It is agreed that:

1. this contract, together with the attached schedules and annexes, collectively form
the "Contract”; and

2. if there is a conflict between the provisions of the clauses of the Contract and the
provisions of the schedules, the following order of precedence shall apply:

(a) schedule 2 (Terms and Conditions};
{b) schedule 1 (Specification);

{c) schedules 3 to 9; and

(d) schedule 10 (Contractor's Solution).

The Contract has been executed on the date stated at the beginning of this page.
It shall be effective from 1* September 2019 to 1* September 2025. Subject to mutuat
agreement by the Parties, it may be extended by one year.
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Schedule 1

The Specification

introduction/Background

Educational psychologists (EPs) play a key role in the education system, both in terms
of assessing individual children and young people's needs for Education and Health
Care Plans (EHCPs) and by supporting teachers and Special Educational Needs Co-
Ordinators in mainstream schools with specialist advice to improve outcomes for pupils
with Special Educational Needs.

EPs support the social, emotional and mental wellbeing of children and young people,
supporting families and teachers to help address the increase in mental heatlth
problems. They provide support that stops further specialist provision from being
required, and will link up with the new Mental Health Support Teams (MHST).

The Department for Education {DfE) helps provide a steady supply of EPs to the Local
Authorities and other appropriate educational psychologist organisations (LA)
workforce in England through the commissioning and funding of providers to deliver the
EP training course.

Purpose

The aim of this agreement is to ensure a steady flow of new student trainee entrants to
the EP workforce. The DfE requires providers to deliver a Health and Care Professions
Council {HCPC) accredited Level 8 (doctorate level) Educational Psychologists
postgraduate qualification.

The programme will run on a 3-year cycle. A single cohort will require three academic
years of training and tuition. In year one trainees will be university based with short
practice placements. In years two and three, trainees will be on practice placement in
an EP service within a LA alongside a senior EP.

There shall be three 3-year cohorts running across the academic years from 2020 to
2025, with the first cohort scheduled to start the training in 2020, second cohort in
2021, and third cohort in 2022.

This agreement will be for six years: 1 September 2019 to 1 September 2025. There
will be approximately one year allotted between the agreement and signing of the
contact in September 2019, to the commencement of the contract and the start date of
the first trainee cohort, in September 2020. This period is to facilitate the Conctrator to
become HCPC accredited, and to become compliant with any other technical or legal
standards, and to start the recruitment process for the 2020 cohort.

Sep-19 | Sep-20| Sep-21 | Sep-22 | Sep-23 | Sep-24

Contract
Preparations

Cohort 1

Cohort 2

Cohort 3
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Deliverables
Summary of deliverables
The Contractor shall:

3.1.1 Manage an Initial Training for Educational Psychologists programme to
deliver high quality initial training for an agreed number of EPs.

3.1.2 Design a Level 8 Educational Psychologist post graduate qualification
accredited to the Health Care Professions Council (HCPC) and to deliver the
course to the agreed number of trainees utilising suitably qualified and
experienced personnel.

3.1.3 I|dentify and put in place all necessary arrangements for each trainee to
undertake a placement that meets HCPC standards, within a LA.

3.1.4 Monitor performance and manage the collection of data / information that is
reasonably requested by DfE.

3.1.5 Design and implement a fair and equitable application process that treats
suitably qualified candidates solely on the basis of merit and includes an
online application portal.

3.1.6 Further information for each of these deliverables follows.

ITEP course management
Recruit, train and certify 123 trainees per academic year to doctoral level.

The eight partner higher education institutions (HEIs} in the NOREMIDSW consortium
shall ali have Health and Care Professions Council (HCPC) approval, and be fully
compliant with all key requirements in relation to the delivery of high quality training,
assessment, supervision and support to trainees.

All NOREMIDSW HEIls shall comply with national requirements of the Quality
Assurance Agency (QAA) for higher education.

Funded places will be distributed across the eight HEls in the NOREMIDSW
consortium and this will contribute to a fair regional distribution in England.

ITEP course content and delivery quality

The eight partner higher education institutions (HEIls) in the NOREMIDSW consortium
shall design and deliver a HCPC approved level 8 educational psychologist
postgraduate qualification.

All NOREMIDSW HEIs shall ensure that the course curriciulm remains up to date
reflecting changes in policy direction, the needs of employers of EP services and
service users.

All NOREMIDSW HEIs shall endeavor to ensure that the training course achieves
satisfaction rating that exceed 90% of trainees rating the training programme as
satisfactory or above.
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Practice Placements

The eight partner higher education institutions (HEls) in the NOREMIDSW
consortium shall work in partnership with employers to plan and deliver high quality
practice placements for all of their trainees within [LA that meet HCPC standards.

All NOREMIDSW HEIls shall ensure that LA in the greatest need have educational
psychologist trainees on placement.

All NOREMIDSW HEls shall put in place measures to ensure a high quality practice
placement experience for trainees

Recruitment to ITEP

The eight partner higher education institutions (HEIs) in the NOREMIDSW consortium
shall manage the application and recruitment process.

All NOREMIDSW HEIs shall design and implement a fair and equitable application
process that treats suitably qualified candidates based on merit.

All NOREMIDSW HEIs shall ensure that they fill all of their allocated places white at
the same ensuring that they recruit high quality candidates from a diverse range of
experiences.

All NOREMIDSW HElIs shall ensure that all successful candidates meet the entrance
criteria and understand fully all of the conditions of the funding with particular
reference to the requirement that trainees must work as an educational psychologist
for two years FTE in an English LA immediately after graduation.

All NOREMIDSW HElIs shall ensure that all the processes are in place to ensure that
Disclourse and Barring Service (DBS) checks are planned and organised prior to
trainees starting their training.

Reporting and contract management

The eight partner higher education institutions (HEIs) in the NOREMIDSW
consortium shall monitor performance and mange the collection of data/information
reasonably requested by DfE.

The NOREMIDSW HEIs shall provide monthly reports to DIE updating on
recruitment, deferals and placements and any other concerns raised by trainees.

All NOREMIDSW HEIs shall ensure that they have security ptans to ensure that DfE
data and the personal data of indivuals will be protected.

All NCREMIDSW HEIs shall ensure that they have arrangments in place to monitor
and manage data systems including compliance with data security requirements.



3.7 Withdrawals, Deferrals, and Exemptions

3.7.1  There will be strict criteria for students that wish to defer their training or entirely
withdraw from the course. The contractor is required to enforce the criteria
prescribed under this clause 3.7.

3.7.2 The Withdrawal and Deferral criteria are:

e sickness resulting in incapacity to work as verified in writing by a GP up to 1
month with written agreement from the course director and notified to DfE

e pregnancy as verified in writing by a GP with written agreement from the course
director and notified to DfE

¢ any fulltime carer's responsibilites not known to the trainee at the time of
application to the course relating to caring of protected or vulnerable people

s any reasonable factor prohibiting trainees from fulfilling the requirement contained
within the above paragraph subject to DfE’s absolute discretion

3.7.3 ltis a core aim of this programme for EP trainees to work for a minimum of two years
FTE in a LA in England immediately following graduation.

3.74 The exclusion criteria that would exempt a graduate from complying with the
requirements of 3.7.3 are:

e sickness resulting in incapacity to work as verified in writing by a GP. Any
periods of sickness will be excluded for the purposes of the 2 years required in
paragraph 3.7.3.

s any periods of time spent on maternity or paternity leave will be excluded for the
purposes of the 2 years required in paragraph 3.7.3

e any fulltime carer's responsibilities not known to the trainee at the time of
application to the course relating to caring of protected or vulnerable people. Any
such full time carer whose caring responsibilities continue for more than 2
calendar years after graduation will be considered exempt from the requirements
of paragraph 3.7.3

= any reasonable factor prohibiting trainees from fulfilling the requirement
contained within paragraph 3.7.3 subject to DfE's absolute discretion.

3.7.5 The Contractor and it Sub-Contractors shall incorporate clauses 3.7.3 and 3.7.4 of
this Agreement into their individual agreement with the students admitied to the
programme ('Student Agreement’),.

38 Reclamation of funds

3.8.1 Inthe event a Trainee:

Withdraws or defers from the course and does not the meet the criteria
prescribed at 3.7 DfE may, at its discretion, reclaim from the Trainee:

up to the full cost of the university fees and/or

up to the full bursary costs



The Contractor and its Sub-Contractors shall incorporate this clause 3.8.1 into the Student
Agreement and specifically provide for the third party rights in favour of DfE to enforce this
clause directly against the Trainee.

38.2 in the event a Graduate: Fails to find employment as an Educational
Psychologist with an English LA within 3 months of qualifying

and/or;

Fails to remain employed as an Educational Psychologist by an English LA for at
least 2 years full time;

DFE may, at its discretion, reclaim from Graduate:
up to the full cost of the university fees and/or

up to the full bursary cost.

The Contractor shall incorporate this clause 3.8.2 into the Student Agreement and
specifically provide for the third party rights in favour of DfE to enforce this clause directly
against the Graduate. The Contractor will use reasonable endevours and internal
mechanisms to promote to the newly qualified graduate, the importance of working within a
LA after graduation for a period of 2 years.

8.3

All of the NOREMIDSW HEIls shall each formulate their own Student Agreement with
each of their Trainees, clearly explaining each Trainee's obligations regarding their
acceptance of funds and which facilitates the DFE to reclaim funds from the Trainee
aligned with the above withdrawals, deferrals, exemptions, and post-graduation
employment criteria.
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1. DEFINITIONS AND INTERPRETATION

1.1 In the Contract, the following expressions have the following meanings, unless
inconsistent with the context:

“Area” means the geographical area within England in respect of which the Contractor is
appointed to provide the Services.

“Associated Company” means any company which is, in relation to another company, its
holding company or its subsidiary or a subsidiary of its holding company. “Holding company”
and “subsidiary” will have the meanings attributed to them in section 736 and 736A of the
Companies Act 1985 and section 1159 of the Companies Act 2006.

“Business Days” means Mondays to Fridays (inclusive) in each week, excluding bank and
other public holidays in England.

“CCN” means a Change Control Note in the form set out in schedule 6.

“Charges” means the fees subject to clause 8 payable to the Contractor for the provision of
the Services calculated in accordance with schedule 3.

“Commercially Sensitive Information” means the information set out in schedule 1
comprising the information of a commercially sensitive nature relating to:

(a) the Price;
(m) details of the Contractor’s Intellectual Property Rights; and
(c) the Contractor's business and investment plans

which the Contractor has indicated to DFE that, if disclosed by the Authority, would cause
DFE significant commercial disadvantage or material financial loss.

“Confidential Information” means any information which has been designated as
confidential by either Party in writing or that ought to be considered as confidential (however it
is conveyed or on whatever media it is stored) including information the disclosure of which
would, or would be likely to, prejudice the commercial interests of any person or trade secrets
or Intellectual Property Rights of either Party and all personal data and sensitive personal
data within the meaning of the DPA. Confidential Information shall not include information
which:

(a) was public knowledge at the time of disclosure;

(b) was in the possession of the receiving Party, without restriction as to its disclosure,
before receiving it from the disclosing Party;

{c) is received from a third party (who lawfully acquired it) without restriction as to its
disclosure; or

(d) is independently developed without access to the Confidential Information; or

(e} is approved for release in writing by an authorised representative of the disclosing
Party,

) the receiving Party is specifically required fo disclose pursuant to an order of any

Court of competent jurisdiction in order to fulfil the Court Order but the receiving Party
is only released from its obligation to the extent of such order.

“Consortium” means an association of 2 or more persons acting together to deliver the
Services but excludes Sub-Contractors.

Weement" means, if the Contractor is a Consortium, an agreement;



(a) signed by all the Consortium Members as at the Effective Date; and

(b) adhered to by Consortium Members who join the Consortium after the Effective Date
by signing a Deed of Adherence

which sets out, amongst other things, how the Consortium Members will work together to
deliver the Services.

“Consortium Member” means a member of a Consortium (if any).
“Contractor Equipment” means the Contractor's ICT equipment.

“Contractor's Solution” means the Contractor’'s proposal submitted in response to the
DFE’s invitation to tender attached at schedule 10.

“Copyright” means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and
Patents Act 1988.

“Crown” means the government of the United Kingdom (including the Northern Ireland
Executive Committee and Northern Ireland Departments, the Scottish Executive and the
National Assembly for Wales), including, but not limited to, government ministers, government
departments, government offices and government agencies and “Crown Body” is an
emanation of the foregoing.

“Database Rights" means as rights in databases are defined in 5.3A of Part 1 Chapter 1 of
the Copyright, Designs and Patents Act 1988.

“Deed of Adherence” means a deed under which a new Consortium Member shall covenant
with the other Consortium Members to adhere to the terms of the Consortium Agreement

“Default” means breach of the obligations of the relevant Party (including abandonment of
the Contract in breach of its terms, repudiatory breach or breach of a fundamental term) or
any other negligence or negligent statement of the relevant Party or the Personnel in
connection with the subject-matter of the Contract and in respect of which such Party is liable
to the other.

“DFE Premises” means any premises owned by, leased or hired to or otherwise controlled
by DFE or which DFE nominates as such by notice in writing to the Contractor.

“DFE Security Standards” means the security standards as set out in schedule 8.

“DFE Trade Marks” means proprietary trade mark rights of DFE including those notified to
the Contractor by DFE from time to time.

"Dispute” means any dispute between the Parties in connection with the Contract.

“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promotor
Oi lax scneinies 0 ien Hiviko ol any speulied nulliabe aliangenieits V1 pPIOPUSd> alid W
provide prescribed information on those arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires
contained in Part 7 of the Finance Act 2004 and as extended to national insurance
contributions by the National Insurance (Application of Part 7 of the Finance Act 2004)
regulations 2012, S| 2012/1868 made under section 132A of the Social Security
Administration Act 1992,

“DPA” means the Data Protection Act 2018 and any subordinate legislation made under that
Act from time to time together with any guidance and/or codes of practice published by the
Information Commissioner or relevant government department in relation to such legislation.

“Effective Date” means 1% September 2019.
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“EIR" means the Environmental Information Regulations 2004 and any guidance and/or
codes of practice issued by the Information Commissioner or relevant government
department in relation to them.

“Employment Liabilities” means all actions, proceedings, costs (including reasonable legal
costs), losses, damages, fines, penalties, compensation, awards, demands, orders, expenses
and liabilities connected with or arising from all and any laws including, without limitation,
directives, statutes, secondary legislation, orders, codes of practice, contractual cbligations
and other common law rights whether of the European Union, United Kingdom or any other
relevant authority relating to or connected with:

(a) the employment and dismissal of employees (including their health and safety at
work); and
(b) the engagement, use and termination of individuals other than employees who

provide services (including their health and safety at work),

and all wages, holiday pay and employment benefit costs due in respect of (a) or (b) above,
including claims for protective awards.

“FOIA” means the Freedom of Information Act 2000 together with any guidance and/or codes
of practice issued by the Information Commissioner or relevant government department in
relation to it.

“Force Majeure” means any event or occurrence which is outside the reasonable control of
the Party concerned and which is not aftributable to any act or failure to take reasonable
preventative action by that Party, including fire; flood; violent storm; pestilence; explosion;
malicious damage; armed conflict; acts of terrorism; nuclear, biclogical or chemical warfare;
or any other disaster, natural or man-made, but excluding:

(a) any industrial action occurring within the Contractor’'s or any of its Sub-Contractor's
organisation, or otherwise involving the Personnel; or

(b) the failure by any Sub-Contractor of the Contractor to perform its obligations under
any sub-confract.

“General Anti-Abuse Rule” means:
(a) the legislation in Part 5 of the Finance Act 2013; and

(b) any future legislation introduced into parliament to counteract tax advantages arising
from abusive arrangements to avoid NICs.

“Good Industry Practice” means the standards, practices, methods and procedures
conforming to the law and the degree of skill and care, diligence, prudence and foresight
which would reasonably and ordinarily be expected from a skilled and experienced person or
body engaged in a similar type of undertaking under the same or similar circumstances.

“Graduate” means a former Trainee or student of the lnitial Training for Educational
Psychologist programme whom has successfully met the academic standards set by the
Contractor, has graduated from the programme, and has been admitted to the Degree of
Doctorate in Educational and Child Psychology.

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

“HMRC" means Her Majesty’s Revenue and Customs.

“ICT” means information and communications technology.

11



“implementation Plan” means the plan and time schedule for the completion of the
obligations of the Contractor under the Contract as set out in schedule 5 as the same may be
replaced by any subsequent more detailed plan and time schedule as the Parties may agree
in writing from time to time.

“Initial Term"” means the period from the Effective Date to 1% September 2025.

“Intellectual Property/Rights” means patents, inventions, trade-marks, service marks,
logos, design rights {whether registrable or otherwise), applications for any of the foregoing,
copyright, database rights, domain names, trade and/or business names, rights in confidential
information and know how, moral rights and other similar rights or obligations whether
registrable or not in any country (including but not limited to the United Kingdom) and the right
to sue for passing off.

“IP Materials” means any materials used or developed for the purposes of the Contract
including any programme materials, guidance, papers and research data, results,
specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns,
models and designs.

“KPIs"” means the key performance indicators in relation to the Services set out in schedule 4
which the Centractor shall comply with.

“Key Personnel” means any of the Personnel identified as such in schedule 7 or otherwise
identified as such by DFE pursuant to clause 6.

“Key Sub-Contractor” means any Sub-Contractor identified as such in schedule 7 or
otherwise identified as such by DFE.

“Material Breach” means a breach (including an anticipatory breach) that is serious in the
widest sense of having a serious effect on the benefit which the non-breaching party would
otherwise derive from:

{(a) a substantial portion of the Contract; or

{b) any of the obligations set out in clauses 9, 10, 12, 15, 17 and 33 and in schedule 8.
“NICs” means National Insurance Contributions.

“Qccasion of Tax Non-Compliance” means:

(a) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1
October 2012 which is found on or after 1 April 2013 to be incorrect as a result of:

(i} a Relevant Tax Authority successfully challenging the Contractor under the
General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax
rules or legislation that have an effect equivalent or similar to the General
Anti-Abuse Rule or the Halifax Abuse Principle;

nj e iailuie Ul all avuidance suligilie Wit e LuNtdiiol was iivoived i, aiu
which was, or should have been, naotified to the Relevant Tax Authority under
the DOTAS or any equivalent or similar regime; andfor

{b) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1
October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any
jurisdiction for tax related offences which is not spent at the Commencement Date or
to a civil penalty for fraud or evasion.

‘Performance Measures/Standards” means the standards which the Contractor will

measured against in respect of the delivery of the Services aligned to defined Key
Performance Indicators (KPls)
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“Personnel” means all persons employed by the Contractor to perform its obligations under
the Contract together with the Contractor's servants, agents, suppliers and Sub-Contractors
used in the performance of its obligations under the Contract.

“Prohibited Act” means:

{a) to directly or indirectly offer, promise or give any person working for or engaged by
the DFE a financial or other advantage to:

(i) induce that person to perform improperly a relevant function or activity; or
(ii) reward that person for improper performance of a relevant function or activity;
{b) to directly or indirectly request, agree to receive or accept any financial or other

advantage as an inducement or a reward for improper performance of a relevant
function or activity in connection with the Contract;

{c) an offence:

(i) under the Bribery Act 2010 (or any legislation repealed or revoked by such
Act;

(ii) under legislation or common law concerning fraudulent acts; or
ii) the defrauding, attempting to defraud or conspiring to defraud the DFE;

(d) any activity, practice or conduct which would constitute one of the offences listed
under (c) above if such activity, practice or conduct has been carried out in the UK.

“Quality Standards” means the quality standards published by BSI British Standards, the
National Standards Body of the United Kingdom, the International Organisation for
Standardization or other reputable or equivalent body, (and their successor bodies) that a
skilled and experienced operator in the same type of industry or business sector as the
Contracter would reasonably and ordinarily be expected to comply with, and as may be
further detailed in the Specification.

“Regulations” means the Public Contract Regulations 2015.

“Regulatery Body” means a government department and regulatory, statutory and other
entities, committees, ombudsmen and bodies which, whether under statute, rules,
regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence
the matters dealt with in the Contract or any other affairs of the DFE.

“Relevant Conviction” means a conviction for an offence involving violence or dishonesty,
of a sexual nature or against minors, or for any other offence that is relevant to the nature of
the Services.

“Relevant Requirements” means all applicable Law relating to bribery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010.

“Relevant Tax Authority” means HMRC or, if applicable, a tax authority in the jurisdiction in
which the Contractor is established.

“Replacement Contractor” means any third party supplier appointed by the DFE to supply
any services which are substantially similar to any of the Services in substitution for the
Contractor following the expiry, termination or partial termination of the Contract.

“Request for Information” means a request for information under the FOIA or the EIR.

“‘Restricted Country” means:

13



a) any country outside the United Kingdom; and

b) any country not deemed adequate by the European Commission pursuant to Article
25(6) of Directive 95/46/EC

“Returning Employees” means those persons agreed by the Parties to be employed by the
Contractor (andfor any Sub-Contractor) wholly or mainly in the supply of the Services
immediately before the end of the Term.

“Services” means the services described in the Specification.

“Sarvices Commencement Date” means 1% September 2019

“Service Credits” means the service credits specified in schedule 4 which shall be payable
to the DFE by the Contractor in the event that the Service Levels are not met in respect of
Services.

“Service Level” means the levels of Service defined in schedule 4.

“Service Period” means the period of time over which each respective Key Performance
Indicator is measured according to Table 1 and Table 2 of Schedule 4.

“Service Users” means those receiving the Services.

“Spaecification” means the description of the Services to be supplied under the Contract set
out in schedule 1.

“Sub-Contract” means a contract between 2 or more suppliers, at any stage of remoteness
from DfE in a sub-contracting chain, made wholly or substantially for the purpose of
performing {or contributing to the performance of) the whole or any part of the Contract and
*Sub-Contractor” shall be construed accordingly.

“Term” means the period from the Effective Date until the date the Contract ends for
whatever reason.

“TFEU” means the Treaty on the Functioning of the European Union.

“Trainee” means a trainee or student participant of the Initial Training for Educational
Psychologists programme for which this contract exists to implement, whom has signed the
relevant agreement with the Contractor and is deemed to have commenced the programme in
accordance with the Contractor's regulations.

“Treaties” means the TFEU and the Treaty on European Union.

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006.
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completed in accordance with schedule 8.

1.2 The following notes of construction and interpretation apply to the Contract:

1.2.1 references to a statute or statutory provision shall, unless the context otherwise
requires, include a reference to that statute or statutory provision as from time to
time amended, modified, extended, re-enacted or consolidated and all statutory
instruments or orders made pursuant to it whether replaced before or after the
date of the Contract which are in force prior to the date of the Contract;

14
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1.2.2 the expression “person” means any individual, firm, body corporate,

unincorporated association, partnership, government, state or agency of a state or
joint venture;

1.2.3  the words “include”, “includes”, “including” and “included” will be construed without

limitation unless inconsistent with the context;

1.2.4 the masculine includes the feminine and the neuter, and the singular includes the

plural and vice versa as the context shall admit or require;

1.2.5 any reference in the Contract to a clause or schedule is a reference to a clause or

schedule of the Contract and references in any schedule to paragraphs relate to
the paragraphs in that schedule;

1.2.6 the clause headings are included for convenience only and shall not affect the

interpretation of the Contract; and

1.2.7 the schedules and appendices form part of the Contract and shall have effect as if

set out in full in the body of the Contract and any reference to the Contract
includes the schedules.

TERM

The Contract commences on the Effective Date and, subject to any provision of this
Contract for earlier termination, or extension set out in this clause 2, will terminate at
the end of the Initial Term.

DFE may extend the Initial Term for cne year to facilitate one additional three year
trainee cohort beginning in September 2023 by DFE giving not less than 4 months'
written notice to the Contractor prior to 1st September 2023. This would be subject to
both parties signing the contract variation letter

THE SERVICES

The Contractor shall provide the Services in the Area in accordance with the
Specification and undertake and be responsible for alt obligations of the Contractor in
respect of the Services.

The DFE may appoint other contractors for the Services in the Area.

The Contractor shall, in performing its obligations under the Contract:

3.3.1 conform to the requirements of the Specification and the Contractor's
Solution or as otherwise agreed in writing between the Parties;

3.3.2 carry out and complete the Services in a proper professional manner (taking
account of the standards of a reasonably proficient practitioner) and in
conformity with all reasonable directions and requirements of the DFE
specified by the DFE from time to time;

3.3.3 comply with Good Industry Practice;

3.3.4 ensure that the Services are provided by competent and appropriately trained
personnel;

3.35 comply with the Quality Standards and where applicable, shall maintain
accreditation with the relevant Quality Standards authorisation body;

3.3.6 comply with the KPls, Service Levels and Service Credit requirements set out
in schedule 4;
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34

35

36

37

3.8

4.1

4.2

4.3

3.3.7 Notused.

3.3.8 in so far as is reasonably practicable, comply with any policies and
procedures adopted by the DFE from time to time within 30 days of the same
being brought to the attention of the Contractor by the DFE. Provided that
any adopted policies or procedures do not conflict with those policies or
procedures of the Contractor or other consortium members that apply
generally to their staff and students.

3.3.9 comply with applicable law, any applicable codes of practice or governmental
regulation, and monitor compliance with relevant legislation;

3.3.10 comply with ail health and safety legisiation, adopt and maintain safe
operating systems of work and appropriate safety policies in order to protect
the health and safety of Personnel, employees of the DFE, the Service Users
and all other persons including members of the public; and

3.3.11 comply with all safety, security, acceptable use and other policies of the DFE
from time to time notified to it and procure that the Personne! also comply.

The DFE may provide data and materials to the Contractor and access to systems for
the purposes of providing the Services that the Contractor may use but only to the
extent necessary to enable the Contractor to provide the Services.

All equipment and other property brought onto DFE Premises shall be at the
Contractor's own risk and the DFE shall have no liability for any loss of or damage to
any such equipment and property unless the Contractor is able to demonstrate that
such loss or damage was caused by the negligence of the DFE.

Any land or DFE Premises made available from time to time to the Contractor by the
DFE in connection with the Contract shall be made available to the Contractor on a
non-exclusive licence basis free of charge and shall be used by the Contractor sclely
for the purpose of performing its obligations under the Contract. The Contractor shall
have the use of such land or DFE Premises as a licensee and shall vacate the same
on completion, termination or abandonment of the Contract or the task in respect of
which such land or DFE Premises was made available.

The Contract does not create a tenancy of any nature whatsoever in favour of the
Contractor or any of the Personnel and no such tenancy has or shall come into being
and, notwithstanding any rights granted pursuant to the Contract, the DFE retains the
right at any time to use any DFE Premises in any manner.

To the extent that the provision of the Services is delayed or the Contractor's
performance in the provision of the services is hindered by act or omission of the
DFE, the Contractor shall not be held responsible for such delay or hindrance
provided that the Contractor can demonstrate it has made all reasonable efforts to
P Un:b‘b ‘LE.L.- wba u:'s..'\....» :-n D,J:i.b v‘-r uu‘nh‘ uv: [N Uu.:-a:o“ bj '.I.IC D:FE.

CONSORTIA

If the Contractor is a Consortium it shall comply with the terms of this clause 4.

The Contractor may appoint additional or replacement Consortium Members to assist
it in carrying out its obligations under the Contract subject to compliance with clause
4.3,

No new person or entity may become a Consortium Member until:

4 3.1 the DFE has given its prior written consent to the new Consortium Member;



4.4

5.1

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

4.3.2 the new Consortium Member has signed a Deed of Adherence; and
4.3.3 acopy of the Deed of Adherence has been given to the DFE.

The Contractor shall promptly inform the DFE if and how any Consortium Member
breaches the terms of the Consortium Agreement.

TRANSFER AND SUB-CONTRACTING

The Contractor may not sub-contract, assign, transfer, charge the benefit and/or
delegate the hurden of the whole or any part of the Contract (a “Transfer”) without
the prior written consent of the DFE.

PERSONNEL

The DFE may refuse admission to DFE Premises and/or direct the Contractor to end
the involvement in the Services of any Personnel whom the DFE reasonably believes
is a security risk.

If the DFE require the removal of any Personnel pursuant to clause 6.1, any
Employment Liabilities and any other costs connected with that removal shall be at
the Contractor's cost.

The Contractor shall use its reasonable endeavours to ensure continuity of Personnel
and to ensure that the turnover rate of Personnel is at least as good as the prevailing
industry norm for similar services, locations and environments.

The Contractor shall ensure that no person who discloses a Relevant Conviction or
who is found to have any Relevant Convictions (whether as a result of a police check
or through the Disclosure and Barring Service Procedures or otherwise), is employed
or engaged in providing the Services without the DFE's prior written consent.

For each of the Personnel who, in providing the Services, has, will have or is likely to
have access to children, vulnerable persons or other members of the public to whom
the DFE owes a special duty of care the Contractor shall (and shall procure that any
relevant Sub-Contractor shall) ensure a police check is completed and such other
checks as may be carried out through the Disclosure and Barring Service, and the
Contractor shall not {and shall ensure that any Sub-Contractor shall not) engage or
continue to employ in the provision of the Services any person who has a Relevant
Conviction or what would reasonably be regarded as an inappropriate record.

The Contractor acknowledges that Key Personnel and Key Sub-Contractors are
essential to the proper provision of the Services. The Parties have agreed to the
appointment of Key Personnel and Key Sub-Contractors listed in schedule 7 as at the
Effective Date.

Key Personnel shall not be released from supplying the Services without the DFE's
consent except by reason of long-term sickness, maternity leave, paternity leave or
termination of employment or other similar reason.

Any replacements of Key Personnel shall be subject to DFE consent, not to be
unreasonably withheld or delayed, and shall be of at least equal status, experience
and skills to Key Personnel being replaced and be suitable for the responsibilities of
that person in relation to the Services.

The DFE shall not unreasonably withhold consent under clauses 6.7 or 6.8. Such
agreement shall be conditional on appropriate arrangements being made by the
Contractor to minimise any adverse effect on Services which could be caused by a
change in Key Personnel or Key Sub-Contractors.
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6.10

6.11

6.12

7.2

7.3

7.4

75

Not used.

The DFE shall not be liable for the cost of replacing any Key Personnel and the
Contractor shall indemnify the DFE against all Employment Liabilities that may arise
in this respect.

Except in respect of any transfer of staff under TUPE, for the Term and for 12 months
after the Term neither Party shall (except with the prior written consent of the other)
solicit the services of any staff of the other Party who have been engaged in providing
the Services or the management of the Contract or any significant part thereof either
as principal, agent, employee, independent confractor or in any other form of
employment or engagement other than by means of an open national advertising
campaign and not specifically targeted at staff of the other Party.

TUPE

No later than 6 Months prior to the end of the Term the Contractor shall fully and
accurately disclose to the DFE, within 60 days of the request, all infformation that the
DFE may reasonably request in relation to the Staff including the following:

711 the total number of Personnel whose employment/engagement shall
terminate at the end of the Term;

7.1.2 the age, gender, salary or other remuneration, future pay settlements and
redundancy and pensions entitlement of the Personnel referred to in clause
7.1.1;

7.1.3 the terms and conditions of employment/engagement of the Personnel
referred to in clause 7.1.1, their job titles and qualifications;

7.1.4 details of any current disciplinary or grievance proceedings ongoing or
circumstances likely to give rise to such proceedings and detfails of any
claims current or threatened; and

7.1.5 details of all collective agreements with a brief summary of the current state
of negotiations with any such bodies and with details of any current industrial
disputes and claims for recognition by any trade union

(together the “TUPE Information™).

At intervals determined by the DFE (which shalli not be more frequent than once
every 60 days) the Contractor shall give the DFE updated TUPE Information.

Each time the Contractor supplies TUPE Information to the DFE it shall warrant its
completeness and accuracy and the DFE may assign the benefit of this warranty to
any Replacement Contractor.

The DFE may use TUPE Information for the purposes of any retendering process.

If TUPE applies to the transfer of the Services on termination of the Contract, the
Contractor shall indemnify and keep indemnified the DFE, the Crown and any
Replacement Contractor against all actions, suits, claims, demands, losses, charges,
damages, costs and expenses and other liabilities which they may suffer or incur as a
result of or in connection with:

7.5.1 the provision of TUPE Information;

7.5.2 any claim or demand by any Returning Employee {whether in contract, tort,
under statute, pursuant to EU law or otherwise) in each case arising directly
or indirectly from any act, fault or omission of the Contractor or any Sub-
Contractor in respect of any Returning Employee on or before the end of the
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7.6

7.7

7.8

79

Term;

7.5.3 any failure by the Contractor or any Sub-Contractor to comply with its
obligations under regulations 13 or 14 of TUPE or any award of
compensation under regulation 15 of TUPE save where such failure arises
from the failure of the DFE or a Replacement Contractor to comply with its
duties under regulation 13 of TUPE;

7.5.4 any Court or Employment Tribunal claims (including any individual employee
entittement under or consequent on such a claim) by any trade union or other
body or person representing any Returning Employees arising from or
connected with any failure by the Contractor or any Sub-Contractor to comply
with any legal obligation to such trade union, body or person; and

7.5.5 any claim by any person who is transferred by the Contractor to the DFE
and/or a Replacement Contractor whose name is not included in the list of
Returning Employees.

If TUPE applies to the transfer of the Services on termination of the Contract, the DFE
shall indemnify the Contractor against all actions, suits, claims, demands, losses,
charges, damages, costs and expenses and other liabilities which they may suffer or
incur as a result of any act or omission by the DFE or any Replacement Contractor
relating to any Returning Employee which occurs after the end of the Term.

If the Contractor becomes aware that TUPE Information it provided has become
inaccurate or misleading, it shall promptly notify the DFE and provide the DFE with up
to date TUPE Information.

This clause 7 applies during the Term and 5 years thereafter.

The Contractor undertakes to the DFE that, during the 12 Months prior to the end of the
Term the Contractor shall not (and shall procure that any Sub-Contractor shall not)
without written approval of DFE (such approval not to be unreasonably withheld or
delayed):

7.91 amend or vary (or purport to amend or vary) the terms and conditions of
employment or engagement (including, for the avoidance of doubt, pay) of
any Personnel (other than where such amendment or variation has
previously been agreed between the Contractor and the Personnel in the
normal course of business and where any such amendment or variation is
not in any way related to the transfer of the Services);

7.92 terminate or give notice to terminate the employment or engagement of any
Personnel (other than in circumstances in which the termination is for
reasoens of misconduct or lack of capability);

793 fransfer away, remove, reduce or vary the involvement of any other
Personnel from or in the provision of the Services (other than where such
transfer or removal: (i) was planned as part of the individual's career
development; (ii) takes place in the normal course of business; and (iii) will
not have any adverse effect on the delivery of the Services, (provided that
any such transfer, removal, reduction or variation is not in any way related to
the transfer of the Services); or

794 recruit or bring in any new or additional individuals to provide the Services
who were not already involved in providing the Services prior to the relevant
period.

CHARGES
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8.1

8.2

83

8.4

8.5

86

87

88
89

Except where otherwise expressly stated in the Contract the only payments to be paid
by the DFE for the performance by the Contractor of its obligations under the Contract
shall be the Charges which shall be inclusive of all costs and expenses incurred by the
Contractor in the performance of its obligations.

In consideration for the provision of the Services the DFE shall pay the Charges in
accordance with the schedule 3 subject to the receipt of correct invoices pursuant to
clause 8.7 being issued by the Contractor.

Except where otherwise expressly stated in schedule 3 the Contractor shall not be
entitled to increase the Charges or any rates identified in schedule 3 throughout the
Term.

The Charges are exclusive of Value Added Tax (“VAT™) and all other taxes, duties and
levies, but shall be inclusive of all charges, costs and expenses of whatever nature the
Contractor incurs in providing the Services, and performing all other obligations of the
Contractor, under the Contract (unless expressly stated otherwise in the Contract).
The Contractor should notify the DFE of any direct VAT charges for the delivery of the
Contract. The Contractor shall identify VAT and other applicable taxes, duties and
levies separately on invoices, including identifying the elements of the Charges that are
subject to VAT at the standard rate or at any other rates and that are zero rated or
exempt from VAT.

Payment of the Charges by the DFE shall be without prejudice to any rights the DFE
may have by reason of any Services, or any part thereof, failing to comply with any
provision of the Contract and any breach by the Contractor of the Contract shall not be
deemed to be accepted or waived by the DFE by reason of such payment.

The DFE may deduct from or offset against any monies due or becoming due to the
Contractor under the Contract (including the Charges)

Invoices shall be submitted to APinvoices-DFE-U@sscl.gse.gov.uk andfor sent, within
30 days of the end of the relevant invoicing date, to Department for Education PO Box
407 SSCL Phoenix House, Celtic Springs Bus. Park Newport NP10 8FZ. An invoice is
a “Valid Invoice” if it is legible and includes:

8.71 the date of the invoice;

8.7.2 Contractor’s full name and address;

873 Contract reference number;

8.74 the charging period,;

8.75 a detailed breakdown of the appropriate Charges including deliverables or
milestones achieved (if applicable);

8.7.6 days and times worked (if applicable);

8.7.7 Service Credits (if applicable); and

8.7.8 VAT if applicable.
The DFE shall not pay an invoice which is not a Valid Invoice.
The DFE intends to pay Valid Invoices within 10 days of receipt. Valid Invoices not
paid within 30 days are subject to interest at the rate of 2% above the base rate from
time to time of Barclays Bank. This clause 8.9 is a substantial remedy for late

payment of any sum payable under the Contract in accordance with section 8(2) Late
Payment of Commercial Debts (Interest) Act 1988.



8.10

8.1

8.12

8.13

8.14

8.15

9.1

9.2

9.3

9.4

9.5

9.6

The DFE shall not be responsible for any delay in payment caused by receipt of
invoices which are not Valid Invoices and shall, within 10 Business Days of receipt,
return to the Contractor for correction invoices that are not Valid Invoices together
with an explanation of the need for correction.

At the end of the Term the Contractor shall promptly draw-up a final invoice which
shall cover all Services provided up to the end of the Term which have not already
been invoiced to the DFE. The final invoice shall be submitted not later than 30 days
after the end of the Term.

The DFE shall not be obliged to pay the final invoice until the Contractor has carried
out all of the Service,

The Contractor shall ensure that a term is included in all Sub-Contracts which
requires payment to be made of all sums due to Sub-Contractors within 30 days from
the receipt of a valid invoice.

If the DFE disputes any amount specified in a Valid Invoice it shall pay such amount
of the invoice as is not in dispute and within 10 Business Days notify the Contractor of
the reasons for disputing the invoice. The DFE may withhold the disputed amount
pending resolution of the dispute.

The Parties shall use all reasonable endeavours to resolve any dispute over invoices
within 10 Business Days of the dispute being raised, after which period either Party
may refer the matter for resclution in accordance with clause 36.

TAX and VAT

Where the Contractor is liable to be taxed in the UK in respect of consideration
received under the Contract it shall at all times comply with the Income Tax (Earnings
and Pensions) Act 2003 and all other statutes and regulations relating to income tax
in respect of that consideration.

If the Services are liable for VAT the Contractor shall comply with HMRC rules and
regulations. The Contractor will be liable for paying to HMRC any identified VAT
including those which may fall due.

If the Contractor is liable to NICs in respect of consideration received under the
Contract it shall comply with the Social Security Contributions and Benefits Act 1992
and all other statutes and regulations relating to NICs in respect of that consideration.

The DFE may ask the Coniractor to provide information which demonstrates how the
Contractor complies with clauses 9.1 to 9.3 or why those clauses do not apply to it.

A request under clause 9.4 may specify the information which the Contractor must
provide and the period within which that information must be provided.

The DFE may terminate this Contract if;
9.6.1 inthe case of a request mentioned in clause 9.4 the Contractor:

{i) fails to provide information in response to the request within a
reasonable time; or

{il) provides information which does not demonstrate either how the
Contractor complies with clauses 9.1 to 9.3 or why those clauses do
not apply to it;

9.6.2 it receives information which demonstrates that, if clauses 9.1 to 9.3 apply,
the Contractor is not complying with those clauses.
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9.7

9.8

9.9

9.10

9.11

10.

10.1

10.2

10.3

The DFE may supply any information which it receives under clause 9.4 to HMRC.

The Contractor bears sole responsibility for the payment of tax and national insurance
contributions due from it in relation to any payments or arrangements made under the
Contract or in relation to any payments made by the Contractor to its officers or
employees in connection with the Contract.

The Contractor will account to the appropriate authorities for any applicable income tax,
national insurance, VAT and all other taxes, liabilities, charges and duties relating to
any payments made to the Contractor under the Contract or in relation to any payments
made by the Contractor to its officers or employees in connection with the Contract.
The Contractor shall indemnify DFE against any liability, assessment or claim made by
the HMRC or any other relevant authority arising out of the performance by the
Contractor of its obligations under the Contract (other than in respect of employer's
secondary national insurance contributions) and any costs, expenses, penalty fine or
interest incurred or payable by DFE in connection with any such assessment or claim.

The Contractor authorises the DFE to provide HMRC and all other departments or
agencies of the Government with any information which they may request as to fees
and/or expenses paid or due to be paid under the Contract whether or not DFE is
obliged as a matter of law to comply with such request.

If, during the Term, an Occasion of Tax Non-Compliance occurs, the Contractor shall:

9.11.1  notify the DFE in writing of such fact within 5 Business Days of its
occurrence; and

9.11.2 promptly give the DFE:

(i} details of the steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with
any mitigating factors it considers relevant; and

(i) such other information in relation to the Occasion of Tax Non-
Compliance as the DFE may reasonably require.

PREVENTION OF CORRUPTION

The Contractor represents and warrants that neither it, nor to the best of its
knowledge any Personnel, have at any time prior to the Effective Date:

10.1.1 committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act; or

10.1.2 been listed by any government department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act.

The Contractor shall not:

10.2.1 commit a Prohibited Act; or

10.2.2 do or suffer anything to be done which would cause the DFE or any of its
employees, consultants, contractors, Sub-Contractors or agents to
contravene any of the Relevant Requirements or otherwise incur any liability
in relation to the Relevant Requirements.

The Contractor shall:

10.3.1 and use reasonable endeavours to procure that its Sub-Contractors shall,
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10.4

10.5

10.6

10.7

establish, maintain and enforce, policies and procedures which are adequate
to ensure compliance with the Relevant Requirements and prevent the
occurrence of a Prohibited Act; and

10.3.2 keep appropriate records of its compliance with its obligations under clause
10.3.2 and make such records avaitable to the DFE on request.

The Contractor shall immediately notify the DFE in writing if it becomes aware of any
breach of clauses 10.1 and/or 10.2, or has reason to believe that it has or any of the
Personnel have:

10.4.1 been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

10.4.2 been listed by any government depariment or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act; or

10.4.3 received a request or demand for any undue financial or other advantage of
any kind in connection with the performance of the Contract or otherwise
suspects that any person directly or indirectly connected with the Contract
has committed or attempted to commit a Prohibited Act.

If the Contractor notifies the DFE pursuant to clause 10.4, the Contractor shall
respond promptly to the DFE’s enquiries, co-operate with any investigation, and allow
the DFE to audit any books, records and any other relevant documentation.

If the Contractor is in Default under clauses 10.1 and/or 10.2, the DFE may by notice:

10.6.1 require the Contractor to remove from performance of the Contract any Staff
whose acts or omissions have caused the Default; or

10.6.2 immediately terminate the Contract.

Any notice served by the DFE under clause 10.6 shall specify the nature of the
Prohibited Act, the identity of the party who the DFE believes has committed the
Prohibited Act and the action that the DFE has taken (including, where relevant, the
date on which the Contract shall terminate).

DISCRIMINATION

The Contractor shall perform its obligations under the Contract in accordance with all
applicable equality law.

The Contractor shall use reasonable endeavours to comply with DFE’s equality and
diversity policy as given to the Contractor from time to time and any other
requirements and instructions which the DFE reasonably imposes in connection with
any equality obligations imposed on the DFE at any time under equality law, provided
that compliance does not conflict with any of the Contractor's own policies or
procedures.

The Contractor indemnifies the DFE in full from and against all Employment Liabilities
that may arise as a result of any claims brought against the DFE by any of its
employees, agents, consultants and contractors (“DFE Personnel”) and/or any of
the Personnel where such claim arises from any act or omission of the Personnel in
respect of anti-discrimination legislation. The Contractor will also provide all
reasonable cooperation, assistance and information as the DFE may request in
connection with any investigation by the DFE into any complaint or other grievance
received by it from any of the DFE Personnel or Personnel in respect of anti-
discrimination legislation which may have arisen from, or been contributed to by, any
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12.

121

12.2

12.3

12.4

126

act or omission of the Contractor or any Personnel.
INTELLECTUAL PROPERTY
All Intellectual Property :

12.1.1 used in connection with the provision of the Services which has been
generated prior to or outside the scope of the Services (“Background IP”)
shall remain the property of the Party contributing the same. Either Party
acknowledges and confirms that nothing contained in this Contract shall give
it any right, title or interest in or to the Background IP of the other Party save
as granted by this Agreement;

12.1.2 prepared by or for the Contractor in connection with the Contract (the
"Service Specific IP Materials”) shall vest in the Contractor or appropriate
Sub-Contractor, where appropriate.

Neither Party, including its Personnel, shall use or disclose the Background IP of the
other Party without the owning Party's approval save to the extent necessary for the
performance by the disclosing Party of its obligations under the Contract.

Either Party grants the other a non-exclusive, non-transferable, non-sub-licensable,
royalty-free licence for the duration of the provision of the Services to use its
Background IP {provided it is free to licence the Background IP in question) solely to
enable the other Party to carry out its respective obligations under this Contract.

Where the DFE wishes to use the Service Specific IP Materials, the following
procedure shall apply:

12.4.1 The DFE shall approach the Contractor or the Sub-Contractor who owns
such Intellectual Property explaining the purpose/s for which it wishes to use such
Intellectual Property;

12.4.2 The DFE and the the Contractor or the Sub-Contractor who owns such
Intellectual Property shall discuss and agree a defined set of circumstances under
which the DFE shall be permited to use the Service Specific |P Materials;

12.4.3 subject to clause 12.4.4 below, the Contractor or the Sub-Contractor who
owns such Intellectual Property shall not unreasonably refuse to grant the DFE a
licence to use the Service Specific IP Materials where the same is to be used by DFE
for non-commercial purposes.

12.4.4 The Contractor or the Sub-Contractor who owns such Intellectual Property
shall be under no obligation to grant the DFE a royalty-free licence to the Service
Specific IP Materials where the same is to be sub-licensed by the DFE to a supplier
of services (including a Replacement Contractor) identical or similar to the Services to
L suppiled by bie wuiniiacvtul unider ine Guiiliact.

Where the DFE wishes to use any Intellectual Property owned by a third party which
is used in connection with the Services (“Third Party IP"), the following procedure
shall apply:

12.5.1 The DFE shall approach the Contractor explaining the purposefs for which it
wishes to use such Intellectual Property;

12.5.2 Subiject to clause 12.5.3 below, the Contract shall approach the owner of the
Third Party IP and endeavour to agree a defined set of circumstances under which
the DFE shall be permited to use the Third Party IP.
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12.6

12.7

12.8

129

1210

1211

12.5.3 The Contractor shall be under no obligation to attempt to procure in the
DFE’s favour a royalty-free licence to the Third Party IP where the same is to be sub-
licensed by the DFE to a supplier of services (including a Replacement Contractor)
identical or similar to the Services to be supplied by the Contractor under the
Contract.

The Contractor shall not knowingly infringe any Intellectual Property Rights of any
third party in performing its obligations under the Contract and the Contractor shall
indemnify and keep indemnified the DFE and any Replacement Contractor from and
against all actions, suits, claims, demands, direct losses, charges, damages, costs
and reasonable expenses and other liabilities which the DFE may suffer or incur as a
result of or in connection with any breach of this clause 12.6, except to the extent that
any such claim arises from:

12.6.1 items or materials supplied by the DFE; or

12.6.2 the use of data supplied by the DFE which is not required to be verified by
the Contractor under any provision of the Contract.

The DFE shall notify the Contractor in writing of any claim or demand brought against
the DFE for infringement or alleged infringement of any Intellectual Property Right in
materials supplied and/or licensed by the Contractor.

The Contractor shall at its own expense conduct all negotiations and any litigation
arising in connection with any claim for infringement of Intellectual Property Rights in
materials supplied and/or licensed by the Contractor to the DFE, provided always that
the Contractor shall:

12.8.1 consult the DFE on all substantive issues which arise during the conduct of
such litigation and negotiations;

12.8.2 take due and proper account of the interests and concerns of the DFE; and

12.8.3 not settle or compromise any claim without the DFE's prior written consent
{not to be unreasonably withheld or delayed)

Notwithstanding clause 12.8. the DFE may take any action it deems appropriate with
respect to any such claim and shall have exclusive control of such claim. If the DFE
takes action the Contractor shall at the request of the DFE afford to the Contractor all
reasonable assistance to the DFE for the purpose of contesting such claim

The DFE shall at the request of the Contractor afford to the Contractor all reasonable
assistance for the purpose of contesting any claim or demand made or actien brought
against the DFE or the Contractor by a third party for infringement or alleged
infringement of any third party Intellectual Property Rights in connection with the
performance of the Contractor's obligations under the Contract subject to the
Contractor indemnifying the DFE on demand and in full for all reasonable costs and
expenses (including, but not limited to, legal costs and disbursements) incurred in
doing so.

If a claim, demand or action for infringement or alleged infringement of any
Intellectual Property Right is made in connection with the Contract or in the
reasonable opinion of the Contractor is likely to be made, the Contractor shall notify
the DFE and, at its own expense and subject to the consent of the DFE (not to be
unreasonably withheld or delayed), use reasonable endeavours to:

12.11.1 modify any or all of the Service Specific IP Materials and, where relevant, the
Services without reducing the performance or functionality of the same, or
substitute alternative materials or services of equivalent performance and
functionality, so as to avoid the infringement or the alleged infringement,
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1212

12.13

12.14
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12.17

12.18
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141

14.2

14.3

14.4

provided that the provisions of this clause 12 shall apply mutatis mutandis to
such modified materials or services or to the substitute materials or services;
or

12.11.2 procure a licence to use and supply the Service Specific IP Materials, other
relevant Intellectual Property Rights and Services, which are the subject of
the alleged infringement, on terms which are acceptable to the DFE.

If the Contractor is unable to comply with clauses 12.11.1 and 12.11.2 within 20
Business Days of receipt of the Contractor's notification the DFE may terminate the
Contract with immediate effect by notice in writing.

Not used.

The DFE shall comply with the reasonable instructions of the Contractor in respect of
the way in which it uses the Contractor's Background IP.

Not used.
Not used.

The Contractor shall comply with the DFE’s branding guidelines and shall not use any
other branding, including its own, other than as set out in the DFE's branding
guidelines or as otherwise agreed with the DFE.

When using DFE Trade Marks the Contractor shall observe all reasonable directions
given by the DFE from time to time as to colour and size and the manner and
disposition thereof on any materials it provides to persons in connection with the
Services. The Contractor may not:

12.18.1 adopt or use any trade mark, symbol or device which incorporates or is
confusingly similar to, or is a simulation or colourable imitation of, any DFE
Trade Mark, or unfairly competes with any DFE Trade Mark; or

12.18.2 apply anywhere in the world to register any trade marks identical to or so
nearly resembling any DFE Trade Mark as to be likely to deceive or cause
confusion.

DATA, SYSTEMS HANDLING AND SECURITY
The Parties shall comply with the provisions of scheduie 8.
PUBLICITY AND PROMOTION

Subject to clause 15.2, without prejudice to the DFE’s obligations under the FOIA, the
EIR, the Regulations, or any policy requirements as to transparency, neither Party
shall make any press announcement or publicise the Contract or any part thereof in
any way, except with the written consent of the other Party.

The Contractor shalt use reasonable endeavours to ensure its Personnel comply with
clause 14.1

Without prejudice to the generality of clauses 12.18 and 14.1, the Contractor shall not
itself, and shall procure that Consortium Members shall not, use the DFE's name,
brand or DFE Trade Marks or the Personal Data of the DFE to sell, promote, market
or publicise the Contractor's other programmes, courses, services or other activities.

Subject to clauses 12 and 15 DFE may disclose, copy and otherwise distribute to the
public, including but not limited to, by way of the Open Government Licence, any
information arising out of the Services or comprised in any work relating to the
Services.
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15.

151

16.2

15.3

15.4

15.5

15.6

Any information made available to the public by way of the Open Government
Licence under Clause 14.4 shall not include the Contractor's background IPR, unless
the Contractor provides to the DFE express permission of such in writing.

CONFIDENTIALITY

Except to the extent set out in this clause 15 or if disclosure or publication is
expressly permitted elsewhere in the Contract each Party shall treat all Confidential
Information belonging to the other Party as confidential and shall not disclose any
Confidential Information belonging to the other Party to any other person without the
other Party’s consent, except to such persons and to such extent as may be
necessary for the performance of the Party’s obligations under the Contract.

The Contractor hereby gives its consent for the DFE to publish the whole Contract
including from time to time agreed changes to the Contract.

The Parties may each only disclose the other Party’'s Confidential Information to
Personnel who are directly involved in the provision of the Services and who need to
know the information, and shall ensure that Personnel are aware of and shall comply
with these obligations as to confidentiality.

The Parties shall not, and shall procure that Personnel do not, use any of the other
Party’'s Confidential Information received otherwise than for the purposes of the
Contract,

Clause 15.1 shall not apply to the extent that:

15.5.1 such disclosure is a requirement of law placed upon the Party making the
disclosure, including any requirements for disclosure under the FOIA or the
EIR;

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

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

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

15.5.5 it is independently developed without access to the other Party's Confidential
Information.

Nothing in clause 15 shall prevent the DFE disclosing any Confidential Information
obtained from the Contractor;

15.6.1 for the purpose of the examination and certification of the DFE’s accounts;

15.6.2 for the purpose of any examination pursuant to section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness with which the
DFE has used its resources;

15.6.3 to any other crown body and the Contractor hereby acknowledges that all
government departments receiving such Confidential Information may further
disclose the Confidential information to other government departments on the
basis that the information is confidential and is not to be disclosed to a third
party which is not part of any government department; or

k"
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15.9

15.10
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16.2

16.3
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16.3.2

16.3.2

16.4

16.5

17.

171

15.6.4 to any consultant, contractor or other person engaged by the DFE.

In disclosing information under clauses 15.6 the DFE shall disclose only the
information which is necessary for the purpose concerned and requests that the
information is treated in confidence and that a confidentiality undertaking is given
where appropriate.

Nothing in clauses 15.1 to 15.6 shall prevent either Party from using any techniques,
ideas or know-how gained during the performance of its obligations under the
Contract in the course of its normal business, to the extent that this does not result in
a disclosure of the other Party’s Confidential Information or an infringement of the
other Party's Intellectual Property Rights.

The DFE shall endeavour to ensure that any government department, employee, third
party or sub-contractor to whom the DFE's Confidential Information is disclosed
pursuant to clause 15.6 is made aware of the DFE's obligations of confidentiality.

If the Contractor does not comply with clauses 15.1 to 15.5 the DFE may terminate
the Contract immediately on notice to the Contractor.

FREEDOM OF INFORMATION
Each of the Parties:

acknowledges that the other Party {and in the case of the Contractor, the Consortium
Members) is subject to the requirements of the FOIA and the EIR; and

will provide the other Party {and in the case of the Contractor, the Consortium
Members) with all reasonably necessary assistance requested by that Party to enable
that Party to comply with its obligations under FOIA and EIR.

Each Party shali notify and share as appropriate to the other Party all Requests for
Information that it receives concerning this Contract and the subject matter thereof as
soon as practicable,

The Parties will:

work together to identify any information in its possession or control that is the subject
of the Request for Information referred to in clause 16.2;

share that information, where appropriate, with the Party that received the Request
for Information as soon as reasonably practicable; and

consider the appropriate application of any exemptions under FOIA or EIR.

Neither party shall respond directly to a Request for Information received by the other
Party unless authorised to do so in writing by that party.

i ne recipient of tne Request lor INFOorMauen relerrea Lo in ciause 10.4 shail uetermine
in its absolute discretion and notwithstanding any other provision in this Agreement or
any other agreement whether any information is exempt from disclosure in
accordance with the provisions of the FOIA and/or the EIR.

OFFICIAL SECRETS ACTS AND FINANCE ACT

The Contractor shall comply with the provisions of:

17.1.1 the Official Secrets Acts 1911 to 1989; and

17.1.2 section 182 of the Finance Act 1989.

—
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18. LIABILITY
18.1  Neither Party excludes or limits its liability (if any) to the other:

18.1.1 for breach of any obligations arising under section 12 Sale of Goods Act 1979
or section 2 Supply of Goods and Services Act 1982;

18.1.2 for personal injury or death resulting from its negligence;
18.1.3 under section 2{3} Consumer Protection Act 1987;
18.1.4 Not Used

18.1.5 for its own fraud; or

18.1.6 for any other matter which it would be unlawful for it to exclude or to attempt
to exclude its liability.

18.2  Subject to clauses 18.1 and 18.3, the Contractor shall indemnify the DFE and keep
the DFE indemnified fully against all claims, proceedings, demands, charges, acticns,
damages, costs, breach of statutory duty, reasonable expenses and any other
liabilities which may arise out of the supply, or the late or purported supply, of the
Services or the performance or non-performance by the Contractor or any Personnel
on the Premises, including in respect of death or personal injury, loss of or damage to
property, financial loss arising from any advice given or omitted to be given by the
Contractor, or any other loss which is caused directly by any act or omission of the
Contractor.

18.3  Not Used

18.4  Subject to clauses 18.1, 18.3 and 18.6, neither Party shall have any liability to the
other under or in connection with the Contract, whether in contract, tort {including
negligence) or otherwise;

18.4.1 for any losses of an indirect or consequential nature;

18.4.2 for any claims for loss of profits, revenue, business or opportunity (whether
direct, indirect or consequential); or

18.4.3 to the extent that it is prevented from meeting any obligation under the
Contract as a result of any breach or other default by the other Party.

18.5 Subject to clauses 18.1 and 18.3, the maximum liability of either Party to the other
under the Contract, whether in contract, tort (including negligence) or otherwise:

18.5.1 in respect of damage to property is limited to £5,000,000 in respect of any
one incident or series of connected incidents; and

18.5.2 in respect of any claim not covered by clause 18.5.1 or 18.5.3 or 18.54 is
limited in each calendar year in aggregate to 150% of the sum of the Charges
payable in that year

18.5.3 in respect of any liability arising in connection with a breach of clause 15 or
Schedule 8, is limited to £1,000,000.

18.5.4 in respect of any liability under the indemnities contained in clauses 12
{Intellectual Property) and 9 (Tax) is limited to £1,000,000.

18.6  The DFE may recover from the Contractor the following losses incurred by the DFE to
the extent they arise as a result of a Default by the Contractor:



18.6.1 any additional reasonable operational andfor administrative costs and
expenses incurred by the DFE, including costs relating to time spent by or on
behalf of the DFE in dealing with the consequences of the default;

18.6.2 not used;

18.6.3 the additional costs of procuring a Replacement Contractor for the remainder
of the Contract and or replacement deliverables which shall include any
incremental costs associated with the Replacement Contractor and/for
replacement deliverables above those which would have been payable under
the Contract;

18.6.4 any compensation or interest paid to a third party by the DFE; and

18.6.5 any fine or penalty incurred by the DFE and any costs incurred by the DFE in
defending any proceedings which result in such a fine or penalty.

18.7 Except as 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 separately, and the exercise of any one remedy shall not be deemed
an election of such remedy to the exclusion of other remedies.

18.8  All property of the Contractor whilst on the DFE's premises shall be there at the risk of
the Contractor and the DFE shall accept no liability for any loss or damage
howsoever occurring to it.

18.9 The Contractor shall effect and maintain in force with a reputable insurance company
employer's liability and public liability insurances for the sum and range of cover as
the DFE deems to be appropriate but not less than £5,000,000 for any one claim, for
professional indemnity insurances for the sum and range of cover as the DFE deems
to be appropriate but not less than £1,000,000 for any one claim and insurance to
cover the liability of the Contractor under the Contract. Such insurances shall be
maintained for the Term and for a minimum of 6 years following the end of the Term.

18.10 The Contractor shall supply to the DFE on demand copies of the insurance policies
maintained under clause 18.9.

18.11 The provisions of any insurance or the amount of cover shall not relieve the
Contractor of any liabilities under the Contract.

18.12 It shall be the responsibility of the Contractor to determine the amount of insurance
cover that will be adequate to enable the Contractor to satisfy any liability it has
under, or in connection with, the Contract.

19. WARRANTIES AND REPRESENTATIONS
19.1  The Contractor warrants and represents that:

19 0. 1 Nas un capaunly allu aulnorlly anu aii lecessary col [E1-T]]E) \IIIUILIUIIIQ wiiere
its procedures so require, the consent of its parent company) to enter into
and perform its obligations under the Contract and that the Contract is
executed by a duly authorised representative of the Contractor;

19.1.2 in entering the Contract it has not committed any fraud;

19.1.3 as at the Effective Date, all information contained in the Contractor’s Solution
remains true, accurate and not misleading, save as may have been
specifically disclosed in writing to the DFE prior to execution of the Contract;

19.1.4 no claim is being asserted and no litigation, arbitration or administrative
proceeding is presently in progress or, to the best of its knowledge and belief,



20.

20.1

20.2

pending or threatened against it or any of its assets which will or might, and it
is not subject to any contractual obligation, compliance with which is likely to,
have a material adverse effect on its ability to perform its obligations under
the Contract;

19.1.5 it owns, has obtained or is able to obtain valid licences for all Intellectual
Property Rights that are necessary for the performance of its obligations
under the Contract;

19.1.6 the Service Specific IP Materials will be its original work and will not have
been copied wholly or substantially from another party’s work or materials
provided that this clause 19.1.6 shall not apply to any IP Materials used by
the Contractor under permission or licence from any other person or entity
(including, without limitation, any Sub-Contractor); and

19.1.7 the use by the DFE of any Intellectual Property Rights assigned or licensed to
it by the Contractor under the Contract will not, to the Contractor’s reasonable
knowledge, infringe or conflict with the rights of any third party;

19.1.8 in the 3 years (or actual period of existence if the Contractor has been in
existence for less time) prior to the Effective Date:

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

(i} it has been in full compliance with all applicable securities and tax
laws and regulations in the jurisdiction in which it is established; and

(i) it has not done or omitted to do anything which could have a material
adverse effect on its assets, financial condition or position as an
ongoing business concern or its ability to fulfil its obligations under
the Contract;

19.1.9 it has and will continue to hold all necessary regulatory approvals from the
Regulatory Bodies necessary to perform its obligations under the Contract;
and

18.1.10 For the purposes of clause 19.1.9 only, the term Regulatory Bodies excludes
the DFE.

19.1.11 it has notified the DFE in writing of any Occasions of Tax Non-Compliance or
any litigation in which it is involved that is in connection with any Occasion of
Tax Non-Compliance.

FORCE MAJEURE

If either Party is prevented or delayed in the performance of any of its obligations
under the Contract by Force Majeure, that Party shall immediately serve notice in
writing on the other Party specifying the nature and extent of the circumstances giving
rise to Force Majeure, and shall subject to service of such notice and to clause 20.3
have no liability in respect of the performance of such of its obligations as are
prevented by the Force Majeure events during the continuation of such events, and
for such time after they cease as is necessary for that Party, using all reasonable
endeavours, to recommence its affected operations in order for it to perform its
obligations.

If either Party is prevented from performance of its obligations for a continuous period
in excess of 3 months, the other Party may terminate the Contract forthwith on
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214

21.5
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23.

231

service of written notice upon the Party so prevented, in which case neither Party
shall have any liability to the other except that rights and liabilities which accrued prior
to such termination shall continue to subsist.

The Party claiming to be prevented or delayed in the performance of any of its
obligations under the Contract by reason of Force Majeure shall use reasonable
endeavours to end Force Majeure or to find solutions by which the Contract may be
performed despite the Force Majeure.

MONITORING AND REMEDIATION

The DFE or its authorised representatives may visit on reasonable notice to the
Contractor any premises of the Contractor, any Consortium Member or any other
premises at which the Services (or any part of them) are being or are to be performed
to ascertain that the Contractor is conforming in all respects with its obligations
arising under the Contract and otherwise to monitor and quality assure the provision
of the Services.

During such visits, the DFE may inspect and take copies of such of the records of the
Contractor and any Consortium Member as relate to the performance of their
obligations under the Contract.

If the DFE reasonably considers that any provision of the Contract is at risk of not
being complied with it may, notwithstanding and without prejudice to any other right or
remedy that it may have under the Contract or otherwise:

21.3.1 require the Contractor to produce a plan of remedial action in order to remedy
or remove such risk, which shall be subject to the approval of the DFE (not to
be unreasonably withheld) and which, once approved, the Contractor shall
implement; and

21.3.2 monitor, supervise, direct and/or guide the Contractor's provision of the
Services until the DFE reasonably considers that any such risk has been
remedied or removed. The Contractor shall cooperate at all times with the
DFE in this regard.

If the Contractor fails to comply with any provision of the Contract or fails to supply
any of the Services in accordance with the provisions of the Contract and such failure
is capable of remedy, then the DFE may instruct the Contractor to remedy the failure
and the Contractor shall at its own cost and expense take reasonable and appropriate
action to remedy such failure {and any damage resulting from such failure) within 21
days or such other period of time as the DFE may direct.

The DFE may review from time to time the progress of the Contractor against the
Implementation Plan. The Contractor shall cooperate with the DFE in this regard and
provide any information and evidence reasonably required by the DFE.

The DFE may instruct the Contractor to take reasonable and appropriate remedial
avlivn wihele e DEE redasuliably cotsider s tat die hinpieitieiilaiivn Pian s il beiny
complied with or is at risk of not being complied with and the Contractor shall take
such remedial action.

NOT USED.

TERMINATION

In the event of any breach of this Contract by either Party, the other party may serve
a 30 days’' notice on the party in breach requiring the breach to be remedied within a
period specified in the notice which shall be reasonable in all the circumstances (but
in any event shall be not less than 30 Business Days) If the breach has not been



23.2

remedied by the expiry of the specified period, the party not in breach may terminate
this Contract with immediate effect by notice in writing.

The DFE may terminate the Contract with immediate effect and without paying
compensation to the Contractor where the Contractor is a company and in respect of
the Contractor:

23.2.1 a proposal is made for a voluntary arrangement within Part | of the Insolvency
Act 1986 or of any other composition scheme or arrangement with, or
assignment for the benefit of, its creditors;

23.2.2 a shareholders’ meeting is convened for the purpose of considering a
resolution that it be wound up or a resolution for its winding-up is passed
{other than as part of, and exclusively for the purpose of, a bona fide
reconstruction or amalgamation);

23.2.3 a petition is presented for its winding up (which is not dismissed within 14
days of its service) or an application is made for the appointment of a
provisional liquidator or a creditors’ meeting is convened pursuant to section
98 of the Insolvency Act 1986;

23.2.4 a receiver, administrative receiver or similar officer is appointed over the
whole or any part of its business or assets;

23.2.5 an application order is made either for the appointment of an administrator or
for an administration order, an administrator is appointed, or notice of
intention to appoint an administrator is given;

23.2.6 itis or becomes insolvent within the meaning of section 123 of the Insolvency
Act 1986;

23.2.7 being a “small company” within the meaning of section 247(3) of the
Companies Act 1985, a moratorium comes into force pursuant to Schedule
A1 of the Insolvency Act 1986; or

23.2.8 any event similar to those listed in clauses 23.1.1 to 23.1.7 occurs under the law of
any other jurisdiction.

23.3

234

The Contractor shall notify the DFE immediately in writing of any proposal or
negotiations which will or may result in a merger, take-over, change of control,
change of name or status including if the Contractor undergoes a change of control
within the meaning of section 1124 of the Corporation Taxes Act 2010 (*Change of
Control”). The DFE may terminate the Contract with immediate effect by notice and
without compensation to the Contractor within 6 months of;

23.3.1 being notified that a Change of Control has occurred; or

23.4.2 where no notification has been made, the date that the DFE becomes aware
of the Change of Control

but shall not be permitted to terminate where approval was granted prior to the
Change of Control.

The DFE may terminate the Contract with immediate effect and without paying
compensation to the Contractor if the Contractor commits a Default and:

23.4.1 the Contractor has not remedied the Default to the satisfaction of the DFE
within 21 Business Days or such other period as may be specified by the
DFE, after issue of a notice specifying the Default and requesting it to be
remedied
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23.4.2 the Default is not, in the opinion of the DFE, capable of remedy; or
23.4.3 the Default is a Material Breach.

23,5 The DFE may terminate the Contract with immediate effect and without paying
compensation to the Contractor if:

23.5.1 the Contractor's warranty in clause 19.1.11 is materially untrue;

23.5.2 the Contractor commits a material breach of its obligation to notify the DfE of
any Occasion of Non-Tax Compliance;

23.5.3 the Contractor fails to provide details of proposed mitigating factors which, in
the DfE's reasonable opinion are acceptable; or

23.5.4 the Contractor has not, in performing the Services, complied with its legal
obligations in respect of environmental, social or labour law.

23.6 The DFE may terminate the Contract with immediate effect and without paying
compensation to the Contractor if:

23.6.1 the Contract has been subject to a substantial modification which requires a
new procurement procedure pursuant to regulation 72(9) of the Regulations;

23.6.2 the Contractor was, at the time the Contract was awarded, in one of the
situations specified in regulation 57(1) of the Regulations, including as a
result of the application of regulation 57(2}, and should therefore have been
excluded from the procurement procedure which resulted in the award of the
Contract; or

23.6.3 the Contract should not have been awarded to the Contractor in view of a
serious infringement of the obligations under the Treaties and the
Regulations which has been declared by the Court of Justice of the
European Union in a procedure under Article 258 of the TFEU.

23.7 Either Party may terminate the Contract (or any part of it) at any time by giving at
least 3 months' prior written notice to the other Party, such notice to expire no sooner
than the end of the then current academic year of the Contractor.

23.8 If the DFE terminates the Contract under clause 23.11 the DFE shall make no further
payments to the Contractor except for Services supplied by the Contractor prior to
termination and in accordance with the Contract but where the payment has yet to be
made by the DFE.

23.9 If any funding from governmental or other sources for the provision of the Services, or
for a programme or a project to which the provision of the Services relates is
withdrawn, reallocated or no longer available in such a way that the Contract cannot
reasonanly conuinue e UEE imay werinniate e Conact (or any pait vl i) Dy seiving
6 months’ written notice on the Contractor.

23.10 |If the DFE terminates the Contract under clause 23.13 the DFE shall pay to the
Contractor for Services supplied prior to the termination and in accordance with the
Contract, and any disengagement costs and other costs reasonably incurred by the
Contractor as a direct consequence of such termination {excluding any loss of profit
and any possible redundancy costs), provided that the Contractor shall use all
reasonable endeavours to mitigate the amount of such costs and has provided written
evidence of the reasonableness and unavoidability of such costs.

23.11 If, through any Default of the Contractor, data transmitted or processed in connection
with the Contract is either lost or sufficiently degraded as to be unusable, the
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24.2

24.3

Contractor shall be liable for the cost of reconstitution of that data and shall reimburse
the DFE in respect of any charge levied for its transmission and any other costs
charged in connection with such Default.

If the DFE fails to pay the Contractor undisputed sums of money when due the
Contractor shall give notice to the DFE of its failure to pay. If the DFE fails to pay
such undisputed sums within 30 Business Days of the date of such notice, the
Contractor may terminate the Contract in writing with immediate effect, save that such
right of termination shall not apply where the failure to pay is due to the DFE
exercising its rights under clause 8.6 or to Force Majeure.

Save as otherwise expressly provided in the Contract;

23.13.1 termination or expiry of the Contract shall be without prejudice to any rights,
remedies or obligations accrued under the Contract prior to termination or
expiration and nothing in the Contract shall prejudice the right of either Party
to recover any amount outstanding at such termination or expiry; and

23.13.2 termination of the Contract shall not affect the continuing rights, remedies or
obligations of the DFE or the Contractor under clauses 8 (Payment), 9 {Tax
and VAT), 10 (Prevention of Fraud), 12 (Intellectual Property Rights), 13
(Data), 15 (Confidentiality), 16 (Freedom of Information}, 17 (Official Secrets
Acts 1911 to 1989, Section 182 of the Finance Act 1988), 180 (Warranties
and Representations), 19 (Liability), 23 (Termination) 24 (Retendering and
Handover), 25 (Exit Management), 26 (Audit), and 37 {Governing Law and
Jurisdiction).

Termination by DfE if monthly Performance Standards not met

23.14.1 If the Contractor fails to meet any of the monthly Performance Standards in
any two consecutive months, at either party’s request to the other party, both
parties must meet to work together in good faith to attempt to understand why
the monthly Performance Standards have not been achieved and implement
strategies jointly agreed between the parties to attempt to enable the
Contractor to achieve the monthly Performance Standards.

23.14.2 If the parties agree on a strategy under clause 23.14.1 and, in the first
complete measurement period following implementation of the joint strategy
under clause 23.14.1 the Contractor fails to achieve any of the monthly
Performance Standards, DfE may terminate this agreement on 30 days’
notice to Contract.

23.14.3 Subject to clause 23.14.2, if the Contractor fails to meet any of the monthly
Performance Standards in any three consecutive months, DfE may terminate
this agreement on 10 Business Days’ notice to the Contractor.

RETENDERING AND HANDOVER

Within 30 days of being requested by the DFE, the Contractor shall make all
reascnable endeavours to provide, and thereafter keep updated, in a fully indexed
and catalogued format, all the information reasonably necessary to enable the DFE to
issue tender documents for the future provision of replacement services.

The DFE shall take reasonable precautions to ensure that the information referred to
in clause 24.1 is given only to potential contractors who have qualified to tender for
the future provision of the replacement services.

The DFE shall require that all potential Contractors treat the information in
confidence; that they do not communicate it except to such persons within their
organisation and to such extent as may be necessary for the purpose of preparing a
response to an invitation to tender issued by the DFE; and that they shall not use it
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for any other purpose.

The Contractor shall allow access to the Premises in the presence of DFE's
authorised representative, to any person representing any potential contractor whom
the DFE has selected to tender for the future provision of the Services.

if access is required to the Contractor’'s Premises for the purposes of clause 26.4, the
DFE shall give the Contractor 14 days’ notice of a proposed visit together with the
names of all persons who will be visiting.

The Contractor shall co-operate fully with the DFE during any handover at the end of
the Contract including allowing full access to, and providing copies of, all documents,
reports, summaries and any other information reasonably necessary in order to
achieve an effective transition without disruption to routine operational requirements.

Within 30 Business Days of being requested by the DFE, the Contractor shall
transfer to the DFE, or any person designated by the DFE, free of charge, all
computerised filing, recording, documentation, planning and drawing held on software
and utilised in the provision of the Services. The transfer shall be made in a fully
indexed and catalogued disk format, to operate on a proprietary software package
identical to that used by the DFE.

Any information or data covered by this clause 24 does not include the personal data
of the Contractor's Personnel, but may include the personal data of others such that
the Law allows, and shall be only that information and data that is directly relevant to
the services provided by the Contractor under this contract.

EXIT MANAGEMENT

if the DFE requires a continuation of all or any of the Services at the end of the Term,
either by performing them itself or by engaging a third party to perform them, the
Contractor shall co-operate fully with the DFE and any such third party and shall take
all reasonable steps to ensure the timely and effective transfer of the Services without
disruption to routine operational requirements.

The Contractor will, within 3 months of the Effective Date, deliver to the DFE, a plan
which sets out the Contractor's proposals for achieving an orderly transition of
Services from the Contractor to the DFE and/or its Replacement Contractor at the
end of the Term (an “Exit Plan).

Within 30 days of the submission of the Exit Plan, both Parties will use reasonable
endeavours to agree the Exit Plan .If the Parties are unable to agree the Exit Plan the
dispute shall be referred to the dispute resolution procedure in clause 36.

The Contractor will review and (if appropriate) update the Exit Plan in the first month
of each year of the Term to reflect changes to the Services. Following such update
the Contractor will submit the revised Exit Plan to the DFE for review. Within 30 days
folowing suopmission of tne revised exit Pian, e Pariies snain ineel anu use
reasonable endeavours to agree the revised Exit Plan and the changes that have
occurred in the Services since the Exit Plan was last agreed. If the Parties are unable
to agree the revised Exit Plan within 30 days, such dispute shall be referred to the
dispute resolution procedure in clause 36.

If the Contractor:

25.5.1 does not have to use resources in addition to those normally used to deliver
the Services prior to termination or expiry, there shall be no change to the
Charges; or

25.5.2 reasonably incurs additional costs

—
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25.7

25.8

26.

26.1

26.2

26.3

26.4

27.

271

27.2

28.

281

29.

the Parties shall agree a variation of the Charges.

If the DFE requests, the Confractor shall deliver to the DFE details of all licences for
software used in the provision of the Services including the software licence
agreements.

Within one month of receiving the software licence information described above, the
DFE shall notify the Contractor of the licences it wishes to be transferred, and the
Contractor shall provide for the approval of the DFE a plan for licence transfer.

The Contractor shall co-operate fully with the DFE in order to enable a knowledge
transfer from the Contractor to the DFE at the end of the Term and shall provide the
DFE free of charge with full access to Personnel, copies of all documents, reports,
summaries and any other information requested by the DFE. The Contractor shall
comply with the DFE's request for information no later than 15 Business Days from
the date that that request was made.

AUDIT

The Contractor shall keep and maintain until 6 years after the end of the Term, or as
long a period as may be agreed between the Parties, full and accurate records of the
Contract including the Services supplied under it and all Charges.

The Contractor agrees to make available to the DFE, free of charge, whenever
requested, copies of audit reports obtained by the Contractor in relation to the
Services

The Contractor shall permit duly authorised representatives of the DFE and/or the
National Audit Office to examine the Contractor's records and documents relating to
the Contract and to provide such copies and oral or written explanations as may
reasonably be required.

The Contractor {and its agents) shall permit the Comptroller and Auditor General (and
his appointed representatives) access free of charge during normal business hours
on reasonable notice to all such documents (including computerised documents and
data) and other information as the Comptroller and Auditor General may reasonably
require for the purposes of his financial audit of the DFE and for carrying out
examinations into the economy, efficiency and effectiveness with which the DFE has
used its resources. The Contractor shall provide such explanations as are reasonably
required for these purposes.

ENTIRE AGREEMENT

The Contract contains all the terms which the Parties have agreed in relation to the
subject matter of the Contract and supersedes any prior written or oral agreements,
representations or understandings between the Parties.

Nothing in this clause 27 shall exclude any liability which one Party would otherwise
have to the other Party in respect of any statements made fraudulently.

PARTNERSHIP

Nothing in the Contract is intended to or shall operate to create a legal partnership
between the Parties or to authorise either Party to act as an agent for the other, and
neither Party shall have authority to act in the name or on behalf of or otherwise to
bind the other in any way (including making any representation or warranty, the
assumption of any obligation or liability and the exercise of any right or power).

WAIVER

*
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29.1

30.

301

31.

311

32.

3241

32.2

32.3

324

33.

3341

33.2

33.3

No failure or delay by any Party to exercise any right, power or remedy will operate as
a waiver of it nor will any partial exercise preclude any further exercise of the same,
or of some other right, power or remedy.

CHANGE CONTROL

Either Party may at any time request in writing a Variation in accordance with the
change control procedure set out in schedule 6 (the “Change Control Procedure”).
No Variation shall be effective unless made in accordance with the Change Control
Procedure.

COUNTERPARTS

The Contract may be executed in any number of counterparts, each of which so
executed and delivered shall constitute an original, but together shall constitute cne
and the same instrument.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The provisions of clauses 7.5 and 12.6 confer benefits on a Replacement Contractor
and are intended to be enforceable by a Replacement Contractor and this Contract
confers rights on a Cansortium of which the Contractor is a part and is intended to be
enforceable by Consortium Members and/or Sub-Contractors, in both cases by virtue
of the Contracts (Rights of Third Parties) Act 1999

Subject to clause 32.1, a person who is not a Party or Sub-Contractor has no right
under CRTPA to enforce provisions of the Contract but this does not affect any right
or remedy of any person which exists or is available otherwise than pursuant to the
CRTPA and does not apply to the Crown.

A Replacement Contractor may not enforce or take steps to enforce the provisions of
clauses 7.5 or 12.6 without DFE's prior written consent.

The Parties may amend the Contract without the consent of any Replacement
Contractor.

CONFLICTS OF INTEREST
The Contractor shall:

33.1.1 not permit its obligations to its other clients and third parties (including other
governmental bodies and organisations providing services to other
governmental bodies) to interfere or conflict in any material way with its duty
(which the Contractor hereby acknowledges) to comply with its obligations
under the Contract to the required standards; and

33.1.2 take appropriate steps to ensure that neither the Contractor nor any of the
Personnel is placed in a position where, in the reasonable opinion of the
DFE, there 1s or may be an acitual confict, or a potential conmct, petween ine
pecuniary or personal interests of the Contractor or any of the Personnel and
the duties owed to the DFE under the provisions of the Contract in either
case, referred to in this clause 33 as a “Conflict of Interest”.

If the Contractor becomes aware of any Conflict of Interest (or potential Conflict of
Interest) or other situation which has arisen or may arise and which may cause a
breach of this clause 35 the Contractor shall forthwith provide full particulars to the
DFE.

In performing its obligations under the Contract the Contractor shall conduct its
business, operations and activities in a politically neutral fashion.



334

33.5

336

34,

341

35.

35.1

352

35.3

36.
36.1

36.2

Without prejudice to the foregoing provisions of this clause 33, if any Conflict of
Interest {or potential Conflict of Interest) arises or is likely to arise, the Contractor
shall:

33.4.1 take all reasonable steps to remove or avoid the Conflict of Interest or to
prevent it occurring in each case, or to manage the conflict to the satisfaction
of the DFE (acting reasonably); and

33.4.2 give the DFE a comprehensive and detailed written statement of the action it
had taken.

Not used.

Without prejudice to any other right or remedy it may have, the DFE may terminate
the Contract with immediate effect by notice in writing and/or to take such other steps
it deems necessary where, in the reasonable opinion of the DFE, there is any
continuing breach by the Contractor of the provisions of this clause 33.

FURTHER ASSURANCE

The Parties shall do or procure the doing of all such acts and things and will execute
or procure the execution of all such documents as may be reasonably required
including on or subsequent to the end of the Contract to vest in the relevant all rights
granted under the Contract and otherwise to comply with its terms.

NOTICES

Any notice, demand or communication in connection with the Contract shall be in
writing and may be delivered by hand, pre-paid first class post or (where being sent to
an address in a different country to where posted) airmail, facsimile or e-mail,
addressed to the recipient at its registered office or its address {or such other
address, facsimile number or e-mail address as may be notified in writing from time to
time).

The notice, demand or communication shall be deemed to have been duly served:
35.2.1 if delivered by hand, when left at the proper address for service;

35.2.2 if given or made by prepaid first class post 48 hours after being posted or in
the case of airmail 14 days after being posted;

35.2.3 if given or made by facsimile or e-mail, at the time of transmission, provided
that a confirming copy is sent by first class pre-paid post or (where being sent
to an address in a different country to where posted) airmail to the other Party
within 24 hours after transmission and that, in the case of transmission by e-
mail where the time of transmission is not between 9.00 am and 5.00 pm,
service shall be deemed to occur at 8.00 am on the next following Business
Day (such times being local time at the address of the recipient).

If proceedings to which the Civil Procedure Rules apply have been issued, the
provisions of Civil Procedure Rule 6 must be complied with in respect of the service
of documents in connection with those proceedings.

DISPUTE RESOLUTION

Any Dispute shall be dealt with in accordance with this clause 36.

In the first instance, a representative of each Party will each use their reasonable
endeavours to resolve the Dispute. If the Dispute cannot be resolved by such

representatives within 15 days of the Dispute arising, it will be referred to a senior
representative of each Party, who shall each use their reasonable endeavours to
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36.3

37.

371

37.2

373

resolve the Dispute.

If a Dispute cannot be resolved by negotiation as referred to in clause 36.2 within 30
days of the Dispute arising, either Party may refer the Dispute for determination in
accordance with the mediation procedure administered by the Centre for Effective
Dispute Resolution, the costs of the mediator being split equally between the Parties,
who shall otherwise bear their own costs.

GOVERNING LAW AND JURISDICTION

The Contract and any non-contractual obligations arising out of or connection with it
will be governed by and construed in accordance with English Law.

The courts of England shall have exclusive jurisdiction to settle any dispute which
arises out of or in connection with the Contract.

If any provision of the Contract is held by any court or other competent authority to be
void or unenforceable in whole or part, the other provisions of the Contract and the
remainder of the affected provisions shall continue to be valid.
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Schedule 3
Financials

The DFE shall pay the Contractor the Charges in accordance with the Contract,
subject to successful delivery of the Services against the KPIs or Service Levels set
out in schedule 4. The Charges are inclusive of all expenses incurred by the
Contractor in relation to its provision of the Services and unless agreed otherwise
hetween the Contractor and the DFE, the Contractor shall not be entitied to claim any
expenses in addition to the Charges.

The Contractor will distribute a tax free Bursary as part of the programme. The
Contracter will pay the bursary directly to first year Trainees. The Bursary will be
I The Bursary payments are not subject to VAT.

All charges will be fixed and firm for the Initial Term and until the expiry of any
extended period of the Contract. The maximum value of the Contract for the Initial

Term will be (course fees and bursaries) ||| EEGzG

This contract is VAT exempt. Unless otherwise stated, all amounts expressed as
payable in this Contract are inclusive of VAT, at the rate appliciable at the time.

Indexation shall not apply to the Charges.

The Contractor shall be entitled to invoice the Charges following acceptance by the
DFE of satisfactory completion of the Services or, where performance of the Services
will continue, either monthly in arrears or on satisfactory completion of milestones.
The amounts to be paid are set out in table 1 and the schedule of payments are set
out in paragraphs 1.1 and 1.2 of the Invoicing and payment schedule section.

DFE will pay the Bursary to the Contractor for distribution in three instalments, as
follows:

» September— the first payment of three months Bursary
e December- the second payment of four months Bursary
o  April — third payment of five months Bursary

DfE will pay the course fees to the Contractor, in three instalments in arrears, as

follows:

o September — three months Course fees
¢ December - three months Course fees

¢ April - six months Course fees
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3.3

Schedule 4

KPls, Service Levels and Service Credits

The objectives of the Key Performance Indicators and Service Levels are to:

ensure that the Services are of a consistently high quality and meet the requirements
of the DFE;

provide a mechanism whereby the DFE can attain meaningful recognition of
inconvenience and/or loss resulting from the Contractor's failure to deliver the
Services;

incentivise the Contractor to meet the Key Performance Indicators and to remedy any
failure to meet the Key Performance Indicators expeditiously.

Performance Standards

Missed KPIs are cumulative over the course of one contract year only.

The Contractor must meet the Performance Measure for each identified KPI as set
out in Table 1 below.

If during a Service Period the Contractor achieves a KPI, no Service Credit will accrue
to the DFE in respect of that KPI.

The Contractor confirms that it has taken Performance Measures and Service Credits
into account in calculating the Charges.

As may be reasonably requested by DFE, the Contractor shall monitor its
performance against each of the KPIs and send the DFE a monthly report detailing
the KPIs which were and were not achieved.

KPIs in Table 1

A failure to meet at |least the required performance level will be considered a “Service
Failure” in respect of the KPIs set out in Table 1 below, where the level of
underachievement is 2% or more.

For example, in the case of the KPI ‘At feast 95% of trainees will qualify upon
completion of the course’, the performance level considered as a Service Failure is
93% (95% -2%).

If the Contractor's performance level constitutes a Service Failure in one or more of
the KPIs listed in Table 1 during the relevant Service Period listed for each KPI, DFE
will be entitled at its sole discretion, to reduce the total amount of Net Charges (less
the amount of bursaries and course fees) payable to the Contractor for the single
month in which the relevant KPI{s) was not met in accordance with this paragraph:

The reductions which shall apply to the Net Charges for any single month are:

s 1% of Net Charges for one KPI failed by 2% or more;
¢ 2% of Net Charges for two KPIs failed by 2% or more; and

+ to a maximum of 3% of Net Charges for three or more KPIs failed by 2% or
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more.,

4 KPls in Table 2

4.1 The KPIs in Table 2 are not subject to the reductions to Net Charges outlined above
in clause 3 of this schedule.

4.2 The KPls in Table 2 are subject to the Withdrawals, Deferrals, and Exemptions
criteria at clause 3.7 of Schedule 1.

4.3 The Contractor shall endeavour to meet the KPIs in Table 2.

4.4 Not used.

5 Regular monitoring and discussions surrounding the KPls in Table 1 and Table 2 will
ensure the DFE is in a more reasonable position to exercise its discretion.

Table 1 KPIs

Table 1 KPlIs

KPI Service Period

'rt\t the

icommencement
100% of all ITEP scheme 'of the ITEP

places successfully filled by |

: ilscheme each
the Provider for each yearly | .
lintake, lacademic year for

|2020, 2021, and
2022.

At least 92% of trainees will [Each cohort for
iqualify upon completion of ':he duration of
their respective course he contract

— k

!No more than 5% of !Each academic
students per cohort raise  year for the
upheld grievance according |duration of the
to university standards fcontract

—

Measure

Monitoring
maethod

All 123 places are filled
in each of the first,
second and third
cohorts

Report from the provider
isting the names of
rainees and confirming the
otal number of successful
candidates admitted to the
Erogramme. To be
ubmitted not less than 20
working days prior to the

Ftaﬂ of each academic year

At least 351 students
successfully obtain the
jgualification

i

No more than 6
tudents per cohort (5%

of 123)

IReport from the Provider
listing the total number and
names of trainees

successfully completing the

course. To be submitted to
the DfE within 20 working
days of the end of each
course ior eacn conort.

Monthly Report in
accordance with template
provided by DIE



[100% of bursaries paid in
full and on time

The first
lacademic year for
ieach of the three

100% of 123 students
or each of the first,
econd, and third cohort

l

cohorts.

Submission of invoice in
accordance with the agreed
invoice submission and
payment dates.

100% submission of
monthly reports, which will
update on recruitment,
deferrals, placements and

Reports will provide
etails of numbers of
Per month for the rainees who have:
duration of the deferred, withdrawn, on

Monthly Report in
accordance with template

any causes of concern contract IsgeaT:EL 32::‘ traat:ees provided by DfE
raised by trainees. e g any

0% of respondents to the Monitored by a mutually

eavers survey in the At the end of the lagreed survey, survey

rainees final year will rate
he training as satisfactory
for above

trainees third

esponse rate
aximised, rating the
survey satisfactory or
@above

cohort

Provider to issue a mutually
agreed annual survey

!The Provider will attend at
least one contract
management meeting a

On-going for the

duration of the At least one meeting

ear at the DfE office contract attended each year of  [Face to face meeting
specified by the confract the contract.
lmanager.
Table 2
Lo i = - .
! Monitoring
KPI Service Period Measure | e o ‘
All deferrals and
e withdrawals,  particularly |

reasonable endeavours to
prevent Trainees
withdrawing from the EP
course outside of the
criteria prescribed at
clause 3.7 of schedule 1.

95% of Graduates will
- find employment as an
- Educational Psychologist
. with an English Local
Authority or other
appropriate educational
psychology organisation
within 3 months of
qualifying unless any of
the exemptions contained
within the contract apply.

To ensure a minimum ones that fall outside of the |

The duration of the | of trainees fall outside 4 exemptions described in
icontract. of the exemptions for clause 3.7 are to be
withdrawals communicated to the DFE
by the Contractor
i immediately. I
|
For the first (2020)
22305;:3?‘? (2021) To ensure a maximum
y: number of graduates .
unless the Contract ill find employment as Graduation data from
is extended, and E’n e ducatioelar employer. To be submitted
then it shall include svchologist with an within 20 working days of
the third (2022) En!gfi ok LA withE 3 the 3 months ending.
?g:r?:‘(zbgég)m the months of qualifying
cohort

95% of Graduates remain
employed as Educational
Psychologists by an

| cohorts only,

|
For the first (2020) To ensure a maximum
and second {2021} jnumber of graduates
will stili be in

Graduation data from '
employer. To be
submitted within 20
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English LA_fbr at_ leasi-_2
years full time

" unless the Contract Iemployment as an

is extended, and  |leducational

then it shall include psychologist with an

the third (2022) English LA 2 years after
cohort, but not the graduation

fourth (2023)
cohort

' working days of the 3

months ending.
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This Schedule 5 not used.

Schedule 5

Implementation Plan
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Schedule 6
Change Control Procedure

The Parties acknowledge that minor changes to the Contract may be necessary to reflect
operational and administrative procedures during the Term and that such minor changes
may be agreed in writing between the Parties' respective contract managers.

The Contractor shall use reasonable endeavours to incorporate minor changes
requested by the DFE within the current Charges and shall not serve a Contractor Notice
of Change unless the change involves a demonstrable material increase to its costs or
requires a material change to the Contract.

Either Party may request a Variation provided that such Variation does not amount to a
material change.

The DFE may request a Variation by completing the Change Control Note and giving the
Contractor sufficient information to assess the exient of the Variation and consider
whether any change to the Charges are required in order to implement the Variation
within a reasonable time limit specified by the DFE. If the Contractor accepts the
Variation it shall confirm it in writing within 21 days of receiving the Change Control Note.

If the Contractor is unable to accept the Variation or where the Parties are unable to
agree a change to the Charges, the DFE may allow the Contractor to fulfil its obligations
under the Contract without Variation or if the Parties cannot agree to the Variation the
Dispute will be determined in accordance with clause 36.

If the Contractor wishes to introduce a change to the Contract it may request a Variation
by serving the Change Control Note on DFE.

The DFE shall evaluate the Contractor's proposed Variation in good faith, taking into
account all relevant issues.

The DFE shall confirm in writing within 21 days of receiving the Change Control Note i it
accepts or rejects the Variation.

The DFE may at its absolute discretion reject any request for a Variation proposed by the
Contractor.
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Change Control Note

E Contract Number
I

Contractor

— e p—— o

DFE Contract |/ Programme
Manager

| Original Contract Value (£)

i Contract Start Date

Contract Expiry Date

| Varlation Requested
|

i Originator of Variation
{tick as appropriate)

,Date__ X

 Reason for Variation

DFE O

Contractor O

Summary of Variation

{e.g. specification, finances,
contract period)

Date of Variation commencement

 Date of Variation expiry

(if applicable)

Total Value of Variation £

(if applicable)

Payment Profile (if applicable)

e.g. milestone payments

Revised daily rate (if applicable)
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Impact on original contract

(if applicable)

Supporting Information

{please attach all supporting
documentation for this Change
Control)

Terms and Conditions

Save as herein amended all other terms and conditions of
the Original Contract shall remain in full force and effect.

Variation Agreed
For the Contractor:

Signature............occiiiiiiininicinn

Eull:Nam e =Nkl kil

For the DFE:

Signature ey e g D r s

LN I s

Please note that no works/services described in this form should be undertaken, and
no invoices will be paid until both copies of the CCN are signed, returned and counter-

signed.

To be entered by the Commercial department:

Commercial Contact |

i Reference

Number

Date received

EC Reference
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Key Personnel

Schedule 7

Key Personnel and Consortium Members

The individuals listed in the table below are Key Personne!:

Name Role Period of Involvement
Kevin Woods at The | Leader of NOREMIDSW | Until the end of the
University of Manchester | Consortium contract
Sub-Contractors | Registered | Related Sub- Role in delivery
Name and | Office and | Product/Servic | Contractors of the Services
Address Company | e Description Price
Number expressed as
‘a percentage
of total
projected
Charges over
Term
University of University Teaching of Minimum 8% | Higher
Bristol of Bristol Postgraduate of the work | Education
Beacon students with the actual | Provider
House share TBC
Queens
Avenue
Bristol BS8
1QU
RC000648
University of East | University Teaching of Minimum 8% | Delivery of
Anglia of East | Postgraduate of the work | training
Anglia students with the actual
Norwich share TBC
Research
Park
Norwich
Norfolk
NR4 7TJ
RC000651
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The University of | Western Teaching of Minimum 8%, | Delivery of PGR
Sheffield Bank, Postgraduate actual share | Programme
Sheffield students TBC
S$10 2TN
No
company
number
{exempt)
The University of | University Teaching of Minimum 8%, | Provider of
Nottingham Park, Postgraduate actual share | Doctorate in
Nottingham | students TBC Applied
NG7 2RD Educational
RC000664 Psychology
The University of | The Teaching of Minimum 8%, | Provider of
Birmingham University Postgraduate actual share | Doctorate in
of students TBC Applied
Birmingha Educaticnal
m Psychology
Edgbaston
Birmingha
m B15 2TT
United
Kingdom
RC000645
University of Northcote Teaching of Minimum 8%, | Provider of
Exeter House, The | Postgraduate actual share | Doctorate in
Queens students TBC Applied
Drive, Educational
Exeter, Psychology
Devon EX4
4QJ
The University of | Newcastle | Teaching of Minimum 8% Delivery of all
Newcastle upon University, | Postgraduate share with relevant
Tyne (Va King's students actual share services for
Newcastle Gate, TBC students who
University Newcastle are registered
upon Tyne, with Newcastle
NE1 7RU University such
as teaching
delivery,
assessment,
compliance,
monitoring and
meeting KPls




Schedule 8

Data, Systems Handling and Security

"Control"

“Data Loss Event”

“DPA”

“Data Protection Impact Assessment”

“Data Protection Legislation”

“Data Subject Request”

“Controller”, “Processor,” “Data
Subject”, “Personal Data”, “Personal
Data Breach”, “Data Protection Officer”

“GDPR”

“Law!l

Definitions

means that a person possesses, directly or
indirectly, the power to direct or cause the
direction of the management and policies of the
other person (whether through the ownership of
voting shares, by contract or otherwise} and
"Controls” and "Controlled" are interpreted
accordingly;

any event that results, or may result, in
unauthorised access to Personal Data held by
the Processor under this Contract, and/or actual
or potential loss and/or destruction of Personal
Data in breach of this Contract, including any
Personal Data Breach.

Data Protection Act 2018

an assessment by the Controller of the impact of
the envisaged processing on the protection of
Personal Data.

(i) the GDPR, the LED and any applicable
national implementing Laws as amended from
time to time (ii) the DPA 2018 [subject to Royal
Assent] to the extent that it relates to processing
of personal data and privacy; (iiii) all applicable
Law about the processing of personal data and
privacy;

a request made by, or on behalf of, a Data
Subject in accordance with rights granted
pursuant to the Data Protection Legislation to
access their Personal Data.

shall have the meanings given in the GDPR,;

the General Data Protection
(Regulation (EU) 2016/679)

Regulation

means any law, subordinate legislation within the
meaning of Section 21(1) of the Interpretation
Act 1978, bye-law, enforceable right within the
meaning of Section 2 of the European
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HLED”

“Processor Personnel”

“Protective Measures”

“Sub-processor”

Communities Act 1972, regulation, order,
regulatory policy, mandatory guidance or code of
practice, judgment of a relevant court of law, or
directives or requirements with which the
Processor is bound to comply;

Law Enforcement Directive (Directive (EU)
2016/680)

employees, agents, consultants and contractors
of the Processor and/or of any Sub-Processor
engaged in the performance of its obligations
under this Contract.

appropriate  technical and  organisational
measures which may include: pseudonymising
and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience
of systems and services, ensuring that
availability of and access to Personal Data can
be restored in a timely manner after an incident,
and regularly assessing and evaluating the
effectiveness of the such measures adopted by it
including those set out in the Contract.

any third Party appointed to process Personal
Data on behalf of the Processor related to this
Contract
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SCHEDULE 8 - ANNEX 1

DFE SECURITY STANDARDS

“BPSS”

“Baseline Personnel Security Standard”

a level of security clearance described as pre-
employment checks in the National Vetting Policy.
Further information can be  found at:

hitps:.//www.gov.uk/gevernment/publications/qovernme
nt-baseline-personnel-security-standard

“cecse”
“Certified Cyber Security Consultancy”

is NCSC's approach to assessing the
services provided by consultancies and confirming that
they meet NCSC's standards. This approach builds on
the strength of CLAS and certifies the competence of
suppliers to deliver a wide and complex range of cyber
security consultancy services to both the public and
private sectors. See website:

https://www.ncsc.gov.uk/scheme/certified-cyber-
consultancy

“CCP"

“Certified Professional”

is a NCSC scheme in consultation with government,
industry and academia to address the growing need for
specialists in the cyber security profession and are
building a community of recognised professionals in
both the UK public and private sectors. See website:

https://www.ncsc.gov.uk/scheme/certified-professional

“CCH

“Commeon Criteria”

the Common Criteria scheme provides assurance that
a developer's claims about the security features of
their product are valid and have been independently
tested against recognised criteria.

“CPA"

“Commercial Product Assurance”
[formerly called “CESG  Product
Assurance’]

is an ‘information assurance scheme’ which evaluates
commercial off the shelf (COTS) products and their
developers against published security and
development standards. These CPA certified products
can be used by government, the wider public sector
and industry. See website:
https://www.ncsc.gov.uk/scheme/commercial-product-

assurance-cpa

“Cyber Essentials”
“Cyber Essentials Plus”

Cyber Essentials is the government backed, industry
supported scheme to help organisations protect
themselves against common cyber-attacks. Cyber
Essentials and Cyber Essentials Plus are levels within
the scheme.

There are a number of certification bodies that can be
approached for further advice on the scheme; the link
below points to one of these providers:

hitps:/iwww.iasme.co.uk/apply-for-self-assessment/
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"Department's Data”
“Department’s Information”

is any data or information owned or retained in order to
meet departmental business objectives and tasks,
including:
(a) any data, text, drawings, diagrams, images or
sounds (together with any repository or database
made up of any of these components) which are
embodied in any electronic, magnetic, optical or
tangible media, and which are:
(i) supplied to the Contractor by or on behalf of the
Department; or
(i) which the Contractor is required to generate,
process, store or transmit pursuant to this Contract;
or
{b) any Personal Data for which the Department is the
Data Controller;

“DfE”
“Department”

means the Department for Education

“Departmental Security Standards”

means the Department’'s security policy or any
standards, procedures, process or specification for
security that the Contractor is required to deliver.

“Digital Marketplace / GCloud”

the Digital Marketplace is the online framework for
identifying and procuring cloud technology and people
for digital projects. Cloud services (e.g. web hosting or
IT health checks) are on the G-Cloud framework.

“FIPS 140-2"

this is the Federal Information Processing Standard
{FIPS) Publication 140-2, (FIPS PUB 140-2), entitled
‘Security Requirements for Cryptographic Modules'.
This document is the de facto security standard used
for the accreditation of cryptographic modules.

“Good Industry Practice”
“Industry Good Practice”

means the exercise of that degree of skil, care,
prudence, efficiency, foresight and timeliness as would
be expected from a leading company within the
relevant industry or business sector.

| “Good Industry Standard”
“Industry Good Standard”

means the implementation of products and soiutions, |
and the exercise of that degree of skill, care, prudence,

efficiency, foresight and timeliness as would be
expected from a leading company within the relevant
industry or business sector.
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“GsC”
“GSCP”

means the Government Security Classification Policy
which establishes the rules for classifying HMG
information. The  policy is available at:
https://iwww.gov.uk/government/publications/governme
nt-security-classifications

“HMG”

means Her Majesty's Government

ICT”

means Information and Communications Technology
(ICT) is used as an extended synonym for information
technology (IT), used to describe the bringing together
of enabling technologies used to deliver the end-to-end
solution

“ISO/EC 27001" “ISO 27001"

is the International Standard for Information Security
Management Systems Requirements

“ISO/IEC 27002" “ISO 27002"

is the International Standard describing the Code of
Practice for Information Security Controls.

‘S0 22301"

is the International Standard describing for Business
Continuity

“IT Security Health Check (ITSHC)”
“IT Health Check (ITHC)”
“Penetration Testing”

means an assessment to identify risks and
vulnerabilities in systems, applications and networks
which may compromise the confidentiality, integrity or
availability of information held on that IT system.

“Need-to-Know”

the Need-to-Know principle is employed within HMG to
limit the distribution of classified information to those
people with a clear ‘need to know’ in order to carry out
their duties.

“NCSC” The National Cyber Security Centre (NCSC) formerly
CESG is the UK government’s National Technical
Authority for Information Assurance. The NCSC
website is https://www.ncsc.gov.uk

“OFFICIAL" the term 'OFFICIAL’ is used to describe the baseline

“OFFICIAL-SENSITIVE”

level of ‘security classification’ described within the
Government Security Classification Policy (GSCP)
which details the level of protection to be afforded to
information by HMG, for all routine public sector
business, operations and services.

the 'OFFICIAL-SENSITIVE' caveat is used to identify
a limited subset of OFFICIAL information that could
have more damaging consequences (for individuals,
an organisation or government generally) if it were lost,
stolen or published in the media, as described in the
Government Security Classification Policy.




“Secure Sanitisation”

Secure sanitisation is the process of treating data held
on storage media to reduce the likelihood of retrieval
and reconstruction to an acceptable level. Some forms
of sanitisation will allow you to re-use the media, while
others are destructive in nature and render the media
unusable. Secure sanitisation was previously covered
by “Information Assurance Standard No. 5 - Secure
Sanitisation” (“1S5") issued by the former CESG.
Guidance can now be found at:
hitps:/fiwww.ncsc.gov.uk/quidance/secure-sanitisation-
storage-media

The disposal of physical documents and hardcopy
materials advice can be found at:

https://www.cpni.gov.uk/secure-destruction

“Security and Information Risk Advisor”
“CCP SIRA”

the Security and Information Risk Advisor {SIRA) is a
role defined under the NCSC Certified Professional
{CCP) Scheme. See also:

“SIRA”
hitps:/fwww.ncsc.gov.uk/articles/about-certified-
professional-scheme

“SPF” This is the definitve HMG Security Policy which

“HMG Security Policy Framework”

describes the expectations of the Cabinet Secretary
and Government's Official Committee on Security on
how HMG organisations and third parties handling
HMG information and other assets will apply protective
security to ensure HMG can function effectively,

efficiently and securely. '

https://www.gov.uk/government/publications/security-

-iram rk

"Tailored Assurance”
[formerly called “CTAS", or,
"CESG Tailored Assurance”]

is an ‘information assurance scheme' which provides
assurance for a ‘wide range of HMG, MOD, Ciritical
National Infrastructure (CNI) and public sector
customers procuring IT systems, products and
services, ranging from simple software components to
national infrastructure networks.

and-methodology




1.1.

1.2,

13

The Contractor shall use reasonable efforis to comply or have equivalent standards
with Departmental Security Standards for Contractors which include but are not
constrained to the following clauses.

Where the Contractor will provide ICT products or services or otherwise handle
information at OFFICIAL on behalf of the Department, the requirements under
Cabinet Office Procurement Policy Note — Use of Cyber Essentials Scheme
certification - Action Note 09/14 25 May 2016, or any subsequent updated document,
are mandated; that “contractors supplying products or services to HMG shall have
achieved, and retain certification at the appropriate level, under the HMG Cyber
Essentials Scheme”, The certification scope must be relevant to the services supplied
to, or on behalf of, the Department.

Not Used
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1.5

1.6

1.7

1.8

1.9

1.10

1.12

1.13

The Contractor shall follow the UK Government Security Classification Policy (GSCP})
in respect of any Departmental Data being handled in the course of providing this
service, and will handle this data in accordance with its security classification. {In the
event where the Contractor has an existing Protective Marking Scheme then the
Contractor may continue to use this but must map the HMG security classifications
against it to ensure the correct controls are applied to the Departmental Data).

Departmental Data being handled in the course of providing an ICT solution or
service must be segregated from all other data on the Contractor’s or sub-contractor’s
own IT equipment to protect the Departmental Data and enable the data to be
identified and securely deleted when required. In the event that it is not possible to
segregate any Departmental Data then the Contractor and any sub-contractor shall
be required to ensure that it is stored in such a way that it is possible to securely
delete the data in line with Clause 1.14.

The Contractor shall have in place and maintain an access control policy and process
for the logical access (e.g. identification and authentication) to ICT systems to ensure
only authorised personnel have access to Departmental Data.

The Contractor shall have in place and shall maintain procedural, personnel, physical
and technical safeguards to protect Departmental Data, including but not limited to:
physical security controls; good industry standard policies and process; anti-virus and
firewalls; security updates and up-to-date patching regimes for anti-virus solutions;
operating systems, network devices, and application software, user access controls
and the creation and retention of audit logs of system use.

Any data in transit using either physical or electronic transfer methods across public
space or cyberspace, including mail and couriers systems, or third party provider
networks must be protected via encryption which has been certified to FIPS 140 or
FIPS 140-2 standard or a similar method approved by the Department prior to being
used for the transfer of any Departmental Data.

Storage of Departmental Data on any portable devices or media shall be limited to the
absolute minimum required to deliver the stated business requirement and shall be
subject to Clause 1.10 and 1.11 below.

Any portable removable media (including but not constrained to pen drives, flash
drives, memory sticks, CDs, DVDs, or other devices) which handle, store or process
Departmental Data to deliver and support the service, shall be under the control and
configuration management of the contractor or {sub-)contractors providing the
service, shall be both necessary to deliver the service and shall be encrypted using a
product which has been certified to FIPS140-2 standard or another encryption
standard that is acceptable to the Department.

All portable ICT devices, including but not limited to laptops, tablets, smartphones or
other devices, such as smart watches, which handle, store or process Departmental
Data to deliver and support the service, shall be under the contral and configuration
management of the contractor or sub-contractors providing the service, and shall be
necessary to deliver the service. These devices shall be full-disk encrypted using a
product which has been certified to FIPS140-2 standard or another encryption
standard that 1s accepiable to the Department.

Whilst in the Contractor’s care all removable media and hardcopy paper documents
containing Departmental Data must be handled securely and secured under lock and
key when not in use and shall be securely destroyed when no longer required, using
either a cross-cut shredder or a professional secure disposal organisation.

When necessary to hand carry removable media and/or hardcopy paper documents
containing Departmental Data, the media or documents being carried shall be kept
under cover and transported in such a way as to ensure that no unauthorised person
has either visual or physical access to the material being carried. This clause shali
apply equally regardless of whether the material is being carried inside or outside of
company premises.
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1.14

1.15

1.16

117

1.18

119

1.20

1.21

1.22

At the end of the contract or in the event of equipment failure or obsolescence, all
Departmental information and data, in either hardcopy or electronic format, that is
physically held or logically stored on the Contractor's ICT infrastructure must be
securely sanitised or destroyed and accounted for in accordance with the current
HMG policy using a NCSC approved product or method. Where sanitisation or
destruction is not possible for legal, regulatory or technical reasons, such as a
Storage Area Network (SAN) or shared backup tapes, then the Contractor or sub-
contractor shall protect the Department’s information and data until the time, which
may be long after the end of the contract, when it can be securely cleansed or
destroyed.

All new Contractor or sub-contractor staff recruited as part of the provision of this
contract must have undergone mandatory pre-employment screening, to a minimum
of HMG Baseline Personnel Security Standard (BPSS); or hold an appropriate
National Security Vetting clearance as required by the Department. All new
Contractor or sub-contractor staff must complete this process before access to
Departmental Data is permitted.

All Contractor or sub-contractor employees who handle Departmental Data must have
annual awareness training in protecting information.

The Contractor shall, as a minimum, have in place robust Business Continuity
arrangements and processes including IT disaster recovery plans and procedures to
ensure that the delivery of the contract is not adversely affected in the event of an
incident. An incident shall be defined as any situation that might, or could lead to, a
disruption, loss, emergency or crisis to the services delivered.

Any suspected or actual breach of the confidentiality, integrity or availability of
Departmental Data being handled in the course of providing this service, or any non-
compliance with these Departmental Security Standards for Contractors, or other
Security Standards pertaining to the solution, shall be investigated immediately and
escalated to the Department by a method agreed by both parties.

The Contractor shall ensure that any IT systems and hosting environments that are
used to handle, store or process Departmental Data shall be subject to independent
IT Health Checks (ITHC) using a NCSC approved ITHC provider before go-live and
periodically (at least annually) thereafter. The findings of the ITHC relevant to the
service being provided are to be shared with the Department and all necessary
remedial work carried out. In the event of significant security issues being identified, a
follow up remediation test may be required.

The Contractor or sub-contractors providing the service will provide the Department
with full details of any storage of Departmental Data outside of the UK or any future
intention to host Departmental Data outside the UK or to perform any form of ICT
management, support or development function from outside the UK. The Contractor
or sub-contractor will not go ahead with any such proposal without the prior written
agreement from the Department.

The Department reserves the right to audit the Contractor or sub-contractors
providing the service within a mutually agreed timeframe but always within seven
days of notice of a request to audit being given. The audit shall cover the overall
scope of the service being supplied and the Contractor’s, and any sub-contractors,
compliance with the clauses contained in this Section.

The Contractor shall contractually enforce all these Departmental Security Standards
for Contractors onto any third-party suppliers, sub-contractors or partners who could
potentially access Departmental Data in the course of providing this service.



1.23

The Contractor and sub-contractors shall undergo appropriate security assurance
activities as determined by the Department. Contractor and sub-contractors shall
support the provision of appropriate evidence of assurance and the production of the
necessary security documentation such as completing the DfE Security Assurance
Model (DSAM) process or the Business Service Assurance Model (BSAM). This will
include obtaining any necessary professional security resources required to support
the Contractor's and sub-contractor's security assurance activities such as: a NCSC
Certified Cyber Security Consultancy (CCSC) or NCSC Certified Professional (CCP)
Security and Information Risk Advisor (SIRA)



SCHEDULE 8 ANNEX 2

Processing, Personal Data and Data Subjects

This Annex 2 not used.
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Schedule 8 Annex 3 Independent Controller Agreement

Description

Details

Identity of the Controller and
Processor

The Parties acknowledge that they are independent Controllers for the
purposes of the Data Protection Legislation.

Subject matter of the
processing

The subject matter of Processing is Personal Data of applicants,
students, personnel and staff taking part in the study programme to be
delivered by the University of Manchester.

Duration of the processing

Personal Data will be Processed for the duration of the Agreement
(September 2019 — September 2025) until successful delivery of courses
under the study programme and beyond in accordance with the
University's data retention policy.

Nature and purposes of the
processing

The Contractor and Sub-Contractors shall act as a Controller in respect of
the Processing of Personal Data in relation to the student recruitment and
admissions; registration and enrolment; promotional marketing activities;
the management and delivery of the study programme; provision of
access to its welfare services and facilities such as access to its IT and
library services and its pastoral and counselling services; provision of
student accommodation and career advice services; management of
complaints, academic misconducts and appeals; the administration of
funding opportunities such as stipends; provision of alumni services to the
former students; it shall also Process Personal Data in relation to the staff
from their organisations involved in delivering the study programmes; they
will also process personal data for the purposes of compliance with its
legal and statutory obligations including the discharge of its obligations
under the current agreement; and administration and management of
graduation ceremony.

Type of Personal Data

Categories of Data Subject

Names, addresses, dates of birth, Nl numbers, telephone numbers,
university grades, secondment address / locations, and only such data
directly relevant to the performances of the services.

The Contractor's staff {including volunteers, agents, and temporary
workers), Trainees and Graduates, and any other individual whose
personal data is deemed by either independent Controller to be relevant
to the performance of the services.




Plan for return and destruction | Each Controller shall destroy the data as soon as it is no longer required
of the data once the for the performance of the services.

processing is complete
UNLESS requirement under
union or member state law to
preserve that type of data

If any independent Controller requests their respective data be returned
before the destruction of such data, the other parties shali comply within a
reasonable timeframe.

1.1 Each Controller shall notify another Controller, where appropriate, immediately if any
consider that the actions of another party’s instructions or actions infringe the Data
Protection Legislation.

1.3 The Parties shall, in relation to any Personal Data processed in connection with its
obligations under this Contract:

(a) process that Personal Data only in accordance with Schedule 8 Annex 3, unless either
Party is required to do otherwise by Law. If either are so required, the relevant Party
shall promptly notify the other Party before processing the Personal Data unless
prohibited by Law;

(b) ensure that they have in place Protective Measures, which are appropriate to protect
against a Data Loss Event having taken account of the:

{i) nature of the data to be protected;

{ii) harm that might result from a Data Loss Event;
iiiy state of technological development; and

(iv) cost of implementing any measures;

(c) ensurethat:

(i) Their Personnel do not process Personal Data except in accordance with this
Contract;

(ii) They take all reasonable steps to ensure the reliability and integrity of any
Personnel who have access to the Personal Data and ensure that the
Personnel:

(ii.i) are aware of and comply with their respective Party’s duties under this
clause;

(ii.i)  are subject to appropriate confidentiality undertakings with the Party;

(ii.iii)  are informed of the confidential nature of the Personal Data and do not
publish, disclose or divuige any of the Personal Data to any third Party
unless otherwise permitted by this Contract; and
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{d} not transfer Personal Data outside of the EU unless the prior written consent of the
other Party has been obtained and the following conditions are fulfilled:

(i) the relevant Party has provided appropriate safeguards in relation to the
transfer (whether in accordance with GDPR Article 46 or LED Article 37} as
determined by the Controller;

(i) the Data Subject has enforceable rights and effective legal remedies;

(i} the relevant Party complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any Personal Data
that is transferred.

15 Each Party (including Sub-Contractors) shall notify the other Parties immediately if it:
(a) receives a Data Subject Request (or purported Data Subject Request);
{b} receives a request to rectify, block or erase any Personal Data;

(¢) receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation in connection with
Personal Data processed under this Contract;

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

(e) receives arequest from any third Party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law
in connection with Personal Data processed under this Contract; or

(f) becomes aware of a Data Loss Event in connection with Personal Data
processed under this Contract.

1.5 Taking into account the nature of the processing, both Parties shall provide each
other with full assistance in relation to either Party's obligations under Data Protection
Legislation and any complaint, communication or request made under clause 1.4

.nilu;ut.;.nhs Lly PIU‘II').I.:, p-UV:d:ins.

(a) the other Party with full details and copies of the complaint, communication or
request;

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

{c) the other Party at its request, with any Personal Data it holds in relation to a
Data Subject;



1.6

(d) assistance as requested by the other Party following any Data Loss Event;

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

Both Parties in compliance with the relevant articles of the GDPR shall:

(a) Provide information to data subjects under Article 13 and 14.
(b) Respond to data subject requests under Articles 15-22.
(¢) Maintain records of processing under Article 30.

1.7

1.7.1

Data Processor Obligations

It is envisaged that the Contractor will act as a Data Processor for the DFE when
discharging its obligations to the DFE under clause 3.6 of the main Agreement. To the
extent that the Contractor Processes any Personal Data as a Processor on behalf of
the DFE for the purpose of discharging its obligations under this Agreement, the

Contractor shall

(a)

(b)

(c)

(d)

(e)

only Process Personal Data for and on behalf of the DFE for the
purposes of performing its obligations under this Agreement and
only in accordance with the DFE's instructions from time to time,
unless otherwise required by law;

inform the the DFE immediately if it considers any of the DFE's
instructions infringes Data Protection Laws;

implement and maintain appropriate technical and organisational
security measures to safeguard against any unauthorised or
unlawful Processing of Personal Data and against accidental
toss or destruction of, or damage to, Personal Data and where
requested provide to the DFE evidence of its compliance with
such requirement;

take all reasonable steps to ensure the reliability and integrity of
any of its staff and independent contractors who have access to
Personal Data and ensure that only staff and contractors who
are required to assist in performing the contractual obligations
have access to such Personal Data;

not disclose Personal Data to a third party (including a sub-
contractor or sub-processor) unless the third party agrees to
terms which are substantially the same as the terms set out in
this Agreement or in response to Third Party Requests where
the Contractor is prohibited by law or regulation from notifying
the DFE;

not transfer any Personal Data to a Restricted Country unless
such transfer is made in compliance with the Data Protection
Laws;



[{s)] at the DFE's request use all reasonable endeavours to assist the
DFE to comply with the obligations imposed on the DFE by or in

relation to:

(i) the rights of Data Subjects;

(i) assistance to the ICO; andfor

(i) Data Protection Impact Assessments

provided that any such assistance shall be provided to the DFE subject to a
fee payable to the Contractor to be agreed between the Parties.

18 The DFE's Data Protection Officer is Emma Wharram,
Emma.WHARRAM@education.gov.uk. The Contractor's Data Protection officer is
Alex Daybank, alex.daybanki@manchester.ac.uk. Each shall be the relevant Party's
point of contact for the data subjects.
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1.

Schedule 9

Commercially Sensitive Information

All the information, including costing, supplied by the Contractor to DFE in response
to the Initial Training for Educational Psychologists ITT.



Schedule 10

The Contractor’s Solution
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RESPONSE FORM

SC7: Requirements of the contract

Attachment 3

The questions below require yes/no answers. All of these requirements are
essential. If you are unable to provide a yes answer to any of these questions then

your bid will not prog

ress beyond this stage.

Area of specification

Question

-
—
B

Response

| Ii I

.
| ]




Page | 2



SC8 Award Criteria

Technical Requirements - weighted 70% of overall bid score

ITEP course management

Please describe and evidence how you plan to manage the ITEP course, including
your organisational management and reporting structure, risk management, and
contingency planning.
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2020-2021 2021-2022 2022-2023 2023-2024 2024-2025 {Sept 2025}
Year 1 2020 cohort 2021 cohort 2022 cohort - - -
Year 2 - 2020 cohort 2021 cohort 2022 cohort - -
Year3 - - 2020 cohort 2021 cohort 2022 cohort -
Qualified - - - 2020 cohort 2021 cohort | 2022 cohort
EPs to
Workforce
Dedicated Programme Programme Programme Programme Programme -

9




]
L0 -
.

-F

L_ B
.
[

e |

_

L__3R____B

-

F

Staffing

o
N .
o
-—

~ -~
—
i |
— _
1
. 1
| 5
|
il [
i







ITEP course content and delivery quality

Please describe and evidence how you will successfully design and deliver a level 8
Educational Psychologist postgraduate qualification, accredited by Health Care
Professions accredited course. Please provide an outline of the course content and
detail what the programme will involve for intakes in 2020, 2021, and 2022. What will
you offer students of the Educational Psychologist programme?

Your evidence should include but not be limited to:

» quality assurance plan / proposals to ensure the delivery of the course and to
demonstrate that the requirements of the contract will be delivered to the highest
standards

* which geographical regions of England (according to the definitions found at
attachment 4) you intend to operate within. You should explain where the training
will take place, in which Local Authorities Placements will be offered to students, and
how this addresses need in those areas. No particular region will be given more
credence or prioritized over another by the DfE in the evaluation process, but it is
crucial you demonstrate how you are addressing EP shortages and in which
regions.

* how you will maintain up to date course curricuium to reflect changes in policy
direction, the needs of employers of EP services and service users

» quality assurance, including and how you plan to acquire HCPC accreditation within
the allotted timeframe of one year between contract agreement and contract
commencement

+ milestones and the steps required to achieve them

* frainee support

» the quality of the practice placements

¢ the range of experiences made available to students to support the training content

* supervision arrangements during both academic and L.A practice placements

* how you will work in partnership with other training providers, organisations and
employers of EP services to improve the ITEP courses

¢ monitor and achieve satisfaction ratings that exceed 90% of trainees rating the
programme good or above
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Practice placements

Please provide details on how you will plan and deliver high quality and sufficient
regional distribution of practice placements throughout the course

Your response should include, but is not limited to:

e Any current placement provider relationships

The provider shall proactively seek to address any trainee shortages by ensuring
Local Authorities within the Provider's immediate region are supplied with a trainee.

Evidence of an understanding of provider responsibilities for securing practice
placements and showing that you have a strategy in place for ensuring that practice
placements can be secured for all trainees

To identify and put in place all necessary arrangements for each trainee to
undertake placements that meet HCPC standards within Local Authorities.

How you will assure the quality of practice placements according to Health
Professions Council guidelines

» How you are willing to support the placement accreditation process

the support you will make available to both trainees and practice placement
providers

Providing evidence for the steps you have taken to ensure that Local Authorities in
greatest need have had trainees on placement

Other key points that should be considered in your response include:

e evidence of working in partnership with local authorities and plan for building strong
relationships to secure practice placements

¢ how training provider(s) will ensure value of money and examples of previous similar
activity

¢ quality assurance plans/proposals to ensuring a high-quality practice placements
experiences for trainee
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Recruitment to ITEP

Please provide details and evidence as to how you will manage the application and
recruitment process, recruiting to your allocated numbers and retaining high quality
candidates from a diverse range of experiences.

Responses should include, but not be limited to:

Other key points that should be considered in your response include:

How you will design and implement a fair and equitable application process that
shall determine the suitability of any applicants applying for the course having due
regard to each applicant's individual merits.

Evidence of your specialist knowledge in assessing whether an applicant could
successfully complete the course to HCPC standards

Make available an online application portal for trainees available 24/7 except in
reasonable downtime agreed with DfE. (If an applicant is unable to apply online, the f
Provider shall make available a paper-based application form or if required a braille
paper application form)

provide a detailed plan on how you will have the capacity to support the full
application process and support trainees

design and implement a fair and equitable application process that treats suitably
qualified candidates solely on the basis of merit and includes an online portal

How you will recruit the allocated numbers while retaining high quality candidates
from a diverse range of experiences

Ensure all successful candidates meet the entrance criteria and understand fully all
of the conditions of funding

how you will have the capacity to support the full application process and support
trainees during the process / post selection

providing a detailed recruitment plan highlighting training providers internal
structures and processes which will support the application process and how these
will support value for money

details of your diversity policy and monitoring including plans for ensuring that
recruitment to the course will attempt to address any imbalances

details of the processes in place to ensure that Disclosure and Barring Services
checks are in planned and organised by the training providers prior to the start of the
course

details about the process and support available for trainees with particular reference
to deferrals and withdrawals

Weighting: 15% of Technical Requirements
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Reporting and contract management

Please provide details on how you will monitor performance and manage the
collection of data / information requested by DfE.

Responses should include but not be limited to:

The actions you plan to take to address any potential causes of concern which may
be raised by trainees / employers / regulators in the course of delivering the
programme

Your commitment to provide monthly reports to DfE updating on recruitment,
deferrals, placements and any other areas of concern raised by candidates

Bidders shall submit a security plan that explains how they will ensure that DfE's
data and the personal data of individuals will be protected

How you may incorporate feedback and lessons learnt following each application
process

Any other data collection requirements outlined in the specification
Examples of process / systems in place to provide accurate reports and information

Demonstrating how your organisation will propose to monitor and manage data
systems including compliance with data security requirements

How you will support the implementation of any review of training agreed
recommendations
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Contract Costs - weighted 30% of overall bid score

Please provide details of your costs and how you will provide value for money

The Response section below is allocated to allow you to provide a writien response in
relation to your costs and articulate any necessary clarifications. In addition, you must
complete the Cost Matrix, providing a full breakdown and detailing of your costs.

Key points of consideration
e You must use the cost matrix to identify all programme costs.
¢ You must identify if VAT will be chargeable and at what rate

e Any bid with a management charge of over 15% will be excluded from the
evaluation process.

¢ Pricing will be evaluated on the total cost per participant for a three-year course.
There is a finite amount of funding available for this contract.

¢ You must provide a total cost per participant for all three cohorts (2020,2021,2022).

¢ You must provide a full breakdown of what these costs are made up of including
tuition, supervision and staff / management costs. If you have included
infrastructure / |.T. / Administration aspects within your costs then you must provide
a clear breakdown showing of these costs.

s |f you have not been clear with costs, DfE reserves the right to clarify any costing
assumptions within their submission.









