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FRAMEWORK SCHEDULE 4
' ORDER FORM AND CALL-OFF TERMS
Part 1 - Order Form

This Order Form is lssued subject to the provisions of the framework agreement RM1008
entered into between the Authority and the Supplier on 28" February 2013 for Seasonal
Courier Services (“Framework Agreement”). The Supplier agrees to supply the Services
specified below on and subject to the terms of this Contract and for the avoidance of doubt
-the Contract consists of the terms set out in this Order Form and the Call-Off Terms,
together with the Schedules thereto.

DFE/GQL/001

To be quoted on all
correspondence relating to
this Order

28/02/2013

FROM

DfE, EDSU _"Customer”

Earlsdon Park, 53-55 Butts Road, Coventry CV1 3BH

3“Floor Companies House, Crown Way, Cardiff CF14 3UW

Name: Steve Brassey

Address: DfE Earlsdon Park, 53-55 Butts Road, Coventry cv1
3BH -

Phone:- 024 7666 0155 _

E-mail: steve.brassey@education.gsi.gov.uk

Fax: n/a .

| Parcelforce Worldwide Ltd

100 Vicforia Embankment,
London .
EC4Y OHQ

Name: Mark Burdett
Address: Parcelforce Worldwide, Lytham House,
Caldecotte Lake Drive, Cladecotte,
i Milton Keynes, MK? 8LE
Phone: 01908 687000 / 07843 290617
E-mail: mark.burdett@parcelforce.co.uk
Fax: N/A
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(1.1) Commencement Date

28/02/2013

(1.3) Expiry Date o

1.2.1 This Centract shall expire three years after the Commencement Date on:
12.1 28/02/2016 or
1.2.2 four (4) Years after the date hereof;

whichever is the earlier, unless terminated earlier pursuant to this Contract, as referred toin
Part 2, Clause 4, Contract Period.

(1.3) Extension of the Initial Contrect Period

1.3.1. The Customer retains an option to extend the Contract for a further One (1) Year. The

' Customer may exercise any such option by giving the Supplier notice of its intention
to renew not less than three (3) Months prior to the date when this Contract would
othenmse expire.
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(2.1) Services and Deliverables required

Details‘ of any other Optional Services. required by the Customer:

The full service delivery reqwrements for the Seasonal Courier Service is set out |n
Schedule 12 — Specmcatlon of this Order Form '

(2.2) Lots under which the above Services are being supplied: NOT APPLICABLE

(2.3) Performance./ Premises

The Seasonal Courier Service will need to be provided at all Collation Providers, Examination
Centres, Residential Addresses and Scanning Bureaus as descrlbed in Schedule 12 of this
-Order Form (the speC|f|cat|on)

(2.4) Standards
Quality Stahdards

As referred to in the specification (whére applicable)
, Technical Stbandardsk

As referred to in the specification (where applicable)

(2.5) Outllne Security Requirements
‘ As set out Schedule 2, Security Management Plan

Additional Securlty Requirements
As set out in Schedule 12, Serwces Specification, Appendix G, Security Pollcy
Framework (SPF)

The Suppliers compliance with the Security Requirements are asbdescrlbed in Annex
A, Supplier Solution, in response to the Security Questionnaire and specrflcally in the
completed SPF provrded in response to Questlon 6.

(2.6) Disaster Recovery and Business Continuity

Business Continuity and Disaster Recovery Plan to be provided and agreed within 5 working
days of contract Award as per A10 of the specification and included at Schedule 5

(2.7) Disaster
Disaster means the occurrence of ome or. more events which, either separately or

cumulatively, mean that the Services or a material part thereof will be unavailable for a period
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of 2 days or which is reasonably ahticipated will mean that the Services or a material part
thereof will be unavailable for that period.

(2.8) Staff Vetting Procedures

As per Schedule 12, Services Specification, paragréph AB.4, Personnel

(2.9,, Variations to the Contract

No changes to this Contract (a "Change") shall be valid unless agreed in accordance with the |
Change Control Procedure set out in Schedule 1. Any proposed change to the method of the
performance of the Ser_vices by the Supplier shall be first agreed by the Customer.

(3.1) Supplier Solution

- Set out in Annex A

(3.2) Key Personnel

3.2.1 The Parties have agreed to the appointment of the Key Personnel. The Supplier shall
and shall procure that any sub-contractor shall obtain the prior Approval of the-
Customer before removing or replacing any Key Personnel during the Term, and,
‘where possible, at least two (2) months' written notice must be provnded by the
Suppller of its intention to replace Key Personnel.

3.2.2 The Customer shall not unreasonably delay or withhold its consent to the appomtment
of a replacement for any relevant Key Personnel by the Supplier or sub-contractor.
The Customer may interview the candldates for Key Personnel positions before they
are appointed.

3.2.3 The Supplier acknowledges that the Key Personnel are essential to the proper
~ provision of the Services to the Customer. The Supplier shall ensure that the role of
. any Key Personnel is not vacant for any longer than ten (10) Working Days and that
any replacement shall be as or more qualified and experienced as the previous
incumbent and fully competent-to carry out the tasks assigned to the Key Personnel
whom he or she has replaced. The Supplier shall ensure that an effective knowledge
‘transfer is performed between the outgoing member of staff and his / her
replacement. Copies of all relevant hand over documentation shall be provided to the
Customer on request. The Supplier shall ensure that it instigates active deputisation

and succession planning for all Key Personnel.

3.2.4 The Customer may also require the Supplier to remove any Key Personnel‘that the

Customer -in its reasonable opinion considers in any respect unsatisfactory. The
Customer shall not be liable for the cost of repla'cing any Key Personnel.

3.2.5 Key Personnel of the Supplier to be involved in the provision of the Serwces and

_Deliverables are as follows

|.T Consultant: Simon Bacon
Head of Contracts: Eddie Kane
Key Account Manager: Mark Burdett

Contract Manager: Indy Sahota
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Platinum Helpdesk
Board Sponsorship

(3.3) TUPE: Transfer of Employees

Option B of Clause 16. of the Terms and Condjtions will apply to this Contract.

(3.4) Sub-Contractors to be involved in the provision of the Services and
Deliverables \

NOT APPLICABLE

(3.5) Security Management Plan
-As set out Schedule 2, Security Management

(3.6) Relevant Convictions

No Relevant Convictions would prevent the Supplier's staff from being engaged on this
contract but the Supplier must ensure that the Staff Vetting Procedures referred to at 2 8
above are complied with.

(3.7) ‘Trai.ning

The Supplier is required to provide training to the Suppliér’s staff ahd./or the Client’s staff as
outlined in Schedule 12, Services Specification at paragraphs A5.7 and A8.3.

(3.8) Supplier's inspection of the Premises and Infrastructure

The Supplier will only be reqwred to access Ioadlng/unloadlng/receptlon areas in provision of
this service.
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41 Licence to Use Suppller Software and Systenié

The Supplier grants to the Customer a royalty-free, non-exclusive, non-transferable, sub-
licensable, perpetual and irrevocable licence to use and access any Supplier Software and
Systems to the extent necessary to receive the Services during the continuance of this
Agreement (including any exit period).

The Customer will. comply with the Supplier's

reasonable security policies and operating procedures current from time to time which are
notified in advance and in writing to the Customer.

Where the Supplier proposes to use Software which will require the Client fo enter into a license
’arrangement then the conditions listed in Schedule 7, Software Terms category as noted in this

table will apply
Applicable Terms

Software Supplier | Purpose | Goid Silver Bronze COTS Assigned
Licence | Licence | Licence Licence = | Software
Terms | Terms Terms Terms | Terms
- _
\l
v
N
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(5.1) Implementatlon Plan and Mllestones (including dates for completlon)

5.1.1 The Supplier provided a draft Implementatlon Plan ("Draft Implementation Plan") as part of
its final tender submission in response to the Project and Account Management and’
Governance Questionnaire, Question- 11, from which the key mllestones and dellverables if
any, have been extracted lnto the table below.

Milestone Deliverables Duration ‘| Milestone Customer Delay

: ' (bulleted list | (Working Date , Responsibilities | Payments
showing all Days) (if applicable)

Deliverables ‘ :
(and
associated
tasks) .
required for
each
Milestone)

(5.2) vApprovaI of Implementation Plan

1.1. The Supplier agrees that immediately following the entering into of this Agreement, the
Supplier shall work with the Customer and the other Customer contractors to agree
appropriate revisions to the Draft’ Implementatlon Plan; for the implementation of any new
aspect of the service.

1.1.1. so as to ensure that it co-ordinates with the implementation plan activities of the
Customer and the other Customer contractors; and

1.1.2. it is modified to take reasonable account of any. reasonable comments which the
Customer may have on the Draft Implementation Plan. .

5.2.2 The Supplier egrees that it shall not refuse to make any reasonable changes to the Draft '
Implementation Plan which is required by the Customer with a view to ensuring that the |
Supplier is in a position to provide the Services on and following the Commencement Date.

523 FoIlowihg approval of the modified Draft Implementation Plan by the Customer (such approval .
to be entirely at the discretion of the Customer) the modified Draft Implementatlon Plan shall
become the "Implementation Plan". :

B 5.2.4 After approval of the Implementation Plan:
5.2.4.1 | both parties shall perform all respective obhgatlens under the Implementation Plan
' with a view to ensuring that the Supplier is in a position to prowde the Services on
and following the Service Commencement Date; and

5.4.21  such plan shall be maintained -and updated on a monthly basis (or as otherwise
specified by the Customer) by the Supplier and progress, or otherwise, towards
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525"

5.2.6

527
52.8

5.2.9

successful implementation reported to the Customer.

The Customer shall have the right, at any time, to review the documentation produced by the
Supplier and to request amendments to ensure effective service delivery.

If so required by the Customer, the Supplier shall produce a further version of the
Implementation Plan (based on the above plan) in such further detail as the Customer may
reasonably require. The Supplier shall ensure that each version of the Implementation Plan
is subject to Approval. The Supplier shall ensure that the Implementation Plan is maintained
and updated on a regular basis as may be necessary to reflect the then current state of the
lmplementatlon of the Services.

The Customer shall have the right to require the Suppller to |nclude any reasonable changes |
or provisions in each version of the Implementatlon Plan.

The Supplier shall perform its obligations so as to Achieve each Milestone by the Milestone
Date. . _

Changes to the Milestones shall only be made in accordance with the Variation Procedure

“and provided that the Supplier shall not attempt to postpone any of the Milestones using the

Variation Procedure or otherwise (except in the event of a Customer default which affects the
Supplier's ability to achieve a Milestone hy the relevant Milestone Date).

5.2.10 If a Milestone has not been achieved by the relevant Milestone Date, the Supplier shall pay

5.2.11

to the Customer Delay Payments in accordance with- the table above for each day of delay
from and including the relevant Milestone Date until and including the date on which the
relevant Milestone criteria are actually achieved and the Customer prowdes the Supplier with
a Satisfaction Certificate (set out in Schedule 4).

No payment or concession to the Supplier by the Customer or other act or omission of the
Customer shall in any way affect the rights of the Customer to recover the Delay Payments
pursuant to the provisions of this paragraph 5.1 of this Order or be deemed to be a waiver of

- the right of the Customer to recover any such damages unless such waiver has been signed

by the Customer, expressly made in writing by the Customer and refers specifically to a
waiver of the Customer’s rights to claim Delay Payments.

5.3
5.3.1

5.3.2

53.3

5.3.4

53.5

Implementationing and Implementation

From the Commencement Date the Supplier shall perform the Implementation services
referred to at 5.1 in order to ensure that the Suppller is ready to perform Services pursuant to
subsequent Orders.

The Implementation services shall be divided into a number of discrete obligations referred to
as Implementation Milestones and which are specified in the Draft Implementation Plan.

'The dates by which the ImpIementaﬁon Milestones shall be performed ere as specified_ih the
‘Draft Implementation Plan and shall be referred to as the Due Dates.

Each Implementation Milestone shall be performed by the Due Date. .

The Supplier shall notify'the Customer immediately upon becoming aware of any delay or
likely delay which might cause the Supplier to fail to perform an Implementation Milestone by
the Due Date. In these circumstances, without prejudice to the Customer's rights and
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53.6

53.7

remedies, the Customer shall consider, in consultation with the Supplier what steps (if any)
might be taken to remedy the situation. : _

The Supplier shall perform any part of a Implementation Milestone that has. not been
performed by the Due Date and improve the quality of or replace any work done in
connection with a Implementation Milestone that does not meet with the reasonable
satisfaction of the Customer by implementing the Business Continuity Plan and any |
appropriate contingencies and counter-measures in the Implementation Plan or otherwise.

Acceptance or otheanse of the Supplier's performance of an Implementation Milestone shall
be determined in accordance with the provisions of this clause :

5.3.7.1

5.3.7.2

53.7.3

5.3.7.4

upon performance of a Implementation Milestone by the Supplier, the Customer
shall undertake a test and review process to determine whether the
Implementation Milestone complies with the service requirements ("Milestone
Tests"). If in the Customer's opinion the Service Milestone fails the Milestone
Tests the Supplier shall promptly, and in any event within one (1) Working Days of
notice from the Customer, remedy such failure ("Remedy Process") and

resubmit the Service Milestone to the Customer for testing. At the
. commencement of the Remedy Process the Supplier shall provide the Customer

with full details of the remedies to be implemented and the timetable for
implementation ("Remedy Plan™). For the purposes of this Contract, the Supplier
shall implement the Customer's reasonable recommendations in connection with
the Remedy Plan; \ '

the cycle of submission to Milestone Tests and testing shall be repeated untiI'
Acceptance or Rejection which shall have the following meaning: :

i) "Acceptance” means the Customer's written notification to the Supplier that a
Implementation Milestone complies with the service requirements set out in
Schedule 12, Services Specification, to this Contract. For the avoidance of doubt,

no other conduct by the Customer (|nclud|ng making payments) shall constitute
Acceptance '

n) "Rejection” means the Customer's notlflcatlon to the Supplier that the
Impiementation Milestone has not complied with the service requnrements set out
in Schedule 12, Services Specification to this Contract;

if a Implementation Milestone fails three cycles of Mllestone Tests, the Supplier
shall be in material breach of this Contract and the Customer shall, in its sole
discretion, be entitled to exerclse its rlghts of Rejection;

in the event of a Rejection of an Implementatlon Mllestone

i) the Customer shall not be obliged to make any payment |nstalment associated
with such Implementatlon Milestone; o

iiy the Supplier shall refund all amounts pald by the Customer to the Supplier |
under this Contract and any prior obligation of the Customer to make payments to.

"~ the Suppller shall be extlngulshed and

iii) W|thout prejudice to the Customers other rights and remedies, the Customer

- may terminate this Contract;
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5.3.7.5 in the event of Rejection, the Customer shall be entitled, in addition to its other
~ rights under this Contract or in law to use the materials and/or deliverables
. created by the Supplier pursuant to this Agreement in order to perform or procure

from a third party completion of the Implementation Milestone;

5.3.7.6  the terms of this clause regarding performance by the Supplier of its obligations
‘are without prejudice to the Supplier's duty to remedy as soon as is practicable all
defects of which the Supplier is aware prior to the Due Date or of which it
becomes aware subsequent to the Due Date but before it receives a list of work to
be carried out.

(5.2) Testing

As set out in Schedule 4, the Suppller will be required to incorporate Testlng of systems and
processes into their Implelmentatlon Plan as may be applicable.

(5.3) Service Levels and Service Credits '
Service Levels:

Set out in; Schedule 1\2,. Services Specification,; A 5.10 and Appendix H
Service Credits: \

Set out in; Schedule 12, Servtces Specification, Appendix H

(5.4) Critical Service Failure

Where implementation of the Business Continuity and Disaster Recovery Plan does not restore
service provision then this will be considered a critical service fallure as deflned in respect of Clause.
25.13 _

(5.5) Monitoring _ _
Set out in; Schedule 12, ’Services Specification, A5, Contract Support Requirements

(5.6) Continuous Improvement, Value for Money and Benchmarking

5.6.1 Further to the Framework Schedule 7, the Supplier shall regularly benchmark the Contract
Charges ‘and performance of the Services, against other suppliers providing services
substantially the same as the Services during the Contract Period in order to compare the
Contract Charges and level of performance of the Services with charges and services offered |
by third parties so as to provide the Customer with information for comparison purposes

15.6.2 The Customer shall be entitled to use any model to determlne the achievement of value for

money and to carry out the benchmarking evaluation referred to in paragraph 5.6.1 above.

5.6.3 The Customer shall be entitled to disclose the results of ény behchmarking of the Contract
Charges and provision of the Services to the Authority and other Contracting Bodies. _

5.6.4 The Supplier shall use all reasonable endeavours and act in good faith to supply information

required by the Customer in order to. undertake the benchmarking referred to in this
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paragraph 5.6, such information requirements to be at the discretion of the Custdmer.

(6.1) CUstomer'_s Résponsibilities

The Customer’s Responsibilities are as detailed in Schedule 12, Services Specificatiqn.

(6.2) Customer's equipment

Any Customer equipment to be used in the provision of the service is as detailed in Schedule 12,
‘Servrces Specification.

(7.1) Contract C'harges payable by the CuStomer:

Contract Charges as set out in Schedule 13.

All charges are excluding VAT

(7.2) Invoicing and Payment

The Supplier shall issue invoices Weekly in arrears. The Customer shall pay the Supplier within
thirty (30) calendar days of receipt of a Valid Invoice, submitted in accordance with this paragraph
7.2, the payment profrle set out in paragraph 7.1 above and the provisions of the Contract.

Subject to the provisrons of Clause 24.1 of the Call-Off Contract, the following Conditions will apply.

8 LIABILITY
8.1 - Neither Party excludes or limits its liability for:
8.1.1 death or personal injury caused by its negllgence or that of its Staff
| 8.1.2 fraud or fraudulent m|srepresentat|on by it or its Staff; or
- 8.1.3 breach of any obligations as to title implied by section 12 of the Sale of Goods Act
: 1979 or section 2 of the Supply of Services Act 1982; or
8.1.4 any claim for breach of confidentiality, loss of data or Intellectual Propérty Rights
: rnfrrngement or ,
8.‘1_.5 wilful breach or abandonment of an Order or the Framework Agreement; or
8.1.6 any other liability that cannot by law be excluded or limited.
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8.2 Subject always to clause 8.1 the liability of elther Party for Defaults shall be subject to the
- following financial limits:

8.2.1 the liability of the Provider for each Default causing the loss of Test Materials shall be
limited to the provisions of the service credit regime set out in Schedule 12, Services |-
Specification, Appendix H, Key Performance Indicators, except that in addition, if the
integrity of Test Materials has been compromised in the reasonable opinion of the
Authority, the Provider shall: ’ :

8.2.1.1 collect any compromlsed Test Materials delivered by the Provider under the
terms of this Agreement from the delivery addresses and either destroy them
or deliver them to the Authority (or its nominated holdlng address) as may be
instructed by the Authority; and _ '

8.2.1. 2re-perform the Services and re-deliver replacement Test Materials to the
- original delivery addresses free of charge;

8.2.2 the aggregate liability of the Provider for all Defaults (other than the loss of Test
Materials provided for under paragraph 8.2.1 above ) resulting in loss of or damage to
the Authority under or in connection with this Framework Agreement and any Order
shall be limited to the sums paid or payable by the Authority to the Provider under the
Framework Agreement .and any Order in the twelve (12) months in which the liability
arises;

8.2.3 the liability of the Provider for damage to tangible property (which, for the avoidance
of doubt, shall not include Test Materials) shall be limited to five million. pounds
(£5,000,000) per event or series of connected events; and - ’

824 the aggregate liability under the Framework Agreement or any Order of the Authority
for all other Defaults shall in no event exceed the sums paid or payable by the
Authority to the Provider under the Framework Agreement and any Order in the
twelve (12) months in which the liability arises. -
83 Subject to clause 8.1, in no event shall either Party be llable to the other for any:
8.3.1 loss of profits;
8.3.2 loss of business;
8.3.3 loss of revenue; ‘
8.3.4 loss of savings (whether anticipated or oth‘enlvise); and/or
8.3.56 any ind_irect or consequential loss or damage.
8.4 Nothing in Order shall impose any liability on the Authority in respect of any liability incurred
by the Provider to any other person, but this shall not be taken to exclude or limit any liability

of the Authority to the Provider that may arise by virtue of either a breach of the Order or by
negligence on the part of the Authority, or the Authority's employees, servants or agents.

(9.1)  Minimum Insurance Period
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six (6) Years folldwing the expiration or earlier termination of the Contract.

(9.2) To comply'with its obligations under Clause 24.2 and as a minimum, where requésted by the
Customer in writing the Supplier shall ensure that: -

(i) professional indemnity insurance (Not Applicable)

(i) public liability insurance adequate to cover all risks in the performance of this
Contract from time to time with a minimum limit of two million pounds sterling
(£2,000,000) for each individual claim or such higher limit as the Customer may
reasonably require (and as required by Law) from time to time; and

(£5,000,000) or such higher minimum limit as required by Law from time to time.

(iiiy employers’ liability insurance with a minimum limit ‘of five million pounds sterling

(10.1) Undlsputed Sums Time Period
At least n|nety (90) Working Days of the date of the written notice specmed in CIause 25.4.3.

(10 2) Termination Without Cause

At least three (3) Months in accordance with Clause 25.5.

The infdrmation provided by the Supplier in resbonse to the Category Requirements Questionnaire,
Question 1.2 as set out in Schedule 13, Supplier Solution, shall be deemed Commercially Sensitive
Information or Confidential Information:

Seven (7) Years after the expiry of the Contract Period or following termination of the Contract.
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-(13.1) Supplemental requirements in addition to the Call-Off Terms
 As contained in this Order Form and Order Form Schedules

(13. 2) Variations to the Call-Off Terms
As contained in this Order Form and-Order Form Schedules

(13.3) Alternative and/or Additional Clauses »
As contained in this Order Form and Order Form Schedules

14.1 The Customer shall enter into a Contract by sending this Order Form to the Suppller for
the provision of the Serwces referred to in the Order Form.

14.2 The Supplier shall enter into the Contract by returning a S|gned copy of the Order Form
to the Customer.

14.3 The Contract shall be formed when the Customer acknowledges the receipt of the
signed copy of the Order Form.

BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter a
legally binding contract with the Customer to provide the Services. The Parties’ hereby
acknowledge and agree that they have read the Call-off Terms and the Order Form and by
signing below agree to be bound by the terms of this Contract.

For and on behalf of the Supplier: .» ' /7

, .;C'AA\/'WI?WW&IM 5/5/‘
NameandTltIe SimPor>  DIREEToA . ’ﬁ/ NE A~

Name and Title

. U
Date als'rmm‘,_”,lo@ _
For and on behalf of the Customer: ‘_ .
Name and Title : / (//&A_\
Name and Title : &/”\sz\[o\/ CL(}L EM’CQ/’\/\(
- . RN J 7
Date A ,"b( ’ZO / ’}
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1.

. GENERAL PROVISIONS

1.1 Definitions

“Achigve“

“Achired Rights
Directive”

"Affiliates”

"Affected Party”

- "Approval"

"Assigned Software '
Terms"

"Assigned Software"

"Auditor"

"Authority"

"BCDR Plan"

Call-Off Terms

- In the Contract unless the context otherwise requires the following brovisions shall
have the meanings given to them below:

- means in respect of a Test, to successfully pass such

Test without any Test Issues and in respect of a
Milestone, the issue of a Satisfaction Certificate in
respect of that Milestone in accordance with paragraph
51 of the Order Form and "Achieved" and
"Achievement" shall be construed accordingly;

means the European Council Directive 77/187/EEC on

the approximation of laws of European member states -

relating to the safeguarding of employees’ rights in the
event of transfers of undertakings, businesses or parts
of undertakings or businesses, as amended;

means in relation to a body corporate, any other entity
which directly or indirectly Controls, is Controlled by, or
is under direct or indirect common Control of that body
corporate from time to time;

means the party seeking to claim relief in respect of a
Force Majeure

‘means the prior written consent of the Customer and

"Approve" - and "Approved" shall be construed
accordingly;

means the terms set out.in Schedule 7 paragraph 5
that shall apply to all elements of Bronze Software;

means software identified as such in paragraph 4 of -

the Order Form;

means the National Audit Office or an auditor
appointed by the Audit Commission as the context
requires;

means THE MINISTER FOR THE CABINET OFFICE
("Cabinet Office") as represented by Government
Procurement Service (formerly Buying Solutions), a
trading fund of the Cabinet Office, whose offices are
located at 9th Floor, The Capltal Old Hall Street,
Liverpool L3 9PP;

means any plan relating to business continuity and
disaster recovery as referred to in paragraph 2.6 of the
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"Bronze Licence Terms"
"Bronze Software”

"Business Contmulty
Plan”

"Call-Off Terms"

"Call-Off Agreement"

“Change in Law"

"Clearance".

"Commencement Date"

"Commercially Sensitive
Information”

"Confidential
Information”

"Continuous
Improvement Plan"

" "Contract"

Order Form;

means the terms set out in Schedule 7 paragraph 1
that shall apply to all elements of Bronze Software;

means software identified as such in paragraph 4 of
the Order Form;

'has the meaning set out in paragraph 1.2.2 of

Schedule 5 (Disaster Recovery and Business
Continuity);

means these terms and conditions in respect of the

- provision of the Services, together with the Schedules

hereto;

means a legally binding agreement (entered into
pursuant to the provisions of this: Framework
Agreement) for the provision of the Services made
between a Contracting Body and the Supplier pursuant
to Framework Schedule 5 (Ordering Procedure) of the
Framework Agreement;

means any change in Law or policy which impacts on
the supply of the Services and performance of the Call-
Off Terms which comes into force after the .
Commencement Date; ‘

means national security clearance and -employment
checks undertaken by and/or obtalned from the
Defence Vetting Agency;

means the date set out in paragraph 1.1 of the Order
Form;

means the Confidential information listed in
paragraph 11 of the Order Form (if any) comprising of
a commercially sensitive information:

relating to the Supplier, its IPR or its business or which
the Supplier has indicated to the Customer that, if
disclosed by the Customer, would cause the Supplier
significant commercial disadvantage or material
financial loss;

means the Customer's Confidential Informatlon and/or
the Supplier's Confidential Information; :

means a plan for improving the provision of Services
and/or reducing the charges produced by the Supplier

~ pursuant to Schedule 7 of the Framework Agreement;

means the written agreement between the Customer |
and the Supplier consisting of the ‘Order Form and the
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- “Contracting Body”

"Contract PériOd"

. "Contract Charges”

"Control"

"Conviction”

"COTS Licehce Terms
"COTS Software"

"Critical Service Failure"

Call-Off Terms save that for the purposes of Clause
1.2.11 only, reference to Contract shall not include the
Order Form; : :

means the Authority and any other person as fisted in -
paragraph V1.3 of the OJEU Notice;

means the period from the Commencement Date to:

| (a)  the Expiry Date; or -

(b)  such earlier date of termination or partial \'
termination of the Contract in accordance with
Law or the provisions of the Contract;

means the prices (exclusive of any applicable VAT),

payable to the Supplier by the Customer under the

Contract, as 'set out in paragraph 7.1 of the Order
Form, for the full and proper performance by the
Supplier of its obligations under the Contract less any
Service Credits; ' :

means contrbl as defined in section 1124 and 450 -

‘Corporation Tax Act 2010 ‘and "Controls"” and- -
~ "Controlled" shall be interpreted accordingly;

means other than for minor road traffic offences, any
previous or pending prosecutions, convictions,
cautions and binding over orders (including any spent
convictions as contemplated by section 1(1) of the
Rehabilitation of Offenders Act 1974 by virtue of the

exemptions specified in Part Il of Schedule 1 of the
Rehabilitation of Offenders Act 1974 (Exemptions)
Order 1975 (S| 1975/1023) or any replacement or

- amendment to that Order, or being placed on a list

kept pursuant to sec_:tion 1 of the Protection of Children
Act 1999 or being placed on a list kept pursuant to the
Safeguarding Vulnerable Groups Act 2008.);

' means the terms set out in Schedule 7 paragraph 4

that shall apply to all elements of COTS Software;

means software identified as sUch in paragraph 4 of
the Order Form; : ~

shall have the rheaning given in paragraph 5.4 of the
Order Form;
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J

"Crown"

"Customer"

"Customer Data"

"Customer'Pre-Existing
IPR" '

"Customer’s Premises"

"Customer
Responsibilities"

“Customer
- Representative"

"Customer Software"

means the government of the United Kingdom
(including the Northern Ireland Assembly and
Executive Committee, the Scottish Executive and the
National Assembly for Wales), including, but not
limited to, government ministers and government
departments’ and ~particular bodies, persons,
commissions or agencies from time to time carrying
out functions on its behalf;

means the customer(s) identified in the Order Form;
means:

(@)  the data, text, drawings, diagrams, images or
sounds (together with any database made up
of any of these) which are embodied in any
electronic, magnetic, optical or tangible media,
and which:

) are supplied to the Supplier by or on
behalf of the Customer; or

(i) “the Supplier is required to 'generate
process, store or transmit pursuant to
this Contract; or

(b)  any Personal Data for which the Customer is
the Data Controller;

shall mean any Intellectual Property Rights vested in
or licensed to the Customer prior to or independently
of the performance by the Supplier of its obligations
under the Contract and including, for the avoidance
of doubt, -guidance, specifications, instructions,
toolkits, plans, data, drawings, databases, patents,
patterns, models and designs;

means the premises identified in \paragraph 2.3 of the
Order Form and which are to be made available for

" use by the Supplier for the provision of the Serwces
on the terms set out in this Contract;

means the responsibilities of the Customer set out in
paragraph 6.1 of the Order Form;

means the representative appointed by the Customer
from time to time in relation to the Contract; -

means software which is owned by or licensed to the
Customer, including Assigned Software and software
which is or will be used by the Supplier for the
purposes of providing the Servuces but excluding the
Supplier Software;
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"Customer System"

"Custémer‘s' Confidential
Information”

"Data Controller”
" “Data Processor"

"Data Protection
Legislation" or “DPA”

"Data Subject”

‘ "Default"

“Delay Payments”

- "Deliverables"

~ "Delivery" -

méané fhe.‘ Customer's computing environment
(consisting  of. hardware, software and/or
telecommunications networks or equipment) used by

‘the Customer or the Supplier in connection with this
Contract which is owned by or licensed to the

Customer by a third. party and which interfaces with
the Supplier System or which is necessary for the
Customer to receive the Services;

means all Personal Data and any information,
however it is conveyed, that relates to the business,
affairs, developments, trade secrets, know-how,
personnel, and suppliers of the Customer, including
all IPRs, together with all information derived from
any of the above, and any other information clearly
designated as being confidential (whether or not it is
marked "confidential") or which ought reasonably-be
considered to be confidential; -

shall have the same meaning as set out in the Data

_ Protection Act 1998, as amended from time to time;

shall have the samé meaning as set out in the Data

Protection Act 1998, as amended from time to time;

means the Data Protection Act 1998 and all
applicable laws and regulations relating to processing

of personal data and privacy, including where
" applicable the guidance and codes of practice issued

by the Information Commissioner or relevant
Government department in - relation to such
legislation; '

shall have the same meaning as set out in the Data
Protection Act 1998, as amended from time to time;

means any breach of thé obligations of the.SuppIier
(including but not limited to a fundamental breach or

~ breach of a fundamental term) or any other default,

act, omission, negligence or negligent statement of

“the Supplier or the Supplier’s Staff in connection with

or in relation to the subject-matter of this Contract
and in respect of which the Supplier is liable to the
Customer, ' '

means payments detailed in paragraph 5.1 of the
Order Form; : x ’

" means those deliverables listed in paragraph 2.1 of-
. the Order Form (if any); -

means the time at which the Services have been
installed by the Supplier and the Customer has
lissued a Satisfaction Certificate in respect thereof
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"Disaster"
"Disaster Recovery"

"Disaster Recovery Plan"

"Disaster Recovery
Services"

"Disaster Recovery
System"

"Dispute Resolution
Procedure"

"Documentation”

"Employee Liabilities" .

and "Dellver" and "Dellvered" shall be construed
accordingly;

shall have the meaning given in paragraph 2.7 of the

- Order Form;

means the process of restoration of the Services by
the provision of the Disaster Recovery Services;

~has the meaning set out in paragraph 1.2.3 of

Schedule 5 (Disaster Recovery and Business
Continuity); ' .

means the disaster recovery and/or business
continuity services (as the context may require) to be
provided by the Supplier pursuant to Schedule 5

(Disaster Recovery and Business Continuity); ‘

means the syvstem identified by the Supplier in the
Supplier Solution which shall be used for the purpose
of delivering the Disaster Recovery Services;

means the dispute resolution procedure set out in
Clause 49.2; - .

means the technical specifications, user manuals,
operating manuals, operating manuals, process
definitions and procedures and-other documentation
including designs relating to the Supplier Software;

means all claims actions, proceedings, orders,
demands, complaints, investigations and any award, .
compensation, damages, tribunal awards, fine, loss, = -
order, penalty, disbursement, payment made by way
of settiement and costs, expenses and legal costs
reasonably incurred in connection with a claim or
investigation including in relation to the following:

(@)  redundancy payments including contractual or
enhanced redundancy costs, termination
costs and notice payments,

(b) unlawful deduction of wages;

(c) = unfair, wrongful or constructive dismissal
compensation;

" (d)  compensation claims for sex, race or disability

discrimination or discrimination on the
grounds of religion, belief or sexual orientation
,tfor claims for equal pay;

(e)  compensation for less favourable treatment of
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"Environmental
Information Regulations”

‘ "Equipmeint"

11 ERG”

"Exit Plan"

"Expiry Date"

"Fair Deal Employee”

"FOIA"

part-time workers;

® outstanding debts and unlawful deduction of
wages including any PAYE and National
‘Insurance Contributions in relation to
payments made by the Customer or the
Replacement Supplier to a Transferring
Supplier Employee which would have been
payable by the Supplier or the Sub-Contractor
if such payment should have been made prior
to the Service Transfer Date;

(g0  claims whefher in tort, contract or statute or
otherwise; _ v :

(h) any investigation by the Equality and Human
. Rights Commission or other enforcement,
regulatory or supervisory body and of
implementing any requirements which may

arise from such investigation);

means the Environmental Information Regulations
2004 together with any guidance and/or codes of
practice issued by the Information Commissioner or
relevant government department in relation to such
regulations; . : :

means the Supplier's hardware, computer and

" telecoms devices, equipment, plant, materials and

such other items supplied and used by the Supplier
(but not hired, leased or loaned from the Customer)
in the performance of its obligations under the

Contract; ‘ _ -

means the Cabinet Office Efficiency and Reform

- Group;

has the meaning set :out in Clause 5.7,

means the date set out in paragraph 1.2 of the Order
Form; _ )

means (a) the Transferring Customer Employees and

-(b) those Former Supplier Employees whose period

of continuous employment commenced with and who,
originally transferred from employment with central or
local government or a public sector employer
pursuant to a Relevant Transfer under TUPE (or the
predecessor legislation to TUPE), and who remain in
employment relating to the provision of services to
which that Relevant Transfer applied;

means the Freedom of Information Act 2000 and any
subordinate legislation made under that Act from time
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" "Force Majeure"

"Framework Agreement"
“Framework Price(s)”.

"Fraud"

"General Principles”

to time together with any guidance and/or codes of
practice issued by the Information Commissioner or
relevant government department in relation to such
legislation; -

means any event, occurrence or cause affecting the '
performance by either the Customer or the Supplier
of its obligations arising from:

a) acts, events, omissions, happenings or non-
“happenings beyond the reasonable control of
the Affected Party;

b) riots, war or armed conflict, acts of terrorism,
nuclear, biological or chemical warfare;

c) acts of governmént, local government or
» Regulatory Bodies; '

d) fire, flood or any disaster;

e) an industrial dispUte affecﬁng a third party for

~which ‘a substitute third party is not
reasonably available but excluding:

(i) any industrial dispute relating to the
‘Supplier, the Supplier's Staff or any other
failure in the Supplier or the Sub-
Contractor's supply chain; and

(i) any event or occurrence which is
attributable to the wilful act, neglect or
failure to take reasonable precautions
against the event or occurrence by the
Party concerned;

means the framework agreement betwéen the
Authority and the Supplier referred to in the Order
Form;

means the price(s) applicable to the provision of the
Services set out in Framework Schedule 3 (Charging
Structure); '

means any offence under any Laws creating offences
in respect of fraudulent -acts or in relation to the
Misrepresentation Act 1967 or at common law in
respect of fraudulent acts in relation to the Contract
or defrauding or attempting to defraud or conspiring
to defraud a Contracting Body or the Customer; '

has the meaning set out in_ paragraph 1.2.1 of
Schedule 5 (Disaster Recovery and Business
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"Gold Licence Terms"

"Gold Softv&are'-'f

| "Good Industry Practice"

"Guarantee"

"Guarantor"

"Holding Company"
“HMRC,,

"ICTII

"|CT Environment”
“Implementétion Plan"
"Information”

g "|nte_||ectuaI>Property
Rights" or "IPRs"

Continuity);

means the terms set out in Schedule 7 paragraph 3

vthat shall apply to all elements of Gold Software;

means software identified as such in paragraph 4 of
the Order Form together with all other software which
is not listed in paragraph 4 of the Order Form but
which is or will be used by the Supplier or any Sub-
Contractor for the purposes of providing the Services
or is embedded in and in respect of such other

software as required to be licensed in order for the -
Customer to receive the benefit of and/or make use -

of the SerVices;

means standards, practices, - methods and
procedures conforming to the Law and the exercise
of 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 within the relevant industry or. '

business sector;

means the deed of guarantee set out in Schedule 3;

means the Supplier's parent company idehtified in the
Order Form (if any); : _

shall have~the meaning given to it in section 11569

" and Schedule 6 of the Companies Act 2006;

means Her Majesty’s Revenue and Customs;
means information and communications technology;

means the Customer System and the 'Supplier
System;, ‘

means the plan referred to in paragraph 5.1 of the
Order Form; '

‘has the meaning given under section 84 of the FOIA;

means

(a) patents, inventions, trade marks, service
marks, logos, design ‘rights (whether
registerable or otherwise), applications for any

- of the foregoing, copyright, database rights,
semi-conductor topography rights, rights in

inventions, domain names and website
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"ITT Response"

"Key Personnel”

"Know-How"

"Law

"List x"

"Management
- Information”

"Malicious Software"”

addresses, trade or business names, rights in
Know-How and moral rights and other similar
rights or obllgatlons whether registerable or
not; ,

(b)  applications for registration, and the right to

apply for registration, for any of the rights
listed at (a) that are capable of being
“registered in any country or jurisdiction; and

(c) all other .rights whether registerable or not
- having equivalent or similar effect in any
country or jurisdiction (including but not .
limited to the United Kingdom) and the right to

sue for passing off;

means the respcnse submitted by the Supplier to the

Invitation to Tender issued by the Authority on
12/09/2012 and annexed to this agreement at
Annex A;

means. the individuals (if any) |dent|f|ed in paragraph

3.2 of the Order Form;

means all ideas, concepts, schemes, information,
knowledge, techniques, methodology, -and anything
else in the nature of know-how relating to the

“Services but excluding know-how already in the

Supplier's or the Customer's possesswn before the
Commencement Date;

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

‘Body, delegated or subordinate legislation;

means, in relation to a Sub-Contractor, one who has
been placed on List x in accordance with Ministry of
Defence guidelines and procedures, due to that Sub-
Contractor undertaking work on its premises marked
as "CONFIDENTIAL" or above;

means the management information specified. in
Framework Schedule 8 (Management Information);

means any software program or code intended to
destroy, interfere with, corrupt, or cause undesired
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"Material Breach"

"Milestone™

"Milestone Date"
"Minimum Insurance
Period" .

| "Ministry of Justice
Guidance"

"Month“»

- "Order"

"Order Form”

" "Parent Company“

effects on program files, data or other information,
executable code or application software macros,

- whether or not its operation is immediate or delayed,
and whether the malicious software is introduced

wilfully, negligently or without knowledge of its
existence,

means a materlal breach of this Contract and/or,
breach by .the Supplier of any of the following:
Clauses: Clause 8 (Monitoring - of Contract
Performance), Clause 9 (Continuous Improvement),
Clause 22.5 (Protection of Personal Data), Clause
22.7 (Official Secrets Acts 1911 to 1989), Clause 23
(Warranties and Representations), Clause 30
(Prevention of Bribery and Corruption), Clause 31

(Records ‘and Audits Access), Clause 32 .

(Discrimination), Clause 33 (Prevention of Fraud),
Clause 34 (Transfer and Sub- Contractlng) shall be a
material breach.

v'means an event or task described in the
'Implementation Plan which must be completed by the

corresponding date set out in such plan;

means the date set against the relevant Milestone in

the Implementation Plan;

has the meaning glven in paragraph 9.1 of the Order
Form;

means Ministry of Justice Guidance in relation to
Section 9 of the Bribery Act 2010 available at
http://www justice.gov. uk/gmdance/docs/brlbery -act-

- 2010-guidance.pdf;

means a calendar month and "Monthly" shall be -

interpreted accordingly;

means the order submitted by the Customer to the

~ Supplier in accordance with “the Framewqu

Agreement;

means the form containing details of an Order,
together with other. information in relation to such

Order, including without limitation the descnptlon of

the Serwces to be supplied,;

means any company which is the ultimate Holdlng

Company of the Supplier and which is either

responsible directly or indirectly for the business
activities of the Supplier or which is engaged by the
same or. similar business to the Supplier. The term
"Holding or Parent Company" shall have the
meaning ascribed by the Companies Act 2006 or any
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” Partyll .
"Personal Data'f

"Premises"

"Process"

"Prohibited Act"

. "Project Specific IPRs"

statutory re-enactment or amendment thereto;

means the Supplier or the Customer and "Partles"
shall mean both of them;

s‘haII have the same meaning as set out in the Data
Protection Act 1998;

means the location where the Services are to be
provided as set out in paragraph 2.3 of the Order
Form;

has the meaning given to "processing" under the

. Data Protection Act 1998 (but shall |nclude both

manual and automatic processing) , and "Process"
and "Processed" shall be interpreted accordingly;

means:
1) to directly or indirectly offer, promise or give

any person working for or engaged by the
Customer and/or the Authority a financial or .

other advantage to:

a) induce that person to - perform
improperly a relevant : function or
activity; or -

b) reward that peréon for improper
performance of a relevant function or
activity; or

- 2)  committing any offence:.

a) under the Bribery Act 2010; or

" b) under legislation creating offences
concerning fraudulent acts; or

c) at common law concerning fraudulent

. acts relating to this Call-Off Agreement

or any other contract with the Authority

and/or Customer and/or any other
Contracting Body; or

d) ~ defrauding, attempting to defraud or

’ conspiring to defraud the Authority

and/or the Customer or any other
Contracting Body.

means:

(a) IPRs in the Services}_. Deliverables provided
by the Supplier (or by a third party on behalf
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"Prbperty"

"Quality Standards"

"Regulatory Bodies"

"Related Supplier "

‘"Relevant Transfer Date"
"Relevant Transfer"

"Relevant Conviction"

"Replacement Supplier”

of the Supplier) specifically for the purposes
of the Contract and all updates and
amendments of these items created during
the Contract Period; and/or :

(b) IPRs arising as a result of the provision-of the
Services and the Deliverables by the Supplier
(or by a third party on behalf of the Supplier)-
under the Contract, _

including the rights in or to any database developed
and supplied by the Supplier to the Customer in
accordance with the terms of this Contract;

‘means the property, other than real property and IPR, '

issued or made available to the Supplier by the
Customer in connection with the Contract;

means the quality standards published by BS! British
Standards, the National Standards Body of the
United Kingdom, the International Organisation for
Standardisation or other reputable or equivalent body

~(and their successor bodies), that a skilled and

experiencéd operator in the same type of industry or
business sector as the Supplier would reasonably
and ordinarily be expected to comply with (as may be
further detailed in paragraph 2.4 of the Order Form)
and any other applicable quality standards,
Government codes of practice and guidance;

means those government departments 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 Customer,

means' any persoh who provides services to the
Customer which are related to the Services from time

~ to time; :

means the date upon which the Relevant Transfer
takes place; |

means a transfer of employment to which TUPE
applies or is treated as applying; ‘

means a Conviction that is relevant to the nature of
the Services to be provided or as specified in
paragraph 3.6 of the Order Form;

/

means any third party service provider of

Replacement Services -appointed by the Customer
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"Re’yplace'ment Services"

"Request for Information”

~ "Review Report"

"Satisfaction Certificate"

"Second Generation Fair
Deal Employee"

"Security Management
Plan" " :

"Security Policy"

"Service Credits"

from time to time;

means any services which are substantially similar to
any of the Services and which the Customer receives
in substitution for any of the Services following the

“expiry or termination of this Contract, whether those

services are provided by the. Customer internally
and/or by any third party;

means a request for information or an apparent
request relating to this Contract or the provision of

-the Services or an apparent request for such

information under the Code of Practice on Access to
Government Information, FOIA or the Environmental
Information Regulations;

has the meaning set out in paragraph 6 of ‘Schedule

5 (Disaster Recovery and Business Continuity);

means the certificate materially in the form of the
document contained in the Appendix to Schedule 4
granted by the Customer when the Supplier has
Achieved a Milestone;

means any employee whose employment transfers
under a Relevant Transfer from the Former Supplier
to the Supplier on the Relevant Transfer Date and
who (i) in relation to previous employment with the
Customer,. had been accruing pension rights as an
active member of Civil Service pension scheme
immediately before a Relevant Transfer of his
employment from .the Customer to the Former
Supplier, or a series of Relevant Transfers startrng :
with employment with the Customer and finishing
with -employment with the Former Supplier, and (ii)
had elected to transfer such pension rights from Civil
Service pension scheme to the Former Supplier's
Scheme;

means the Supplier's security management plan
prepared pursuant to paragraph 3 of Schedule 2 an

_outline of which is set out in paragraph 2.5 of the

Order Form as updated from time to time;

means the Customer's security policy set out in
paragraph 2.5 of the Order Form as updated from
time to time;

means the sums referred to in paragraph 5.3 of the
Order Form -as being payable by the Supplier in -
respect of any failure by the Supplier to meet one or
more Service Levels; '
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"Service Levels"

"Services"
"Silver Licence Terms"
" "Sijlver Software"

"Sites"

"Software"

"Source Code"

"Staff"

“Staffing Information”

‘means-any service levels applicable to the provision

of the Services as referred to in paragraph 5.3 of the
Order Form, '

means the sevrvices to be supplied as referred to in
paragraph 2.1 of the Order Form;

_means the ténms sef out in Schedule 7 paragraph 2

that shall apply to all elements of Silver Software;

means software identified as such in paragraph 4 of
the Order Form; ' _ _

means any premises from which the Services are ‘
provided or from which the Supplier manages,

organises or otherwise directs the provision or the

use of the Services or where any part of the Supplier
System is situated or where any physical interface
with the Customer System takes place;

means the Supplier Software and Customer

, Software;

means computer programs and/or data in eye-
readable form and in such form that it can be
compiled or interpreted. into equivalent: binary code
together with all technical information and
documentation necessary for the use, reproduction,
modification and enhancement of such software;

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

means written information about each of the Supplier
or its Sub-Contractor's Staff including in particular:
the percentage of working time spent by each of
them in the provision of the services; job title,
remuneration (meaning salary and benefits and any
enhanced redundancy terms), age, length of service,
notice period, particulars of employment in
accordance with section 1 of the Employment Rights
Act 1996, the applicability of any collective
agreement to such staff, any disciplinary action taken
against any of them in the preceding two (2) Years,
details of any grievances raised by any of them in the
preceding two.(2) Years, any Court or employment

" tribunal proceedings brought by any of them in the

preceding two (2) Years, any potential proceedings
which the Supplier or its Sub-Contractor reasonably
considers may be raised by any of them, and.
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~information about'any of them wha have been absent

"Staff Vetting
Procedures"

"Sub-Contract"

"Sub‘-Contractor“

"Supplier"

"Supplier  Pre-Existing
IPR"

"Supplier's Proposals™

"Supplier Software"

"Supplier Solution”

t'SuppIier System"

"Supplier's Confidential

from work for one (1) Month or more regardless of
the reason at the time the stafflng information is
requested; :

means the CUstomer‘s procedures and departmental
policies for the vetting of personnel as set out in
paragraph 2.8 of the Order Form;

‘means any contract or agreement or proposed

contract or agreement between the Supplier and any
third party whereby that third party agrees to provide
to the Supplier the Services or any part thereof or
facilities, services necessary for the provision of the
Services or any part thereof or necessary for the
management, direction or control of the Services or
any part thereof '

~means the third party with whom the Supplier enters

into a Sub-Contract or its servants or agents and any
third party with whom that third party enters into a
Sub-Contract or its servants or agents;

‘means the person, firm or company with who‘m the

Customer enters |nto the Contract as identified in the

" Order Form;

shall mean any Intellectual Property Rights vested in

_ or licensed to the Supplier prior to or independently of

the performance by the Customer of its obligations
under the Contract and including, for the avoidance
of doubt, guidance, specifications, instructions,
toolkits, plans, data, drawings, databases, patents,
patterns, models and designs; '

has the meani'ng set out in paragraph 7.3.3 of

- Schedule 5 (Disaster Recovery and Business

Continuity);

means the Gold Software, Silver Software, Bronze
Software and COTS Software; :

means the Supplier's solutlon for the prowston of the
Services as referred to in-paragraph 3.1 of the Order
Form;

means the information and communications
technology system used by the - Supplier in
performing the Services including the Software, the
Equipment and related cabllng (but excludlng the
Customer System); A

means any information, however it is conveyed, that
relates to the business, affairs, developments, trade
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Information”

"Technical Standérds"_
"Tender"
"Tests" and "Testing"
"Test Issue"

~ "Test Plan™

"Test Strategyf'

"TUPE"

"Transferring Supplier
Employees”

. "Transferring Customer
Employees"

“Undélivéred Services«"’

“Undisputed Sums Timé
Period" ‘

secrets, Know-How, personnel and suppliers of the
Supplier, including IPRs, together with information -
derived from the above, and any other information
clearly designated as being confidential (whether or
not it is marked as "confidential’) or which ought
reasonably to be considered to be confidential,;

means the technical standards set out in paragraph
2.4 of the Order Form; ’ _

means the tender submitted by the Supplier to the
Customer in response to the Customer's invitation to
suppliers for formal offers to supply it with the
Services pursuant to the Framework Agreement;

‘means any tests required to be carried out pursuant

to this Contract as set out in the Test Plan and in
paragraph 5.2 of the Order Form;

means any variance or non-conformity of Services or
Deliverables from its requirements as set out in the -

. Contract; »

means a plan for'the Testing of the Services or
Deliverables and other agreed criteria related to the
achievement of Milestones as described further in

paragraph 4 of Schedule 4;

means a strategy for the conduct of Testing as
described further in paragraph 3 of Schedule 4; .

means the Transfer of Undertakings (Protection of -
Employment) Regulations 2006 (Sl 2006/246) as
amended or replaced or any other regulations or UK
legislation implementing the Acquired Rights
Directive; :

means those employees of the Supplier to which
TUPE will apply on the Service Transfer Date, and in
respect of whom written notification has been given
by the Supplier to the Customer before the Service
Transfer Date; ‘ ‘ i

means those employees of the Customer to which
TUPE will apply on the Relevant Transfer Date, and

in respect of whom written notification has been given

by the Customer to the Supplier before the Relevant
Transfer Date; : ‘

shall have the meanihg given in Clause 5.1.3;

has the meaning given in paragraph 10.1 of the
Order Form; v
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"Usé" .

"Valid Invoice" means an invoice issued by the Supplier to the
: ' Customer that complies with Clause 13.2.2; -
"Variation" : has the meaning given to it in Clause 39.1;
: "Variation Procedure” means the procedure set out in Clause 39;
"VAT" nteans value added tax in accordance with the |
provisions of the Value Added Tax Act 1994;
"Wor‘king'Day“ means eny day other than a Saturday or Sunday or
‘ public holiday in England and Wales; and
"Year" means a calendar year.
1.2 Interpretation

The |nterpretat|on and constructlon of the Contract shall be subject to the following

provisions: .-

1.2.1 words importing the singular meanlng include where the context SO admlts

: the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter,

1.2.3 the words "include", "includes" and "including" “for example” and ‘“in
particular” and words of similar effect are to be construed as if they were
immediately followed by the words "without limitation" and shall not ||m|t
the general effect of the words which precede them; .
references to any person shall include natural persons and partnerships,

1.2.4

means:

(a) with respect to Bronze Software, Sllver
Software and COTS Software, the right to
load, execute, store, transmit, display and
copy (for the purposes of loading, execution,
_ storage, transmission or display) that
software; and L

(b) with respect to the Gold Software, the right to
load, execute, store, transmit, display, copy .
(for the purposes of  loading, execution,
storage, transmission or display), modify,
adapt, enhance, reverse compile, decode,
translate, or otherwise utilise that software; ]

firms “and other incorporated bodies and all other legal persons of
whatever kind and however constituted and their successors and
permitted assigns or transferees; '
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12.5

1.2.6

1.2.7

1.2.8

© 129

1.2.10

1.2.11

the Schedules fdrm part of this Contract and shall have effect as if set out -

in full in the body of this Contract. Any reference to this Contract includes
the Schedules; ' ‘

references to any statute, enactment, order, regulation or other similar

instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent
enactment, modification, order, regulation or instrument as subsequently
amended or re-enacted; : ‘

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

references to “Clauses” and “Schedules” are, unless otherwise provided,
references to the Clauses of and Schedules to this Contract. References
to “paragraphs” are, unless otherwise provided, references to paragraphs
of the Schedule in which the references are made; ' ‘

terms or expressions containéd ih this Contract which are Capitalised but.

which do not have an interpretation in Clause 1 shall be interpreted in
accordance with the Framework Agreement save for such words as do

not have an interpretation in the Framework Agreement in which case.

they shall.be interpreted in accordance with the common interpretation
within. the relevant market sector/industry where appropriate. Otherwise
they shall be interpreted in accordance with the dictionary meaning;

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

without prejudice to clause 12.3 of the Framework Agreement, which shall
have effect as regards the Authority and the Supplier, in the event of and

~only to the extent of any conflict between the Order Form, the Clauses of

the Contract, any document referred to in the Clauses of the Contract and
the Framework Agreement, the conflict shall, for the purposes of this
Contract and as regards the Customer and the Supplier, be resolved in
accordance with the following order of precedence:

1.2.11.1 the Clauses of the Contract; .

1.2.11.2. the Order Form; and

1.2.11.3 any other document referred to in fhe Clauses of the Contract.

12114 the Framework Agreement;

2.  DUE DILIGENCE

- 2.1  The Supplier acknowledges that it: -

211

has made and shall make its own enquiries to satisfy itself as to the

accuracy and adequacy of any information supplied to it by or on behalf of
the Customer; :
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5. "SUPPLY OF SERVICES

212 has raised all relevant dUe diligence questions with the Customer before
the Commencement Date; and :

213 has entered into this Contract in reliance on its own due diligence alone.

3. GUARANTEE

Where the Customer has specified in the Order Form that this Contract shall be
conditional upon receipt of a Guarantee from the Guarantor, the Supplier shall deliver
to the Customer an executed Guarantee substantially in the form set out in Schedule '
3 from the Guarantor, on or prior to the Commencement Date.

4, CONTRACT PERIOD

41 Th|s Contract shall take effect on the Commencement Date and shall either

" expire on:
4.1.1 the date specified in the Order Form; or
41.2 amaximum of 4 Years after the Commencement Date.

whichever is the earlier, unless terminated earlier pursuant to Clause 25.

42 For the purposes of this Contract, the initial pefiod, and any extensions
-thereof, shall be referred to as the “Term”.

5.1 Implementation of the Services

5.1.1 The Supplier shall provide the Services in accordance with the
Implementation Plan and Milestones (if any).

5.1.2 Where the Services are to be carried out in. accordance with the
_Implementation Plan and Milestones then the Parties agree to carry out .
their respective obligations set out in Schedule 4 (Testing).

5.1.3 In the event that not all of the Services are Delivered by the relevant
Milestone Dates specified in the Implementation Plan ("Undelivered
Services") then the Customer shall be entitled to withhold payment of the
Contract Charges for any Services that were not Delivered in accordance
with the corresponding Milestone Date until such time as the Undellvered :
Services are Delivered.

5.1.4 Unless' otherwise agreed, time of delivery in relation to implementing,
commencing and/or supplying of the Services shall be of the essence and
if the Supplier fails to provide the Services within the time specified in
accordance with Clause 5.1.1 and paragraph 5.1 of the Order Form (and
without prior Approval), the Customer may release itself from any
obligation to accept and pay for the Services and/or terminate the
Contract, in either case without prejudice to any other rights and remedies
of the Customer under thls Contract.
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- 5.2 On;going Supply of the Services

5.2.1

522"

5.2.3

524

5.2.5

5.3

53.1 -

- 5.3.2

5.3.3

53.4

The Supplier shall supply the Services during the Contract Period in
accordance with the Customer's requirements as set out in the Contract in
consideration for the payment of the Contract Charges. The Customer

‘may inspect and examine the manner in which the Supplier supplies the

Services at the Premises during normal business hours on reasonable

. notice.

Time in relation to the oh-going sUpply of the Services shall be of.’the'

essence.

Except where otherwise provided in the Contract, the Services provided
by the Staff or the Sub-Contractors shall be at such place or places as set
out in paragraph 2.3 of the Order Form.

If the Customer informs the Supplier -in writing that the Customer
reasonably believes that any part of the Services does not meet the
requirements of the Contract or differs in any way from those

requirements, the Supplier shall at its own expense re-schedule and carry

out the Services in accordance with the requirements of the Contract
within such reasonable time as may be specified by the Customer.

The Supplier agrees that the Customer relies on the skill and judgment of
the Supplier in the supply of the Services and the performance of its
obligations under the Contract. )

Provision and Removal of Equipment -

‘Unless otherwise stated in the Order Form, the Supplier_shall provide\a‘ll

the Equipment necessary for the supply of the Services.

- The Supplier shall not deliver any Equipment nor begin ény work on the

Premises without obtaining the Approval.

All Equipment brought onto the Premises shall be at the Supplier's own .
risk and the Customer shall have no liability for any loss of or damage to

any Equipment unless and to the extent that the. Supplier is able, to
demonstrate that such loss or damage was caused by or contributed to by
the Customer's default. The Supplier shall be wholly responsible for the
haulage or carriage of the Equipment to the Premises and the removal
thereof when it is no longer required by the Customer and in each case at
the Supplier's sole cost. Unless otherwise stated in this Contract,
Equipment brought onto the Premises will remain the property of the

Supplier.

The Supplier shall maintain all items of Equipment within the Premises in
a safe, serviceable and clean condition. '
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5.3.5

5.3.6

5.4

5.41

5.4.2

543

5.4.4

545

The Supplier shall, at the Customer's written request, at its own expense
and as soon as reasonably\practlcable

5351 remove from the Premises any Equipment which in the
reasonable opinion of the Customer is either hazardous,
noxious or not in accordance with the Contract; and

5.3.5.2 replace such item with a suitable substitute item of Equipment.

Upon termination or expiry of the Contract, the Supplier shall remove the
Equipment together with any other materials used by the Supplier to
supply the Services and shall leave the Premises in a clean, safe and tidy
condition. The Supplier is solely responsible for making good any damage
to the Premises or any objects contained thereon, other than fair wear and-
tear, which is caused by the Supplier or Suppllers Staff.

Quality

The Supplier shall at all times comply with the Technical Standards and .
the Quality Standards, standards provisions of Schedule 10 and where
applicable shall maintain accreditation with the relevant Quality Standards
authorisation body. To the extent that the standard to which the Services
must be provided has not been specified in the Contract, the Supplier
shall agree the relevant standard for the provision of the Services with the
Customer prior to the supply of the Services commencing and in any
event, the Supplier shall perform its obligations under the Contract in
accordance with the Law and Good Industry Practice. :

The Supplier shall ensure that the Staff shall at all times during the
.Contract Period: :

5.4.2.1 faithfully and diligently perform those duties and exercise such
powers as necessary in connection with the prowsmn of the
Services;

'5.4.2.2 obey all lawful instructions and reasonable directions of the
Customer and provide the Services to the reasonable
~ satisfaction of the Customer; and

5.4.2.3 apbly all due skill, care, diligence and are appropriately
experienced qualified and trained. :

The Supplier shall without prejudice to Clause 5.2.4 perform its obhgatlons
under the Contractin a tlmely manner.

The Suppller shall supp|y the Services and in accordance with the
specification ih the Framework Agreement, the Order Form and in
accordance with all applicable Laws. :

The Supplier shall at all times during the Contract Period ensure that:
5.4.5.1 the Services conform in all respects with the specifications set

out in the Order Form and/or where applicable the Framework
Agreement;
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5.5

5.6

5.7

5452 - the Services operate in accordance with the relevant technical
: specifications and correspond with all requirements and
standards as set out in the Order Form and Schedule 10;

5453 thé Services conform in all respects with all applicablé Laws,

Quality Standards and Technical Standards;

5454 the Services are supplied in accordance with the Supplier
Solution.

Testing |
The Parties shall cafry out their obligations set out in Schedule 4.
Service Levels |

5.6.1 The Supplier shall provide the Services to meet or exceed the Service
Levels and any failure to meet the Service Levels shall entitle the
Customer to Service Credits calculated in accordance with the provisions
of Schedule 6 or in the event of a Critical Service Failure shall give rise to
a right for the Customer to terminate the Contract with immediate effect
upon giving written notice to the Supplier. ‘ ‘

5.6.2 .  The Supplier shall implement all measurement and monitoring tools and
~ procedures - necessary to measure and report on the Supplier's
performance of the Services against the applicable Service Levels at a

level of detail sufficient to verify compliance with the ‘Service Levels.

Exit Planning

The Supplier shall, within three (3) Months after the Commencement Date, deliver to
the Customer a plan (the "Exit Plan") which sets out the Supplier's proposed
methodology for achieving orderly transition of the provision of the Services from the
Supplier to the Customer and/or the Replacement Supplier on the expiry or
termination of this Contract. Within thirty (30) Working Days after submission of the

‘draft Exit Plan (or any revised Exit Plan) the Parties will use their reasonable

endeavours to agree its content and if they are unable to reach agreement then the
dispute shall be referred to the Dispute Resolution Procedure. The Supplier will
review and update the Exit Plan within one (1) Month of each anniversary of the
Commencement Date and shall comply with the exit planning provisions as set out in
Schedule 8. ’ .

ASSISTANCE ON EXPIRY OR TERMINATION

In the event that this Cbntract expires or is terminated the Supplier shall, where so
requested by the Customer, provide assistance to the Customer to migrate the
provision of the Services to a Replacement Supplier including as set out in the Exit
Plan Schedule 8. .

DISASTER RECOVERY AND BUSINESS CONTINUITY -

The Parties shalllcomply with the provisions of Schedule 5 (Disaster Recovery and
Business Continuity). ' '
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8.2

9.1

9.2 -

9.3

94

9.5

9.6

97"

MONITORING OF CONTRACT PERFORMANCE

The Supplier shall comply with the monitoring arrangements referred to in paragraph
5.5 of the Order Form including, but not limited to, providing such data and

“information as the Supplier may be required to produce under the Contract.

Where requested by the Cusfcmer, the Supplier shall supply the Management A
Information to the Customer in the form set out in the Management Information

- Schedule 8 of the Framework Agreement (as amended from time to time) on such

date during the Contract Period as specified in paragraph 5.5 of the Order Form.

CONTINUOUS IMPROVEMENT

The Supplier shall have an ongoing obhgatlon throughout the Contract Period to
identify new or potential improvements to the Services pursuant to which it will -
regularly review with the Customer the Services and the manner in which it is
providing the Services with a view to reducing the Customer's costs (including the
Contract Charges) and/or i lmprovmg the quality and efficiency of the Services and to
comply with any specific provisions in accordance wrth the provisions referred to in
paragraph 5.6 of the Order Form.

Any amendments to the _Serwces and/or the Contract Charges, required by the
Customer to implement or effect such improvements identified as a result of the
Supplier's compliance with Clause 9.1, shall be implemented by the Supplier (subject
to compliance with EU procurement Law and the Framework Agreement) and the
Supplier shall lmplement such variation amendment or |mprovement at no addrtlonal
cost to the Customer :

The Supplier shall ensure that the information that it provides to the Customer in
accordance with Clause 9.1 shall be sufficient for the Customer to decide whether
any improvement to the Services should be implemented. The Supplier shall provide
any further information that the Customer requests in connection with any
improvements to the Services identified by the Supplier.

Notwithstanding the Supplier's obligations under Clause 9.1 to 9.3 above, the
Customer shall be entitied to regularly benchmark the Contract Charges and
performance of the Services, against other suppliers providing services substantially
the same as the Services during the Contract Period in order to compare the
Contract Charges and level of performance of the Services with charges and
services offered by third parties so as to provide the Customer with |nformat|on for-
comparlson purposes.

‘The Customer shall be entitled to use any model to determine the achievement of

value for money and to carry out the benchmarklng evaluation referred to in. Clause
9.4 above. _

The Customer shall be entitled to disclose the results of any benchmarking of the
Contract Charges and provision of the Services carried out under Clause 9.4 to the
Authority and any Contracting Body (subject to the Contractlng Body entering into -
reasonable confidentiality undertakings).

The Supplier shall use all reasonable endeavours and act in good faith to sup.p.ly
information required by the Customer in order to undertake the benchmarking in
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9.8

9.9

10. -

10.1

10.2

10.3

10.4

10.5

11.

accordance with Clause 9.4 and such information breq'uirements shall be at the

discretion of the Customer.

Where, as'a' 6onsequence of any benchmarking carried/out by the Customer under

‘Clause 9.4, the Customer decides improvements to the Services should be
“implemented such improvements shall be implemented by way of the Contract

Variation procedures set out in Clause 39. -

‘The benefit of any work carried out by the Supplier to improve or update the Services

or to facilitate their delivery to any other. Contracting Body and/or any alterations -or
variations to the Contract Charges or the provision of the Services, which are
identified in the Continuous improvement Plan produced by the Supplier and/or as a
consequence- of any benchmarking carried out by the Authority pursuant to
Framework Schedule 7 (Value for Money), shall be implemented by the Supplier
(subject to EU procurement Law and the Framework Agreement) at no additional
cost to the Customer. : : -

DISRUPTION

The Supplier shall take reasonable care to ensure that in the performance of its
obligations under the Contract it does not disrupt the opérations of the Customer, its
employees or any other contractor employed by the Customer. '

The Supplier shall immediately .inform the Customer of any actual or potential
industrial action, whether such action be by the Supplier's own employees or others,
which affects ‘or might affect the Supplier's ability at any time to. perform its
obligations under the Contract.

In the event of industrial action by the Supplier's Staff, the Supplier shall seek
Approval to its proposals for the continuance of the supply of the Services in
accordance with its obligations under the Contract.

If the Supplier's propbsals referred to in Clause 10.3 are considered insufficient or -

unacceptable by the Customer acting reasonably then the Contract may be
terminated with immediate effect by the Customer, by notice in writing.

If the Supplier is temporarily unable to fulfil the requirements of the Contract owing to
disruption of normal business caused by the Customer, an appropriate allowance by

way of extension of time will be approved by the Customer. In addition, the Customer

will reimburse any additional expense reasonably incurred by the Supplier as a direct

“result of such disruption.] : :

REMEDIES IN THE EVENT OF INADEQUATE PERFORMANCE OF‘THE

SERVICES

Without prejudice to any other right or remédy which the Customer may have, if any -

Services are not supplied in accordance with, or the Supplier fails to comply with any
of the terms of the Contract then the Customer may (whether or not any part of the
Services have been Delivered) do any of the following: ' S

11.1.1 at the Customer's option, give the Supplier the opportunity (at the

Supplier's expense) to remedy any failure in the performance of the
Services together with any damage resulting from such defect or failure

(and where such defect or failure is capable of remedy) or to supply
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11.1.2

1113

"11.1.4.

11.1.5

11.1.6

Replacement Services and carry out any other necessary work to ensure
that the terms of the Contract are fulfiled, in accordance W|th the
Customer's instructions; :

if paragraph 5.1‘ of the Order Form provides for the payment of Delay

Payments, then the Supplier shall pay such amounts (calculated in
accordance with paragraph 5.1 of the Order Form) on demand. The
Delay Payments will accrue on a daily basis from the relevant Milestone
Date and will continue to accrue until the date when the Milestone is
Achieved,; S v

carry out, at the Supplier's expense, any work necessary to make the
Services comply W|th the Contract; A

without termrnatlng the Contract itself supply or procure the supply of all
or- part-.of the Services until such time as the Supplier shall have
demonstrated to the reasonable satisfaction of the Customer that the
Supplier will once more be able to supply all or such part of the Serwces
in accordance with the Contract;

without terminating the whole of the Contract, terminate the Contract in
respect of part of the Services only (whereupon a corresponding reduction

in the Contract Charges shall be made) and thereafter itself supply or

procure a third party to supply such part of the Services; and/or

charge the Supplier for and the Supplier shall on demand pay any costs
reasonably incurred by the Customer (including any reasonable
administration costs) in respect of the supply of any part of the Services
by the Customer or a third party to the extent that such costs exceed the
payment which would otherwise have been payable to the Supplier for
such part of the Services and provided that the Customer uses its
reasonable endeavours to mitigate any addltlonal expenditure in obta|n|ng
replacement Services.

11.2  In the event that the SUppIier:

11.2.1

11.2.2

fails to comply with Clause 5.1.4 and the failure is materially adverse to
the interests of the Customer or prevents the Customer from discharging
a statutory duty; or

persistently'fails to comply with Clause 5.1:4,

the Customer may termlnate the Contract with immediate effect by glVlng the
Supplier notice in writing.

12.  PREMISES '

12.1 - Inspection of Premises

12.1.1

The - Supplier acknowledges that it has inspected the Customer’s
Premises and has advised the Customer of any aspect of the Customer’s
Premises that is not suitable for the provision of the Services and that the
specified actions to remedy the unsuitable aspects of the Customer’s
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1212

12.1.3

Premises, together with a timetable for and fhe costs of those actions,
have been specified in paragraph 3.8 of the Order Form.

If the Supplier has either failed to inspect the Customer’s Premises or
failed to notify the Customer of any required remedial actions in
accordance with Clause 12.1:1 then the Supplier shall not be entitled to
recover any additional costs or charges from the Customer relating to any
unsuitable aspects of the Customer’s Premises except in respect of any

latent structural defect in the Customer’s Premises. The onus shall be on -

the Supplier to prove to the Customer that any work to the Customer’s

Premises is required in respect of a latent structural defect and that the
additional costs or charges are reasonable and necessary. The Supplier- .

shall not incur such additional costs or charges without obtaining Approval

Any dispute.s relating to due diligence as set out in Clause 2 or this
Clause 12 shall be resolved in accordance with the Dispute Resolution

- Procedure.

12.2 Licenceto oécupy Premises

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

Any Customers Premises made available from time to time to the

Supplier by the Customer in connection with the Contract shall be made
available to the Supplier on a non-exclusive licence basis free of charge
and shall be used by the Supplier solely for the purpose: of performing its
obligations under the Contract. The Supplier shall have the use of such

- Customer’s Premises as licensee and shall vacate the same immediately
upon completion, termination, expiry or abandonment of the Contract.

The Supplier shall limit access to the Customer’s Premises to such Staff
as is necessary to enable it to perform its obligations under the Contract
and the Supplier shall co-operate (and ensure that its Staff co-operate)

with such other persons working concurrently .on such Customers

Premises as the Customer may reasonably request.

Save in relation to such actions identified by the Supplier in accordance

- Clause 12.1.1 and set out in paragraph 3.8 of the Order Form, should the
Supplier require modifications to the - Customer’s Premises, such

modifications shall be subject to Approval and shall be carried out by the

- Customer at the Supplier's expense. The Customer shall undertake any

modification work which it approves pursuant to this Clause 12.2.3 without
undue delay. Ownership of such modifications shall rest with the
Customer. '

The Supplier shall2 (and shall ensure that its Staff shall) observe and
comply with such rules and regulations as may be in force at any time for
the use of such Customer's Premises and conduct of personnel at the

Customer's Premises as determined by the Customer, and the Supplier ’

shall pay for the cost of making good any damage caused by the Supplier
or its Staff other than fair wear and tear. For the avoidance of doubt,
damage includes without limitation damage to the fabric of the buildings,
plant, fixed equipment or fittings therein. \ -

The Parties agree that there is no intention on the part of the Customer to
create a tenancy of any nature whatsoever in favour of the Supplier or its
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12.3 Property

12.3.1

12.3.2
12.3.3

12.3.4

-12.3.5

Staff and that no such tenancy has or shall come into being and,
notwithstanding any rights granted pursuant to the Contract, the Customer
retains the right at any time to use any. premlses owned or-occupied by it
in any manner it sees fit. :

Where the Customer issues Property free of chérge to the Supplier such
Property shall be and remain the Property of the Customer and the

.Supplier irrevocably licences the Customer and its agents to enter upon

any premises of the Supplier during normal business hours on reasonable
notice to recover any such Property. The Supplier shall not in any
circumstances have a lien or any other interest on the Property and at all
times the Supplier shall possess the Property as fiduciary agent and
bailee of the Customer. The Supplier shall take all reasonable steps to
ensure that the title of the Customer to the Property and the exclusion of
any such lien or other interest are brought to the notice of all Sub-
Contractors and other appropriate persons and shall, at the Customer's

request, store the Property separately and securely and ensure that |t is

clearly identifiable as belonglng to the Customer.

The Property shall be deemed to be in good condition when received by
or on behalf of the Supplier unless the Supplier notifies the Customer
otherwise within five (5) Working Days of receipt.

The Supplier shall maintain the Property in good order and condition
(excluding fair wear and tear) and shall use the Property ‘solely in

- connection with the Contract and for no other purpose without Approval

The Supplier shall ensure the security of all the Property whilst in its
possession, either on the Premises or elsewhere during the supply of the
Services, - in accordance . with the Customer's reasonable security
requirements as reqwred from tlme to time.

The Suppller shall be liable for aII loss of, or damage to the Property,

(excluding fair wear and tear), unless such loss or damage was caused by

the Customer's Default. The Supplier shall inform the Customer within two
(2) Working Days of becoming aware of any defects appearmg in or
losses or damage occurrlng to the Property.

13. PAYMENT AND CONTRACT CHARGES

13.1  Contract Charges

13.1.1

13.1.2

In consideration of the Sdpplier‘s performance of its ‘obligations under the
Contract, the Customer shall pay the Contract Charges in accordance
with Clause 13.2 (Payment and VAT).

The Customeér shall, in addition to the Contract Charges and following
delivery by the Supplier of a valid VAT invoice, pay the Supplier a sum
equal to the VAT chargeable on the value of the Services supplied in
accordance with the Contract. :
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1313

13.1.4

If at any time during the Contract Period the Supplier reduces its
Framework Prices for any Services which are provided under the
Framéwork Agreement (whether or not such Services are offered in a
catalogue which is provided under the Framework Agreement) in
accordance with the terms of the Framework Agreement, the Supplier
shall immediately reduce the Contract Charges for such Servnces under
this Contract by the same amount.

The benefit of any work being done pursuant to the prowsmns of
Schedule 7 (Value for Money) of the Framework Agreement which is
specifically commissioned from the Supplier by another Contracting Body
at any time prior to or during the Contract Period to reduce costs or to
improve the quality or efficiency of the Services or to facilitate their
delivery shall be offered by the Supplier to the Customer at no charge.

13.2 Paymeht and VAT

13241

13.2.2

1 13.2.3

13.2.4

13.2.5

13.2.6

1327

The Customer shall péy all sums properly due and payable to the Supplier
in cleared funds within the time period specified i in paragraphs 7.1 and 7.2
of the Order Form.

The Supplier shall ensure that each invoice contains all _appropriate‘
. references and a detailed breakdown of the Services provided and that it .

is supported by any other documentation reasonably required by the
Customer to substantiate the invoice.

Where the Supplier enters into a Sub-Contract it shall ensure that a
provision is included in such Sub-Contract which requires payment to be
made of all sums due by the Supplier to the Sub-Contractor within a
specified period not exceeding thirty (30) calendar days from the receipt of
a validly issued invoice, in accordance with the terms of the Sub-Contract.

The Supplier shall add VAT to the)Contract Charges at the prevailing rate
as applicable.

The Supplier shall indemnify the Customer on demand and on a

~ continuing basis against any liability, including without limitation any.

interest, penalties or costs, which are suffered or incurred by or levied,
‘demanded or assessed on the Customer at any time in respect of the
Supplier's failure to account for or to pay any VAT relating to payments
made to the Supplier under the Contract. Any amounts due under this
Clause 13.2.5 shall be paid by the Supplier to the Customer not less than
five (5) Working Days before the date upon which the tax or other liability
is payable by the: Customer

The Supplier shall- not suspend the supply of the Services unless the
Supplier is entitled to terminate the - Contract under Clause 25.4
(Termination on Default) for failure to pay undisputed sums of money.
Interest shall be payable by the Customer on the late payment of any

undisputed sums of money properly invoiced in accordance with the Late

Payment of Commercial Debts (Interest) Act 1998.

The Supplier shall accept the Government Procurement Card as a means

of payment for the Services where such card is agreed with the Customer -
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13.3

13.4

14.

14.1

142

14.3

14.4

to be a suitable means of payment. The Supplier shall be solely liable to
pay any merchant fee levied for using the Government Procurement Card
and shall not be entitled to recover this charge from the Customer.

Recovery of Sums Due

13.3.1  Wherever under the Contract any sum of money is recoverable from or
. payable by the Supplier (including any sum which the Supplier is liable to
pay to the Customer in respect of any breach of the Contract), the
 Customer may unilaterally deduct that sum from any sum then due, or
‘which at any later time may become due to the Supplier under the

Contract or under any other agreement or contract with the Customer.

13.3.2 Any overpayment by e|ther Party, whether of the Contract Charges or of
: VAT or otherwise, shall be a sum of money recoverable by the Party who
made the overpayment from the Party in receipt of the overpayment. -

13.3.3 The Supplier shall make any payments due to the Customer without any
deduction whether by way of set-off, counterclaim, discount, abatement or
“otherwise unless the Supplier has a valid court order requiring an amount
equal to such deduction to be paid by the Customer to the Supplier.

13.3.4 All payments due shall be made in accordance to timelines as set out in
* paragraph 7.2 of the Order Form unless otherwise specified in the
Contract, in cleared funds, to such bank or building society account as the

recipient Party may from time to time direct. :

Euro

13.41 Any requirement of Law to account for the Services in Euro, (or to prepare
for such accounting) instead of and/or in addition to Sterling, shall be
implemented by the Supplier free of charge to the Customer.

13.4.2 The Customer shall provide all reasonable assistance to facilitate
compliance with Clause 13 4.1 by the Supplier.

KEY PERSONNEL

The Parties have agreed to the appointment of the Key Personnel. The Supplier shall
and shall procure that any Sub-Contractor shall obtain Approval before removing or
replacing any Key Personnel during the Contract Period.

The Supplier shall provide the Customer with at least one (1) Month's written notice
of its intention to replace any member of Key Personnel.

The Customer shall not unreasonably delay or. withhold its Approval to the removal or
appointment of a replacement for any relevant Key Personnel by the Suppller or Sub-

“Contractor.

The Supplier acknowledges that the persons designated as Key Personnel from time
to time are essential to the proper provision of the Services to the Customer. The .
Supplier shall ensure that the role of any Key Personnel is not vacant for any longer
than ten (10) Working Days and that any. replacement shall be as qualified and
experienced or more qualified and experienced as the previous incumbent and fully
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14.5

15.

15.1

15.2

15.3

15.4

15.56

competent to carry out the tasks aSS|gned to the Key Personnel whom he or she has
replaced. '

The Customer may also require the Supplier to remove any Key Personnel that the
Customer considers in any respect unsatisfactory. The Customer shaII not be liable
for the cost of replacing any Key Personnel

SUPPLIER'S STAFF

The Customer may; by ‘written notice to ‘the Supplier, refuse to admit onto, or

_withdraw permission to remain on, the Customer’s Premises:

15.1.1  any member of the Staff; or

- 151.2 any ‘person employed or engeged by any merhber of the Staff,

whose admission or continued presence would, in the reasonable opinion of the
Customer, be undesirable.

At the Customer's written i’equest the Supplier shaII provide a list of the names and
addresses of all persons who may require admission to the Customer’'s Premises in

‘connection with the Contract, specifying the capacities in which they are concerned

with the Contract and giving such other partlculars as the Customer may reasonably

: request

Staff engaged within the boundarles of the Customer’s Premises shall comply with
such rules, regulations and requirements (including those relating. to security

arrangements) as may be in force from time to time for the conduct of personnel

when at or within the boundaries of those Customer’s Premises.

If the Supplier fails to comply with Clause 15.2 within three (3) weeks of the date of
the request, the Customer may terminate the Contract, provided always that such
termination shall not prejudice or affect any right of action or remedy WhICh shall have
accrued or shall thereafter accrue to the Customer.

- The decision of the Customer as to whether any person is io be refused access to

the Premises and as to whether the Supplier has failed to comply with Clause 15.2
shall be flnaI and conclusive.

Relevant Conwctlons ‘

15.6

15.7

The Supplier shall ensure that no pereon who discloses that he has a Relevant
Conviction, or who is found by the Supplier to have any Relevant Convictions
(whether as a result of a police check or through the Criminal Records Bureau

procedures or otherwise), is employed or engaged in any part of the provision of the "

Services without Approval.

For each member of Staff who, in providing the Services, has, will have or is I|ker to
have access to children, vulnerable persons or other members of the public to whom
the Customer owes a special duty of care, the Supplier shall (and shall procure that

~ the relevant Sub-Contractor shall):

1571 carry out a check with the records held by DfE;
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16.

16.1

162

16.3

16.4

16.5

15.7.2 conduct thorough questioning regarding 'any Relevant Convictions; and

15.7.3 ensure a police check is completed and such other checks as may be
carried out through the Criminal Records Bureau,

and the Supplier 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 an inappropriate record.]
TUPE |

The Customer shall, based upon a reasonable assessment of the facts, stated .in
paragraph 3.3 of the Order Form which TUPE wording as set out in Parts A, Band C
(Parts A and B may both apply) of this Clause 16 will apply to the Contract.

- Part A will not-apply for this call off as the Customer itself does not currer_ttly carry out
the Services and is not being replacea’ with a Supplier.

- Part B may apply as the Customer currently engages a third party to provide the
Servzces ana’ may replace such thtrd party wzth anew Supplier.

- Part C wzll not apply to this Call Off as no Customer employee wzll be subject to TUPE
and TUPE is not intended to apply at Commencement.

PART A (NOT APPLICABLE)

The Customer and the Supplier will proceed on the basis that the commencement of
the provision of the Services by the Supplier under this Contract will be a “Relevant

" Transfer” to which TUPE and/or the Acquired Rights: Directive will apply. The
~ Customer and the Suppller further agree that, as a result of the operation of TUPE, -

the contracts of employment between the Customer and the Transferring Customer
Employees (except in relation to any contract terms relating to occupational pension
schemes) will have effect from the Relevant Transfer Date as if originally made
between the Supplier and each such Transferring Customer Employee.

The Customer will perform and discharge all its obligations in respect of 'ali the

~ Transferring Customer Employees prior to the Relevant Transfer Date including all

remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance
contributions, pension contributions, and any necessary apportionments in respect of

~ any periodic payments will be made

The Su_ppller shall comply with all of its obligations under TUPE and shall perform

‘and discharge all its obligations in respect of all the Transferring Customer

Employees from and after the Relevant Transfer Date. The Supplier shall indemnify
the Customer against all Employee Liabilities ‘arising from the Supplier's failure to
comply with all of its obligations under TUPE and/or perform and discharge any such
obligation. ' :

The Customer will indemnify the-SuppIier'against any Employee Liabilities in respect
of the Transferring Customer Employees arising from or as a result of:

16.5.1 any act or omission by the Customer relating to a Transferring Customer
Employee occurring on or before the Relevant Transfer Date or any other
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matter, event or circumstance (other than an act or omission of the
Supplier or any Sub-Contractor) occurring or having its origin before the
'Relevant Transfer Date; |

16.5.2 any claim made by or in respect of any person employed or formerly
employed by the Customer other than a Transferring Customer Employee
for which it is alleged the Supplier may be liable by virtue of this Contract
and/or TUPE and/or the Acquired Rights Directive; and :

' 16.5.3 any claim made by or in respect of a Transferring Customer Emnployee or

16.6

any appropriate employee representative (as defined in TUPE) of any
Transferring Customer Employee relating to any act or omission of the
Customer in relation to its obligations under Regulation 13 of TUPE,
except to the extent that the liability arises from the Supplier’s or any Sub-
Contractor's failure to comply with Regulation 13(4) of TUPE.

If any person who is not a Transferring Customer Employee claims, or it is

- determined, that his contract of employment has been transferred from the Customer

16.7

16.8

16.9

16.10

16.11

to the Supplier pursuant to TUPE or the Acquired Rights Directive then:

16.6.1 the Supplier shall, within five (5) Worklng Days of becommg aware of that
- fact, give notlce in wr|t|ng to the Customer; and

16.6.2 the Customer may offer employment to such person within fifteen (15)
Working Days of the notification by the Supplier, or take such other steps
as |t considers approprlate to deal with the matter.

If such offer is. accepted, or if the situation has otherwise been resolved by the
Customer, the Supplier shall immediately release the person from his employment.

If, after the fifteen (15) Working Day period specified in Clause 16.6.2 has elapsed:

- 16.8.1 - no such offer of employment has been made; or

16.8.2 such offer has been made but not accepted; or
16. 8 3 the situation has not otherwise been resolved,

the Suppher may within flve (5) Working Days give notice to term|nate the
employment of such person.

Subject to the Supplier acting in accordance With the provisions of Clauses 16.2 to - |

16.16 (inclusive) and subject to the Supplier complying with all applicable proper
employment procedures set out in Law, the Customer will indemnify the Supplier
.against all Employee Liabilities arising out of termination pursuant to the provisions of
Clause 16.7. : ‘

-If any such person as is described in Clause 16.6 is neither re employed by the
Customer nor dismissed by the Supplier within the time scales set out in Clauses
16.2 to 16.16 (inclusive) such person will be treated as a Transferring Customer
Employee. _ S

The Supplier.shall indemnify the Customer against all Employee Liabilities arising
from the Supplier's and any Sub-Contractor’s failure to perform and discharge any
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- obligation and against any Employee Liabilities in 'reSpect of the Transferring

16.12

16.13

Customer. Employees arising from or as a result of any act or omission by the
Supplier or any Sub-Contractor relating to a Transferring Customer Employee

-occurring before, on or after the Relevant Transfer Date and/or any other matter,

event or circumstance occurring or having its origin on or after the Relevant Transfer
Date which would give rise to a substantial change in working. conditions to the
material detriment of a Transferring Customer Employee. -

The Supplier shall indemnify the Customer against all Employee Liabilities in
connection with or-arising from any claim made by or in respect of any Transferring
Customer Employee (or, where applicable, any trainee or employee represent'ative
(as defined in TUPE) of any Transferring Customer Employee) arlsmg out of or in
connection with: :

16.12.1  any act or omission of the Supplier or any Sub-Contractor in relation to its -

: or their obligations under TUPE whether occurring before, on or after the
Relevant Transfer Date or any other matter, event or circumstance
occurring or having its origin after the Relevant Transfer Date including
any claim made by or in respect of a Transferring Customer Employee or
any appropriate employee representative (as defined in TUPE) of any
Transferring Customer Employee relating to any act or omission of the
Supplier or any Sub-Contractor in relation to its or their obligations under
Regulation 13 of TUPE or in respect of an award of compensation under
Regulation 15 of TUPE except to the extent that the liability arises from
the Customer's failure to comply with its obligations under TUPE;

16.12.2 in relation to the breach or non-observance by the Supplier after the
Relevant Transfer Date of any collective agreement or other custom or
practice with a trade union or staff assocnatlon in respect of any
Transferrlng Customer Employee;

16.12.3  any proceeding, claim or demand by the HMRC or other statutory
authority in respect of any financial obligation including, but not limited to,
PAYE and primary and secondary national insurance contributions:

16.12.3.1 'in relation to any Transferring Customer Employee, to the
extent that the proceeding, claim or demand by the HMRC or
other statutory authority relates to financial obllgatlons arising
after the Relevant Transfer Date; and

16.12.3.2 in relation to any employee who is not a Transferring Customer -
’ ~ Employee, -and in respect of whom it is later alleged or
determined that TUPE applied so as to transfer his/her
employment from the Customer to-the Supplier, to the extent -
that the proceeding, claim or demand by the. HMRC or other
statutory authority relates to financial obligations- arising after
the Relevant Transfer Date.

16.12.4 ~in relation to his/her employment or it termination ansmg or occurring
after the Relevant Transfer Date

The Supplier shall notify the Customer of any claims by any Transferring Customer
Employee as soon as practicably possible to allow the Customer to conduct or
control the defence to such claims as well as any settlement negotiations and shall
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16.14

16.15

16.16

comp|y with. all reasonable instructions of the "Custor'nér and provide such co-
operation as the Customer may reasonably require in this respect. -

The Supplier will, and will procure that any Sub-Contractor will, comply with any
requirement notified to it by the Customer relating to pensions in respect of any
Transferring Customer Employee as set down in (a) the Cabinet Office Statement of
Practice on Staff Transfers in the Public Sector of January 2000 and (b) HM
Treasury's paper entitled "Fair Deal for Staff Pensions: Procurement of Bulk
Transfers and Related Issues” of June 2004 or any other replacement statement of
practice, paper or other guidance and relevant provisions of Schedule 8.

The. CuStomér warrants that the information provided to the Supplier r_egarding
Transferring Customer Employees shall be true and accurate in all material respects.

The’Cus.tomer agrees that it shall not other than in the ordinary course éf business, in
respect of those employees engaged in.the provision of the Services during the
period prior to the Relevant Transfer Date save where legally or contractually obliged
to do so: ' ‘

16.16.1  replace or re-deploy any such employee other than. where any
replacement is of equivalent grade, skills, experience and expertise;,

~ 16.16.2 -make, promise, propose Of permit any changes to their terms and

16.17

conditions of employment (including any payments connected with the
termination of employment); - .

16.16.3 increase the proportion of working time spent on the Services (or the

“relevant part) by any of the staff save for fulfilling assignments and
projects previously scheduled and agreed; ‘

16.16.4 introduce any new contractual or customary practice concerning the
making of any lump sum payment on the termination of employment of
any employees; and

16.16.5 increase or reduce the total number of employees so engaged, replace or
deploy any other person to perform the Services (or the relevant part) or
terminate or give notice to terminate the employment or contracts of any
Transferring Customer Employee save for:

16.16.5.1 the execution of assigned operations as detailed in 16.16.3;
» “and/or ‘

16.16.5.2 replacing voluntary resignations or staff terminated by due
' disciplinary process to satisfy the fulfiiment of previously
agreed work streams provided that any replacement is
employed on the same terms and conditions of employment as

the person.he/she replaces;

PART B

The Customer and the Supplier will proceed on the basis that the commencement of
the provision of the Services by the Supplier under this Contract will be a “Relevant
Transfer” to which TUPE and/or the Acquired Rights Directive will apply. The
Customer and the Supplier further agree that, as a result of the operation of TUPE,
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16.18

the contracts of employment between the Former Supplier and the Former Supplier’s
Employees (except in relation to any contract terms relating to occupational pension
schemes) will have effect from the Relevant Transfer Date as if originally made
between the Supplier and each such Former Supplier Employee. .

The Customer will use reasonable endeavours to procure (to the extent it has a
contractual right to do so) that the Former Supplier will perform and discharge all its

- obligations in respect of all the Former Supplier Employees, including all

16.19

16.20

remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken
holiday pay, bonuses, commissions, payments of PAYE, national insurance

~contributions, pension contributions, prior to the Relevant Transfer Date and any

necessary apportionments in respect of any perlodlc payments due to them will be
made ,

The Supplier shall comply with all of its obligations under TUPE and shall perform
and discharge all its obligations in respect of all the Former Supplier Employees
including all remuneration, benefits, entitlements and outgoings, all wages, accrued
but untaken holiday pay, bonuses, commissions, payments of PAYE, national
insurance contributions, pension, contributions, from and after the Relevant Transfer
Date. The Supplier shall indemnify the Customer for itself and on behalf of the
Former Supplier against all Employee Liabilities arising from the Supplier’s failure to
comply with all of its obligations under TUPE and/or perform and discharge any such
obligation in relation to the Former Supplier’s Employees.

The Customer will use reasonable endeavours to procure (to the extent it has a

.contractual right to do so) that the Former Supplier will indemnify the Supplier against

all liabilities, damages, costs (including reasonable legal costs), claims, awards and
expenses (save for any claims for personal injury which are covered by insurance) in
connection with or arising from any claim by any Former Supplier's Employee (or,

where applicable, any trainee or employee representatlve of any Former Supplier's
Employees) arising out of or in connectlon with:

16.20.1 any fact or matter concerning .or arising from his/her employment, or the
~ * termination thereof, on or before the Relevant Transfer Date, including
~(but not limited to) any claims of unfair dismissal, wrongful dismissal,
unlawful deduction, breach of contract, - sex discrimination, race
discrimination or disability discrimination, or any claim for a redundancy

payment; :

16.20.2 the breach or non-observance by fhe Former Supplier during the period

- prior to the Relevant Transfer Date of any collective agreement or other
custom or practice with a trade union or staff association in respect of any
Former Supplier Employees; and

16.20.3 any proceeding, claim or demand ‘by the HMRC or other statutory

authority in respect of any financial obligation including, but not limited to,
PAYE and primary and secondary national insurance contributions:

16.20.3.1 in relation to any Former Supplier Employees, to the extent
that the proceeding, claim or demand by the HMRC or other
statutory authority relates to financial obligations arising before
the Relevant Transfer Date; and ‘
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16.21

_.1‘6.'21‘.‘1 the Supplier shall, within five (5) Workihg Days of becoming aware of that -

16.22

16.23

' 16.24

16.25

16.20.3.2 in relation to any employee who is not a Former Supplier
Employees, and in respect of whom it is later alleged or
determined that TUPE applied .so as to transfer his/her
employment from the Former Supplier to the Supplier, to the
extent that the proceeding, claim or demand by the HMRC or
other statutory authority relates to financial obligations arising
before the Relevant Transfer Date. .

If any person who is not a Former Supplier Employee claims; or it is determined, that

‘his contract of employment has been transferred from the Former Supplier to the

Supplier pursuant to TUPE or the Acquired Rights Directive then:

fact, give notice in writing to the Customer (which may include notice to a
Former Supplier); and :

16.21.2 the Former Supplier may offer employment to such person within fifteen
(15) Working Days of the notification by the Supplier, or take such other
steps as it cqnsiders appropriate to deal with the matter.

If such offer is accepted, or if the situation has otherwise been resolved by the
Former Supplier, the Supplier shall immediately release the person from his
employment. - ' . '

If, after the fifteen (15) Working Day beriod specified in Clause 16.21 ._2 has elapsed: ‘
16.23.1  no such offer of employment has been made; or |
16.23.2 - such offer has been made but not acceptéd; or

16.23.3 the situatio,n has not otherwise been resolved,.

the Supplier may within five (5) Working Days give notice to terminate the
employment of such person.

Subject to the Supplier acting in accordance with the proyiSions of Clauses 16.17 to
16.22 (inclusive) and subject to the Supplier complying with all applicable proper
employment ‘procedures set out in Law, the Customer will use reasonable

endeavours to procure (to the extent it has a contractual right to do so) that the
" Former Supplier will indemnify the ‘Supplier against all liabilities, damages, costs

(including reasonable legal costs), claims, awards and expenses (save for any claims
for personal injury which are covered by insurance) in connection with or arising from

any claim by any employee (or, where applicable, any trainee or employee

representative of any employee) in relation to the operation of TUPE upon the
contract of employment or upon the employment or termination by the Supplier of the
employment of any employee, subject to the provisions of Clause 16.23, who is later
alleged or determined to have transferred to the employment of the Supplier pursuant
to TUPE. ' :

If any such person.as is described in Clause 16.21 is neither re-erhployed by the

Former Supplier nor dismissed by the Supplier within the time scales set out in

Clauses 16.21 to 16.23 (inclusive) such person will be treated as a Former Supplier

Employee. :
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16.26

16.27

16.28

The Supplier shall indemnify the Customer on behalf of the Former Supplier against
all Employee Liabilities arising from the Supplier's or any Sub-Contractor’s failure to
perform and discharge any obligation and against any Employee Liabilities in respect
of the Former Supplier Employees arising from or as a resuit of any act or omission
by the Supplier or any Sub-Contractor relating to a Former Supplier Employee
occurring before, on or after the Relevant Transfer Date and/or any other matter,
event or circumstance occurring or having its origin on or after the Relevant Transfer
Date which would give rise to a substantial change in working condltlons to the
material detriment of a Former Supplier Employee. .

The Supplier will, and will procure that any Sub-Contractor will, comply with any
requirement notified to it by the Customer relating to pensions .in respect of any
Former Supplier Employee who is a Second Generation Fair Deal Employee as set
down in (a) the Cabinet Office Statement of Practice on Staff Transfers in the Public
Sector of January 2000 and (b) HM Treasury's paper entitled "Fair Deal for Staff
Pensions: Procurement of Bulk Transfers and Related Issues" of June 2004 or any
other replacement statement of practice, paper or other guidance and relevant
provisions of Schedule 8..

The Supplier shall indemnify the Customer for itself and on behalf of the Former
Supplier against all Employee Liabilites (save for any claims for personal injury
which are covered by insurance) in connection with or arising from any claim by any
Former Supplier Employee (or, where applicable, any trainee or employee
representative of any Former Supplier Employee) arising or in connection with:

16.28.1  his/her employment or its termlnatlon arlsmg or occurring after the
Relevant Transfer Date;

16.28.2 a failure of the Supplier to discharge or procure the discharge of all -
' wages, salaries and all other benefits and all PAYE tax deductions and
National Insurance contributions relating to the Former Supplier Employee :
in respect of the period after the Relevant Transfer Date;

16.28.3 | any act or omission by the Supplier or any Sub-Contractor occurring
on or after the Relevant Trans‘fer’Date;

16.28.4 any claim made by or in respect of a Former Supplier Employee or any
appropriate employee representative (as defined in TUPE) of any Former
Supplier Employee relating to any act or omission of the Supplier or any
Sub-Contractor-in relation to its or their obligations under TUPE whether -
occurring before, on or after the Relevant Transfer Date including any
claim made by or in respect of a Former Supplier Employee or any
appropriate employee representative (as defined in TUPE) of any Former
Supplier Employee relating to any act or omission of the Supplier or any
Sub-Contractor in relation to its or their obligations under Regulation 13 of
TUPE or in respect of an award of compensation under Regulation 15
except to the extent that the liability arises from the Customer's or any.
Former Supplier's failure to comply W|th their obligations under TUPE;

16.28.5 - any statement communicated to or action undertaken by the Supplier to,
or in respect of, any Former.Supplier Employee on or before the Relevant
Transfer Date regarding the Relevant Transfer which has not been agreed ~
in advance with the Customer in writing.
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16.29

16.28.6 thé breach or non-observance by the Supplier during the period after the
Relevant Transfer Date of any collective agreement or other custom or
practice with a trade union or staff association in respect of any Former

Supplier Employee; .
16.28.7  any proceeding, c':laim.or demand by the HMRC or other statutory

authority in respect of any financial obligation including, but not limited to,

PAYE and primary and secondary national insurance contributions:

16.28.7.1 in relation to any Former Supplier Employee, to the extent that
the proceeding, claim or demand by the HMRC or other
statutory authority relates to financial obligations arising after
the Relevant Transfer Date; and '

16.28.7.2 in relation to any employee who is not a Former Supplier

‘ Employee, and in respect of whom it is later alleged or
determined that TUPE applied so as to transfer his/her
employment from the Former Supplier to the Supplier, to the
extent that the proceeding, claim or demand by the HMRC or
other statutory authority relates to financial obligations arising
after the Relevant Transfer Date. ‘

16.28.8 The Supplier shall notify the Customer of any claims by-any Former
‘Supplier's Employee as soon as practicably possible to allow the
Customer and the Former Supplier to conduct or control the defence to
such claims as well as any settlement negotiations and shall comply with
all reasonable instructions of the Customer and provide such co-operation
as the Customer may reasonably require in this respect. '

PART C

The Customer and the Supplier will procéed'on the basis that the commencemen{ of
the provision of the Services by the Supplier under this Contract will not be a

" "Relevant Transfer" to which TUPE will apply in relation to any employees of the

16.30

Customer. In the circumstances, the Customer and the Supplier agree that no

employees of the Customer will transfer to the Supplier by virtue of the operation of -

TUPE or the Acquired Rights Directive.

If any employee of the Customer claims or it is determined that his contract of

employment has been transferred from the Customer to the Supplier pursuant to
TUPE or the Acquired Rights Directive then: '

16.30.1 . The Supplier will, within seven (7) Working Days of becomihg aware of
that fact, give notice in writing to the Customer; ‘ '

- 16.30.2 The Customer may offer employment to such person within twenty one

(21) Working Days of the notification by the Supplier or take such other
steps as it considers appropriate to deal with the matter; :

16.30.3  If such offer is accepted (or if the situation has otherwise been resolved by |

the Customer), the Supplier shall immediately release the person from his
employment; .

130314 Seasonal Courier Services Call Off Baseline v1 ) : ' 56




16.31

16.30.4  If after the twenty one (21) Working Day perrod has elapsed, no such offer-
of employment has been made or such offer has been made but not
accepted, or the situation has not otherwise been resolved, the Supplier
may - within seven (7) Working Days give notice to terminate the
employment of such person; ‘

16.30.5 Subject to Clause 16.31 and subject to the Supplier acting in this way or in
such other way as may be agreed between the Customer and the
Supplier, the Customer will indemnify the Supplier against all Employee
Liabilities arising out of such termination provided the Supplier comphes
with aII appllcable proper employment procedures.

16.30.6 If such person is neither re employed by the Customer nor dismissed by
the Supplier within the time scales set out in this Clause 16.30 such
person will be treated as having transferred to the Supplier by virtue of the
operation of TUPE and the Supplier shall comply with such obligations as

“may be imposed upon it under TUPE or otherwise by Law.

The indemnity in Clause 16.30.5 shall only apply where the notification referred toin
Clause 16.30.1 is made by the Supplier to the Customer within six (6) Months of the

. Relevant Transfer Date.

17

17.1

- PRE-SERVICE TRANSFER OBLIGATIONS

The Supplier agrees that, subject to compliance with the-Data Protection Legislation:
17.1.1  within twenty (20) Working Days of the earliest of:

17.1.1.1  receipt of a . notification from the Customer of a Service
’ Transfer or intended Service Transfer or

17.1.1.2 receipt of the giving of notice of early termination of this
‘Contract or any part thereof; or

17.1.1.3  the date which is twenty four (24) Months before the due expiry
_ date of thls Contract

|t shall provide the Supplier's Provrsronal Staff Lrst which the Supplrer believes will
transfer to the Customer or the Replacement Supplier (as the case may be), together
with Staffing Information in relation to such employees and it will provide an updated
Supplier's Provisional Staff List at such intervals as are reasonably requested by the

Customer; ’

17.1.2 at least ten (10)'Working Days prior to the Service Transfer Date, the
Supplier shall provide ta the Customer for itself or on behalf of any:
Replacement Supplier (as the case may be) a final list of Transferring
Supplier Employees which shall transfer under TUPE (the “Suppllers
Final Staff List”); and

17.1.3 the Customer shall be permitted to use and disclose information provided
by the Supplier under Clause 17.1 for informing any Tenderer or other
prospective Replacement Supplier for any services which are substantially
‘the same type of services (or any part thereof) as the Services.
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17.2 - The Supplier’s Final Staff List will identify which of the Staff named are Transferring

Supplier Employees. The provision of personal data regarding those individuals
detailed on the Supplier's Final Staff List is subject to the consent of such individuals

~ (which the Supplier will use its reasonable endeavours to obtain) and being mindful
~ that the final 'Personalised List' can change up to the date of transfer or'in the

17.3

17.4

1744 introduce any new contractual or customary practice concerning the

17.5

absence of such individual's approval, the Supplier's Final Staff List being suitably
anonymised so as to comply with the DPA. R

The Supplier warrants, for the benefit of the Custonﬁer and any Replacement

~ Supplier, that the information provided under Clauses 17.1 and 17.2 of this Contract

shall be true and accurate in all material respects.

From the date of the earliest event referred to in Clauses 17.1.1.1 to 17.1.1.3
(inclusive), the Supplier agrees, for the benefit of the Customer and any

- Replacement Supplier, that it shall not, and agrees to procure that its Sub-

Contractors shall not, other than in the ordinary course of business, in respect of
those employees engaged in the provision of the Services: _—

17.41 . replace or re-deploy any such employee other than where any
: replacement is of equivalent grade, skills, experience and expertise;

17.4.2 make, promise, propose or permit any changes to their terms and’

conditions of employment (including any payments connected with the |

termination of employment); :

r17.4.3 increas'e the propo'rtion of working time spent on the Services (or the
relevant part) by any of the Staff save for fulfilling assignments and
projects previously scheduled and agreed;

making of any lump sum payment on the termination of employment of
any employees listed on the Supplier’s Provisional Staff List; and

17.4.5 increase or reduce the total number of employees so engaged, replace
any Staff listed on the Supplier’s Provisional Staff List or deploy any other
person to perform the Services (or the relevant part) or terminate or give
notice to terminate the employment or contracts of any persons on the
Supplier's Provisional Staff List save for: :

17.4.5.1 the execution of assigned operétiohs as detailed in 17.4.3;
and/or '

17.45.2 replacing voluntary resignations or Staff terminated by due
disciplinary process to satisfy the fulfiiment of previously
agreed work streams provided that any replacement is
employed on the same terms and conditions of employment as

. the person he/she replaces;

The Supplier will promptly notify or as appropriate will procure that the Sub-
Contractor will promptly notify the Customer or, at the direction of the Customer, the
Replacement Supplier of any notice to terminate employment given by the Supplier
or any Sub-Contractor or received from any persons listed on the Supplier's
Provisional Staff List regardless of when such notice takes effect.
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17.7

18.
18.1

18.2

18.3

During the Contract Period, the Supplier wlll provide to the Customer any information
the Customer may reasonably require relating to any individual employed, assigned

- or engaged in providing the Services (subject to any limitations imposed by the DPA)

including without limitation the Staffing Information and, upon reasonable request by
the Customer and subject only to any limitation imposed by the DPA, the Supplier will
provide, and will procure that its Sub-Contractors will provide, the Customer or at the
request of the Customer, the Replacement Supplier, with access (on reasonable
notice and during normal working hours) .to such employment records as the

" Customer reasonably requests and will allow the Customer or the Replacement’
Supplier to have copies of any such documents.

Within seven (7) Working Days following the Service Transfer Date, the Supplier will
provide to the Customer or any Replacement Supplier, in respect of each person on
the Supplier’s Final ‘Staff List who is a Transferring Supplier Employee:

17.71 the most recent Month's copy pay slip data;

17.7.2 details of cumulative pay for tax and pension p’urposes;

1773 ~ details of cumulative tax paid;

17.74  tax code;

17.7.5 details of any voluntary dedUctione from pay; and
17.7.6 bank/building society account details for payroll purposes.
TUPE EXIT PROVISION |

The Customer shall determine whether or not based upon a reasonable assessment
of the facts a Service Transfer is a situation to which TUPE and/or the Acquired
Rights Directive may apply. In circumstances where it is so reasonably determined,
it is agreed the Customer or a Replacement Supplier would inherit liabilities in
respect of employees of the Supplier or any Sub-Contractor engaged in the provision
of the Services and, accordingly, the provisions in this Clause 18 shall apply.

The Customer and the Supplier will proceed on the basis that the commencement of
the provision of the Services by the Replacement Supplier under a replacement
contract will be a “Relevant Transfer’ to which TUPE and/or the Acquired Rights
Directive will apply. The Customer and the Supplier further agree that, as a result of
the operation of TUPE, the contracts of employment between the Supplier and the
Transferring Supplier Employees (except in relation to any contract terms. relating to
occupational pension schemes) will have effect from the Service Transfer Date as if
originally made between the Replacement Suppller and each such Transferring
Supplier Emponee

The Supplier shall, and shall procure that any Sub-Contractor shall perform and
discharge all its obligations in respect of all the Transferring Supplier Employees up
to and including the Service Transfer Date and any necessary apportionments in

-respect of any periodic payments due to them will be made: The Supplier shall

indemnify the Customer for itself and on behalf of any Replacement Supplier against

- all Employee Liabilities arising from the Supplier's, or any Sub- Contractors fallure to

perform and discharge any such obligation.
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184 The Supplier shall indemnify the Customer for itself and on behalf of any
: Replacement Supplier against any Employee Liabilities in respect of the Transferring
Supplier Employees arising from or as a result of:

18.4.1

18.4.2

18.4.3

18.4.4

18.4.5

18.4.6

18.4.7

1848

18.4.9

~ any act or omission by the Supplier or any Sub-Contractor occurring on or

before the Service Transfer Date;

any claim made by or’in respect of any person employed or formerly
employed by the Supplier or any Sub-Contractor other than a Transferring
Supplier Employee for which it is alleged that the Customer or any
Replacement Supplier may be liable by virtue of this Contract and/or
TUPE and/or the Acquired Rights Directive;

any claim made by or in respect of a Tr‘ansferring Supplier Employee or

any appropriate employee representative (as defined in TUPE) of any -

Transferring Supplier Employee relating to any act or omission of the
Supplier or any Sub-Contractor in relation to its or their obligations under
TUPE whether occurring before, on or after the Service Transfer Date
including any claim relating to its or their obligations under Regulation 13
of TUPE or in respect of an award of compensation under Regulation 15
of except to the extent that the liability arises from the Customer's or any
Replacement Supplier's failure to comply with Regulation 13(4) of TUPE;

any statement communicated to or action undertaken by the Supplier to,
or in respect of, any Transferring Supplier Employee on or before the
Service Transfer Date regarding the Service Transfer which has not been
agreed in advance with the Customer in writing;

in relation to any proposed change by the Supplier in the working
conditions or terms of employment of any Transferring Supplier

Employees to take effect after the Service Transfer Date (including any -

claim for constructive dismissal), whether such change is proposed before
or after the Service Transfer Date; . '

a failure of the Supplier to discharge or procure the discharge of all

- wages, salaries and all other benefits and all PAYE tax deductions and
‘National Insurance contributions relating to the Transferring Supplier
" Employees in respect of the period on or before the Service.  Transfer

Date; -

~ in respect of any fact or matter concerning or arisihg from the Transferring

Supplier Employees employment, or the termination thereof, on or before
the Service Transfer Date including any claim for a redundancy payment;

in relation to the breach or non-observance by the Supplier during. the

period prior to the Service Transfer Date of any collective agreement or .
other custom or practice with a trade union or staff association in respect .

of any Transferring Supplier Employees; and

any proceeding, claim or demand by the HMRC or other statutory
authority in respect of any financial obligation including, but not limited to,
PAYE and primary and secondary National Insurance contributions:
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18.5°

18.6

18.7

18.8

18.9

18.4.9.1 in relation to any Transferring Supplier Employees, to the

' extent that the proceeding, claim or demand by the HMRC or
other statutory authority relates to financial obllgatlons arlsmg
before the Service Transfer Date; and

18.4.9.2 in relation to any employee who is not a Transferring Supplier
Employees, and in respect of whom it is later alleged or
determined that TUPE applied so as to transfer his/her
employment from the Supplier to the Customer or the
Replacement Supplier, to the extent that the proceeding, claim
or demand by the HMRC or other statutory authority relates to
financial obligations arising before the Service Transfer Date.

If any person who is not a Transferring Suppher Employee claims, or it is determined,
that his contract of employment has been transferred from the Supplier or any Sub-
Contractor to the Customer or any Replacement Supplier pursuant to TUPE or the
Acquired Rights Directive, then:

18.56.1 ~ the Customer will and shall use its reasonable endeavours to procure that
the Replacement Supplier will, within five (5) Working Days of becoming
aware of that fact, give notice in writing to the Supplier; and )

18.5.2 the .Supplier may offer'(or may procure that a Sub-Contractor may offer)
employment to such person within fifteen (15) Working Days of the
notification by the Customer or the Replacement Supplier or take such
other steps as it considers appropriate to deal with the matter.

If such offer is accepted, or if the sitl‘Javtion has otherwise been resolved by the

Supplier, the Customer shall and shall use its reasonable endeavours to procure that.

the Replacement Supplier shall immediately release the person from his

employment. |

If, after the fifteen (15) Working Day period specified in Clause 18.5.2 has elapsed:

18.7.1 no such offer of employment has been made; or

18.7.2 such offer has been made but not accepted; or .

18.7.3 ~ the situation has not otherwise beén resolved,

the Customer may and shall advise the Replacement Supplier that it may within five

" (5) Working Days give notice to terminate the employment of such person.

Subject to the Customer or the Replacement Supplier acting in accordance with the
provisions of this Clause 18 and in accordance with all applicable proper employment
procedures set out in Law, the Supplier shall indemnify the Customer for itself and on
behalf of the Replacement Supplier against all Employee Liabilities arising out of

_ termination pursuant to the provnswns of Clause 18.7.

If any such person as is described in Clause 18.5A|s_ heither re-employed by the
Supplier or any Sub-Contractor nor dismissed by the Customer or Replacement
Supplier within the time scales set out in this Clause 18, such person will be treated

. as a Transferring Supplier Employee.
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18.10

".change in working. conditions of a Transferring Supplier Employee to the material

18.11

18.12

The Customer shall indemnify the Supplier against all Employee Liabilities arising
from the Customer's, and shall procure that the Replacement Supplier shall
indemnify the Supplier against all Employee Liabilities arising from the Replacement
Supplier's, failure to perform and discharge any obligation and against any Employee
Liabilities in respect of the Transferring Supplier Employee arising from or as a result
of any act or omission by the Customer or a Replacement Supplier (as appropriate)
relating to a Transferring Supplier Employee occurring before, on or after the Service
Transfer Date and/or any other matter, event or circumstance occurring or having its
origin on or after the Service Transfer Date which would give rise to a substantial

detriment of a Transferring Supplier Employee.

The Customer shall procure that the Replacement Supplier shall indemnify the
Supplier against any claim made by or in respect of a Transferring Supplier
Employee or any appropriate employee representative (as defined in TUPE) of any
Transferring Supplier Employee relating to any act or omission of the Replacement
Supplier or any of its Sub-Contractors in relation to its or their obligations under
TUPE whether occurring before, on or after the Service Transfer Date including any
claim relating to its obligations under Regulation 13(4) of TUPE except to the extent

that the liability arises from any Supplier's or Supplier Subcontractor’s failure to

comply with its obligations under TUPE.

The Customer shall indemnify the Supplier against any claim made by or in respect

_ of a Transferring Supplier Employee or any appropriate. employee representative (as

18.13

defined in TUPE) of any Transferring Supplier Employee relating to any act or
omission of the Customer in relation to its obligations under TUPE whether occurring
before, on or after the Service Transfer Date including any claim relating to its or their

‘obligations under Regulation 13(4) of TUPE except to the extent that the liability

arises from the Supplier's or Supplier Subcontractor’s failure to comply with
Regulation 13 of TUPE. : '

If, in the event of a Service Transfer to which TUPE or the Acquired Rights Directive
do'not apply the following provisions shall apply: ‘ :

18.13.1  the Customer can and shall advise the Replacement Supplier that it can,
in its discretion, make to any of the employees identified on the list
provided by the Supplier under Clause 18, an offer, in writing, to employ
that employee under a new contract of employment to take effect on the
Day after the termination referred to in paragraph 5.1 of the Schedule 8 of
this Contract. . - v S '

18.13.2 - When the offer has been made by the Customer or Replacement Supplier

and accepted by any employee or worker, the Supplier shall and shall

procure that any Sub-Contractor- shall permit the employee or-worker to

leave its employment, as soon as practicable depending on the business

needs of the Supplier, which could be without the employee or worker
~having worked his full notice period, if the employee so requests.

18.13.3  If the employee does not accept an offer of employment made by the
: Customer or Replacement Supplier, or no such offer is made, the
employee shall remain employed by the Supplier (or the relevant Sub-
Contractor, as the case may be) and all Employee Liabilities in refation to
the employee shall remain with the Supplier or the relevant Sub-
Contractor and the Supplier shall indemnify the Customer for itself and on’
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19.
19.1

19.2

19.3

194

19.6

20.

20.1.

behalf of any Replacement Supprlier against any Employment Liabilities
that either of them may incur in respect of any such employees of the
Supplier or the relevant Sub-Contractor.]

STAFFING SECURITY

The Supplier shall comply w1th the Staff Vettlng Procedures in respect of all Supplier
Staff employed or engaged in the provision of the Services. The Supplier confirms:
that all Staff employed or engaged by the Supplier at the Commencement Date were
vetted and recruited on a basis that is equivalent to and no less strict than the Staff
Vetting Procedures.

The Supplier shall prov1de training on a continuing basis for all Staff employed or
engaged in the provision of the Services in compliance with the Security Pollcy and
Security Management Plan. ' .

NOT _APPLICABLE_

Save in respect of the circumstances set out in Clause 19.3 above in the event that it
will take longer for the Supplier to carry out the work than to secure Clearance and
subject to the Customer’'s agreement, the Customer's existing practices for escorting
and supervising un-cleared Sub-Contractors will-be followed until such time as the .
Sub-Contractor's Clearance is confirmed. :

Where the persons engaged by a Sub-Contractor have previously held Clearance,

.the Supplier may consider such person's Clearance as current if that person has not

worked continuously on jobs where Clearance is requiréd, only where the following
conditions are met:

19.5.1 that person's eX|st|ng Clearance is not more than three (3) Years old in
’ relation to non List x or five (5) Years old in relation to List x;

19.5.2 the Sub-Contractor has worked on a previous job and had reqU|red
clearance in the past twelve (12) Months; or

19.5.3 the Sub-Contractor has not resided overseas for more than six (6) Months

since its last cleared post.
INTELLECTUAL PROPERTY RIGHTS
Save as expressly granted elsewhere under this Contract:

20.1.1‘ the Customer shall hot acquire any right, title or‘interest in or to the .
Intellectual Property Rights of the Supplier or its licensors, including:

20.1.1.1 the Supplier Software;
20.1.1.2 the Documentation; or ’ .
120.1.1.3  the Supplier Pre-Existing IPR,

and
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20.2

20.3

20.4

20.5

20.6

20.7

20.1.2 the Supplier shall not acquire any right, title or interest .in or to the
Intellectual Property Rights of the Customer or its licensors, including:

- 20.1.2.1. the Customer Softwaré;
20.1.2.2  the Customer Pre-Existing IPR;
20.1.2.3 the Customer Data;

20.1.24 the ASsighed Software; or
20.1.2.5 Specially Written Software; or
201126  the Project Specific IPR;

Where either Party acquires, by operation of Law, title to Intellectual Property Rights

that is inconsistent with the allocation of title set out in Clause 20.1, it shall assign in -

writing such Intellectual Property Rights as it has acquired to the other Party on the
request of the other Party (whenever made). :

The Supplier shall not, and shall procure that its Staff shall not, (except when
necessary for-the performance of the Contract) without Approval, use or disclose any
of the Customer's Software, Customer's Pre-Existing IPR, Assigned Software,
Customer Data, Specially Written Software or the Project Specific IPRs to any third

party. |

‘In revlation to the Supplier Software: .

2_0.4.1 the Gold Software shall be licensed on the Gold License “Terms;

20.42 the Silver Software shall be liCenséd on the Silver License Terms;
120.4.3 the Bronze Soﬂwaré shall be Iicensed on the Bronze Licénse Térms; |

20;4.4 the COTS Software shall be Iicensedv on the COTS License Terms; and
.20.4.5 the Aésigned Software shall be subject to the Assigned Software Terms.

The Supplier hereby grants, or shall procure the direct grant, to the Customer (and
the Replacement Supplier) of a perpetual, transferrable, irrevocable, sub-licensable,
non-exclusive, royalty free licence to use the Supplier Pre-Existing IPR and the
Documentation so far as is necessary for the Customer to receive the Services and
make use of the services provided by the Replacement Supplier.

The Supplier hereby grants to the Customer a perpetual, transferrable, irrevocable,
sub-licensable, non-exclusive, royalty free licence to copy the Documentation for any
purpose connected with the receipt of the Services or that is incidental to the
exercise of the rights granted to the Customer under this Contract. ‘

The Supplier hereby assigns to the C"ustorher, with full title guarantee, title to and all

rights and interest in the Project Specific IPRs or shall procure that the first owner of -

the Project Specific IPRs assigns them to the Customer on the same basis. Such
assignment shall either take effect on the Commencement Date or as a present

~ assignment of future rights that will take effect immediately on the coming into
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-4

20.8

20.9

20.11

‘existence of the Project Specific IPRs, as appropriate. The Supplier shall waive or
procure a waiver of any moral rights in the Project Specific IPRs assigned to the
Customer under this Contract.]

If requested to do so by the Customer, the Supplier shall without charge to the
Customer execute all documents and do all such further acts as the Customer may
require to perfect the assignment under Clause 20.5.

The Customer hereby grants to the Suppller a non-exclusive, non-assignable royalty
free licence to use the Customer Software, Customer's Pre-Existing IPR, Assigned
Software, Specially Written Software, Customer Data and the Project Specific IPRs
during the Contract Period for the sole purpose of enabling the Supplier to provide
the Services. Such licence:

.20.9.1 includes the right to grant sub-licences to Sub-Contractors provided that
any relevant Sub-Contractor has entered into a confidentiality undertaking
with the Supplier on the same terms as set out in Clause 22. 6

- (Confidentiality); and ' : :

20.9.2 is granted solely to the extent necessary for performing the Services in
-accordance with this Contract. The Supplier shall not, and shall procure
that the Sub-Contractors do not, use the licensed materials for any other
purpose or for the benefit of any person other than the Customer.

20.10 In the event of the termination or expiry of this Contract, the licence referred to
in Clause 20.9 and any sub-licence granted in accordance with Clause 20.9.1
shall terminate automatically and the Supplier shall deliver to the Customer all
material licensed to the Customer pursuant to Clause 20.9 in the Supphers
possesslon or control. -

Subject to Clause 20.12 and Clause 20.13 the Supplier shall (ensure that no-
unlicensed software or open source software (other than such Software in relation to

- which the Supplier has deposited the Source Code into escrow) is interfaced W|th or

20.12

20.13

20.14

embedded within any Customer Software or Specially Written Software.

Prlor to using any third party IPRs in connection with the supply of the Services, the
Supplier shall submit all details of such third party IPRs as the Customer may request
to the Customer for Approval ("Request for Approval”). The Supplier shall provide
the Customer with details of any third party licence required by the Supplier and/or
"the Customer in-order for the Supplier to carry out its -obligations under the Contract
using the third party IPRs in the Request for' Approval. The Customer reserves the
right to withhold Approval in the event that it does not agree to the terms of the third
‘party licence or where any additional charges will be incurred.

Where the Supplier is granted Approval to use the third party IPRs set out in a
-Request for Approval, the Supplier shall procure that the ownér of such third party
IPRs grants to the Customer a licence upon the terms informed to the Customer in
the Request for Approval.

The Supplier shall on demand, during and after the Contract Period, fully indemnify
.and keep fully indemnified and hold the Customer and the Crown harmless from and
against all actions, suits, claims, demands, losses, charges, damages, costs and
expenses and other liabilities which the Customer or the Crown may suffer or incur
as a result of any claim that the rights granted to the Customer pursuant to this
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20.15

20.16

Contract and/or the performance by the Supplier of the Services and/or Deliverables
and/or the possession or use by the Customer of the Deliverables infringes or
allegedly infringes a third party's Intellectual Property Rights ("Claim") except where
the Claim arises from: '

20.14.1  items or materials based upon designs supplied by the Customer; or .

20.14.2 thé use of data supplied by the Customer which is not required to be
verified by the Supplier under any provision of the Contract.

The Customevr shall notify the Supplier in writing of the Claim énd the Customer shall
not make any admissions which may be prejudicial to the defence or settlement of

the Claim. The Supplier shall at its own expense conduct all negotiations and any .

litigation arising in connection with the Claim provided always that the Supplier: -

20.151 shall consult the Customer on all substantive/ issues which arise‘ during
the conduct of such litigation and negotiations;

20.15.2  shall take due and proper account of the interests of the Customer,

20.15.3 shall consider and defend the Claim diligently using competent counsel

and in such a way as not to bring the reputation of the Customer into

disrepute; and o

20.15.4 shall not settie or compromise the Claim- without Approval (not to be
unreasonably withheld or delayed). :

If a Claim is made in connection with the Contract or in the reasonable opinion of the
Supplier is likely to be made, the Supplier shali immediately notify the Customer and,
at its own expense and subject to Approval (not to be unreasonably withheld or
delayed), use its best endeavours to: ‘ '

20,'16.1 ~modify the relevant part of the Services the Déliverables without reducing

the performance or functionality of the same, or substitute alternative

services or deliverables of equivalent performance and functionality, so as
to avoid the infringement or the alleged infringement, provided that:

20.16.1.1 the provisions herein shall apply with any necessary changes
to such modified services or deliverables or to the substitute
services or deliverables; or : : :

20.16.1.2 such substitution shall not increase -the burden on the
© . Customer; or :

20.16.1.3 the replaced or modified item does not have an adverse effect
Co- “on any other Services or the ICT Environment;

20.16.1.4 there is no additional cost to the Customer; and-
20.16.1.5 such modified or substituted services items shall be acceptable

to the Customer (such acceptance not {o be unreasonably
withheld); or ‘ o :
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120.16.2 procure a licence to use and supply the Services and/or Dellvera:bles

which are the subject of the alleged |nfr|ngement on terms which are
acceptable to the Customer .

- 20.16.3 in relation to the performance of the Supplier's responsibilities and

20.17

20.18

20.19

20.20

20.21

21.
21.1

obligations hereunder, promptIy re-perform those respon3|b|I|t|es and
obllgatlons

and in the event that the Supplier is unable to comply with Clauses 20.16.1 or
20.16.2 within twenty (20) Working Days of receipt of the Supplier's notification the
Customer may terminate the Contract with immediate effect by notice in writing and

~ the Supplier shall, upon demand, refund the Customer with all monies paid in respect

of the Service and/or Deliverable that is subject to the Claim.

The Supplier's compliance with Clause 20.16 shall be at its own expense and the
Supplier shall’ be liable for all costs and expenses that the Customer may incur
resulting from the Customer's compliance with Clause 20.16.

In the event that a modification or substitution in accordance with Clause 20.16.1 is
not possible so as to avoid the infringement, or the Supplier has been unable to
procure a licence in accordance with Clause 20.16.2, the Customer shall be entitled
to delete the relevant Service and/or Deliverable from the Contract.

If the Supplier elects to modify or replace an item pursuant to Clause 20.16.1 or to
procure a licence in accordance with Clause 20.16.2, but this has not avoided or
resolved the Claim, then the Customer may terminate this Contract by written notice
with immediate effect and, without prejudice to the indemnity set out in Clause 20.14,
the Supplier shall, be liable for all reasonable and unavoidable costs of the substitute
items and/or services including the additional costs of procurlng -and implementing
and the substltute items. ‘ :

The Supplier shall have no rights to use any of the Customers names, Iogos or
trademarks without prior Approval.

This Clause 20 sets out the entire financial liability of the Supplier with regard to the
infringement of any IPRs as a result of the provision of the Services hereunder. This
shall not affect the Supplier’s flnanC|aI liability for other Defaults or causes of action
that may arise.

SOURCE CODE (NOT APPLICABLE UNLESS SPECIFIED BY SUPPLIER)

In relation to the Silver Software, Bronze Software and COTS Software, the Supplier
shall, at such intervals notified by the Customer from time to time, deposit the Source
Code to such software in escrow with such person as the Customer shall notify and
the Supplier shall ensure that the deposited version of such Source Code is kept up

- to date as such software is modified or upgraded.

212

In circumstances where the Customer obtains the release of the Source Code to the
Silver Software, Bronze Software and COTS Software from escrow, the Supplier
hereby grants to the Customer a perpetual, assignable, royalty-free and non-
exclusive licence to Use and support the Source Code version of such software to
the extent necessary for the receipt of the Services or any Replacement Services or
the Customer's normal business undertakings.
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21.3 In relation to the Gold Software and Assigned Software, the Supplier will deliver to
the Customer the Source Code in respect of such software at such intervals as the
Customer specifies from time to time including at the same time as each new release
of the Gold Software and Assigned Software. -

22,

22.1

22.2

PROTECTION OF INFORMATION

Security Requirements

22141

22.1.2

22.1.3

2214

The Supplier shall comply, and shall procure the compliance of the Staff,
with the Security Policy and the Security Management Plan and the
Supplier shall ensure that the Security Management Plan produced by the
Supplier fully complies with the Security Policy. ' '

The Customer shall notify the Supplier of any .changes or proposed
changes to the Security Policy. : _

If the Supplier believes that a change or proposed change to the Security -
Policy will have a material and unavoidable cost implication to the

- provision of the Services it may notify the Customer. In doing so, the
Supplier must support its request by providing evidence of the cause of

any increased costs and the steps that it has taken to mitigate those
costs. Any change to the Contract Charges shall then be agreed in
accordance with the procedure set out in Clause 39. '

Until and/or unless a change to the Contract Charges is agreed by the
Customer pursuant to Clause 39 the Supplier shall continue to perform
the Services in accordance with its existing obligations.

Malicious Software

22.2.1

22.2.2

2223

The Supplier shall, as an enduring obligation throughout the Contract

Period, use the latest versions of anti-virus definitions and software
available from -an industry accepted anti-virus software vendor to check
for, contain the spread of, and minimise the impact of Malicious Software
in the ICT Environment (or as otherwise agreed between the Parties).

Notwithstanding Clause 22.2.1, if Malicious Software is found, the Parties
shall co-operate to reduce the effect of the Malicious Software and,
particularly if Malicious Software causes loss of operational efficiency or
loss or corruption of Customer Data, assist each other to mitigate any
losses and to restore the Services to their desired.operating efficiency.

Any cost arising out of the aétions of the Parties taken in corﬁpliance with
the provisions of Clause 22.2.1 shall be borne by the Parties as follows:

22.2.3.1 by the Supplier, where the Malicious Software originates from

the Supplier Software or the Customer Data (whilst the

Customer Data was under the control of the Supplier) unless
the Supplier can demonstrate that such Malicious Software
was present and not quarantined or otherwise identified by the
Customer when provided to the Supplier; and
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© 22.2.3.2 by the Customer if the Malicious Softwaré originates from the

Customer Software or the Customer Data (whilst the Customer
Data was under the control of the Customer).]

22.3 Security of Premises

2231

2232

The Customer shall be responsible for maintaining the security of the
Customer’s 'Premises .in accordance with its standard security
requirements. The Supplier shall comply with all- reasonable security
requirements of the Customer while on the Customer's Premises and
shall ensure that all Staff comply with such requirements.

Th_e Customer shall provide the Supplier upon request copies of its written
security procedures and shall afford the Supplier upon request an
opportunity to inspect its physical security arrangements.

224 Customer Data -

22.4.1

2242

22.4.3

22.4.4
22.4.5

22.46

2247 .

The Supplier shall not delete or remove any proprletary notices contained
within or relating to the Customer Data.

The Supplier shall not store, copy., disclose, or use the Customer Data
except as necessary.for the performance by the Supplier of its obligations
under this Contract or as otherwise expressly Approved by the Customer.

To the extent that the Customer Data is held and/or processed by the
Supplier, the Supplier shall supply that Customer Data to the Customer as
requested by the Customer and in the format specified in this Contract (if
any) and in any event as specified by the Customer from time to, t|me in
writing.

To the extent that Customer Data is held and/or processed by the
Supplier, the Supplier shall take responsibility for preserving the integrity
of Customer Data and preventing the corruption or loss of Customer Data.

The Supplier shall ensure that any system on whieh the Supplier holds
any Customer Data, including back-up data, is a secure system that
complles W|th the Security Policy. : :

If the Customer Data is corrupted, lost or sufﬂmently degraded as a result
of the Suppllers Default so as to be unusable, the Customer may:

22.46.1 require the Suppller (at the Suppllers expense) to restore or
procure the restoration of the Customer Data to the extent and
Fso as soon as practicable but in accordance wuth the time
period notified by the Customer; and/or

22.4.6.2 itself restore or procure the restoration of Customer Data, and

- shall be repaid by the Supplier any reasonable expenses

incurred in doing so to the extent and in accordance with the
requirements specified in the BCDR Plan.

If at"any time the Supplier suspects or has reason to believe that the
Customer Data has or may become corrupted, lost or sufficiently
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| degraded in any way for any reason, then the Supplier shall notify the
Customer immediately and inform the Customer of the remedial action the
Supplier proposes to take.

| 22.5 Protection of Personal Data

22,51 -With respect to the: Parties’ rights and obligations under this Contract, the
Parties agree that the Customer is the Data Controller and that the
Supplier is the Data Processor.

22.5.2 The Supplier shall:

22.5.2.1

122522

22523

22524

22.5.2.5

22526

22527

22.5.2.8

Process the Personal Data only in accordance with instructions
from the Customer (which may be specific instructions or
instructions of a general nature as set out in this Contract or as
otherwise notified by the Customer to the Supplier during the
Contract Period);

Process the Personal Data only to the extent, and in such

* manner, as is necessary for the provision of the Services or as
-is required by Law or any Regulatory Body;

implement appropriate technical and organisational measures
to protect the Personal Data against unauthorised or unlawful
processing and against accidental loss, destruction, damage,
alteration or disclosure. These measures shall be appropriate

‘to the harm which might result from any unauthorised or

unlawful Processing, accidental loss, destruction or damage to
the Personal Data and having regard to the nature of the
Personal Data which is to be protected,

take réasonable steps to ensure the reliability of any Staff who
have access to the Personal Data;

obtain Approval in order to transfer the Personal Data to any
Sub-Contractors or Affiliates for the provision of the Services;

ensure that all Staff required to access the Personal Data are
informed of the confidential nature of the Personal Data and
comply with the obligations set out in this Clause 22.5;

ensure that none of the Staff publish, disclose or di\)ulge any of
the Personal Data to any third party unless directed in writing
to do so by the Customer, ' S
notify the Customér (within five (5) Working Days) if it receives:

(a) a request from a Data Subject to have access to that
person's Personal Data; or

(b) ~a complaint or request relating to the Customer's.

obligations under the Data Protection Legislation;
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.

22.5.2.9

provide the Customer with full cooperation and assistance in
relation to any complaint or request made, including by:

"~ (a) providing the Customer with fuIl details of the complalnt

22.5.2.10

.22.5.2.11

225212

or request;

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

(c) providing the Customer with any Personal Data it holds

in relation to a Data Subject (wuthln the timescales
: requ1red by the.Customer); and

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

permit: the Customer or the Customer Representative (subject
to reasonable and appropriate confidentiality undertakings), to

‘inspect and audit, the Supplier's data Processing activities

(and/or those of its agents, subsidiaries and Sub-Contractors)
and comply with all reasonable requests or directions by the
Customer to enable the Customer to verify and/or procure that
the Supplier is in fuII compliance with its obligations under this
Contract;

provide a written description of the technical and organisational
methods employed by the Supplier for processing Personal
Data (within the timescales required by the Customer); and

not Process or otherwise transfer any Personal Data outside
the European Economic Area. If, after the Commencement
Date, the Supplier (or any Sub-Contractor) wishes to Process
and/or transfer any Personal Data outside the European
Economic Area, the following provisions shall apply:

(@) the Supplier shall submit a request for Variation to the
Customer which shall be dealt with in accordance with
the Variation Procedure and paragraph (b) to'(d) below;

(b) the Supplier shall set out in its request for a Variation

details of the following:

(i) the Personal Data which will be Processed
and/or transferred =~ outside the European
. Economic Area;

(i)  -the country or countries in which the Personal

Data .will be Processed and/or to which the

. Personal Data will be transferred outside the
European Economic Area;
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(iii) any‘Sub-Contr'actors or other third parties who
" will be Processing and/or transferring Personal

Data outside the European Economic Area; and

(iv) how the S-.Upplier will ensure an adequate level

of protection ‘and adequate safeguards (in-

accordance with the Data Protection Legislation

and in particular so as to ensure the Customer’s '
compliance with the Data Protection Legislation) -

in respect of the Personal Data that will be
Processed and/or transferred outside the .

European Economic Area;

(¢) in providing and evaluating the request for Variation,

the Parties shall ensure that they have regard to and

comply with then-current Customer, ‘Government and
Information’ Commissioner Office policies, procedures,
guidance and codes of practice on, and any approvals
processes .in connection with, the Processing and/or
transfers of Personal Data outside the European
' Economic Area and/or overseas generally but, for the
. avoidance of doubt, the Customer may, in its absolute
discretion, refuse to grant Approval of such Process

and/or transfer any Personal Data outside the _

European Economic Area; and

(d)  the Supplier shall comply with such other instructions
and shall carry out such other actions as the Customer
may notify in writing, including: g o

(i) incorporating standard and/or model Clauses
(which are -approved by the European
Commission as offering adequate safeguards
under the Data Protection Legislation) in this
Contract or a separate data processing
agreement between the parties; and

(ii) procuring that any Sub-Contractor or other third
- party who will be Processing and/or transferring
the Personal Data outside the European
Economic ‘Area enters into a direct data
processing agreement with the Customer on
such terms as may be required by the
Customer, which the Supplier acknowledges
may include the incorporation of standard
‘and/or model Clauses (which are approved by.
the  European Commission as offering adequate

safeguards under the Data Protection

Legislation).]

22.5.3 The Supplier shall comply at all times with the Data Protection Legislation
- and shall not perform its obligations under this Contract in such a way as
to cause the Customer to breach any of its applicable obligations under

the Data Protection Legislation. '

/
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22.6

2254

2255

- The Supplier acknowledges that, in the event that it breaches (or attempts

or threatens to breach) its obligations relating to Personal Data that the
Customer may be irreparably harmed (including harm to its reputation). In
such circumstances, the Customer may proceed directly to court and seek
injunctive or other equitable relief to remedy or prevent any further breach
(or attempted or threatened breach). :

The Supplier ‘shall, at all times during and after the Contract Period,

 indemnify the Customer and keep the Customer fully indemnified against

all losses, damages, costs or expenses and other liabilities (including
legal fees) incurred by, awarded against or agreed to be paid by the
Customer arising from any breach of the Supplier's obligations under this
Clause 22.5 except and to the extent that such liabilities have resulted
directly from the Customer's instructions.

Confidentiality

22.6.1

- 2262

22.6.3

Except to the extent set out in this Clause 22.6 or where disclosure is
expressly permitted elsewhere in this Contract, each Party shall:

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

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

Clause 22.6.1 shall not apply to the extent that:

22.6.2.1 such disclosure is a requirement of Law placed upon the Party
' making the disclosure, including any . requirements . for
disclosure under the FOIA, Code of Practice on Access to
Government Information or -the Environmental Information

. Regulations pursuant to Clause 22.8 (Freedom of Information),

22.6.2.2  such information was in the poséessio'n of the Party'making
the disclosure without obligation of confidentiality prior_ to its

disclosure by the information owner,;

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

22.6.2.4 such information was. already in the public domain at the time
~ of disclosure otherwise than by a breach of this Contract; or '

22.6.25 such lnformatlon is independently developed without access to
the other Party's Confidential Information.

The Supplier may only disclose the Customer's Confidential Information to -
the Staff who are directly involved in the provision of the Services and
who need to know the information, and shall ensure that such Staff are
aware of and shall comply with these obligations as to confidentiality.
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22.6.4

2265

22.6.6

226.7

.+ 22.6.8

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

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

In the event that any default, act or omission of any Staff causes or
contributes (or could cause or -contribute) to the Supplier breaching its
obligations as to confidentiality under or in connection with this Contract,
the Supplier shall take such action as may be appropriate in the
circumstances, including the use of disciplinary procedures in serious

cases. To the fullest extent permitted by its own obligations of

confidentiality to any Staff, the Supplier shall provide such evidence to the
Customer as the Customer may reasonably require (though not so as to
risk compromising or prejudicing any disciplinary or other proceedings to
demonstrate that the Supplier is taking appropriate steps to comply with
this Clause, inciuding copies of any written communications to and/or from

~ Staff, and any minutes of meeting and any other records which provide an

audit trail of any discussions or exchanges with Staff in connection with
obligations as to confidentiality. '

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

122.6.7.1 - to any Crown body or any other Contracting Body. All Crown
: bodies or Contracting Bodies receiving such Confidential
Information shall be entitled to further disclose the Confidential
Information to other Crown Bodies or other Contracting
Authorities on the basis that the information is confidential and
is not to be disclosed to a third party which is not part of any

Crown body or any Contracting Body, . - )

22.6.7.2 to any consultant, contractor or other person engaged bybthe
4 Customer or any person conducting an Office of Government
Commerce gateway review;, _ '

22673 for the purpose of the examination and cértification'of the

Customer's accounts; or

22.6.7.4 for any examination pursuant to Section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness
with which the Customer has used its resources.

The Customer shall use all reasonable endeavours to ensure that any

government department, Contracting Body, employee; third party or Sub-

Contractor to whom the Supplier's Confidential Information is disclosed
pursuant to Clause 22.6.7 is made aware of the Customer's obligations of
confidentiality.
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227

22.8

22.6.9

22.6.10

22.6.11

Nothing in this Clause 22.6 shall prevent either Party from using any
techniques, ideas or Know-How gained during the performance of the
Contract in the course of its normal business to the extent that this use

does not result in a disclosure of the other Party's Confidential Information

or an infringement of IPR.

In the event that the Supplier fails to comply with Clause 22.6.1 to Clause
22.6.6, the Customer reserves the right to terminate this Contract with

_immediate effect by notice in writing.

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

Official Secrets Acts 1911 to 1989, sectlon 182 of the Fmance Act 1989

22.7.1

22.7.2

The Supplier shall comply with and shall ensure that its Staff comply with,
the provisions of: .

22.7.1.1 _ the Official Secrets Acts 1911 to 1989; and

22.7.1.2 Section 182 of the Finance Act 1989.

In the event that the Suppliér or its Staff fail to comply with this Clause

22.7, the Customer reserves the right to terminate the Contract by giving .

notice in writing to the Supplier.

Freedom of Information

22.8.1

22.8.2

22.8.3

“The . Supplier - acknowledges that the Customer is- subject ‘to the

requirements of the FOIA and the Environmental Information Regulations
and shall assist and cooperate with the Customer to enable the Customer

- to comply with its Information disclosure obligations.

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

22.8.2.1 transfer to the Customer all Requests for Information that it
. receives as soon as practicable and in any event within two (2)
- Working Days of receiving a Request for Information;

' 22.8.2.2 provide the Customer with a copy of all Information in its

possession, or control in the form that the Customer requires
within five (5) Working Days (or such other period as the
Customer may specify) of the Customer's request; and

22.8.2.3 provide all necessary assistance as reasonably requested by
the Customer to enable the Customer to respond to the
Request for Information within the time for compliance set out
in section 10 of the FOIA or regulation 5 of the Environmental
Information Regulations.

The Customer shall be responsible for determining in its absolute
discretion and notwithstanding any other provision in this Contract or any
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22.9

2284

22.8.5

other Contract whether the Commercially Sensitive Information and/or any

.other Information is exempt from disclosure in accordance with the

provisions of the FOIA or the Environmental Information Regulations.

In no event shall the Supplier respond directly to a Request for
Information unless authorised in writing to do so by the Customer.

The Supplier acknowledges that (notwithstanding the provisions of Clause
22.6) the Customer may, acting in accordance with the Department of
Constitutional Affairs’ Code of Practice on the Discharge of the Functions
of Public Authorities under Part 1 of the Freedom of Information Act 2000

~("the Code"), be obliged under the FOIA, or the Environmental

Information Regulations to disclose information concerning the Supplier or
the Services: :

22.8.5.1 in certain circumstances without consulting the Supplier; or

22.8.5.2 following consultation with the Supplief and having taken their

views into account,

" provided always that where Clause 22.8.5 applies the Customer shall, in accordance

with any recommendations of the Code, take reasonable steps, where appropriate, to
give the Supplier advanced notice, or failing that, to draw the disclosure to the

22.8.6

22.8.7

Supplier's attention after any such disclosure. » :

The Supplier shall ensure that all Information is retained for disclosure in
accordance with the provisions of this Contract and in any event in
accordance with the requirements of Good Industry Practice and shall
permit the Customer to inspect such records as requested from time to
time. o ' :

The Supplier acknowledges that the Commercially Sensitive information is

of indicative value only and that the Customer may be obliged to disclose
it in accordance with Clause 22.8.5. .

Transparency

22.9.1

2292

2293

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

Notwithstanding any other term of this Contract, the Supplier hereby gives
his consent for the Customer to. publish the Contract in its entirety (but

with any information which is. exempt from disclosure in accordance with -
the provisions of the FOIA redacted), including from time to time agreed

changes to the Agreement, to the general public.

The Customer may consult with the Supplier to inform its decision

regarding any redactions but the Customer shall have the final decision in
its absolute discretion. :
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22.9.4

The Supplier shall assist and cooperate with the Customer to enable the
Customer to publish this Contract. :

23. WARRANTIES AND REPRESENTATIONS

23.1 The Supplier Warrants represents and undertakes to the Customer that:

2311

23.1.2

23.1.3
23.14

23.1.5

23.1.6

23.1.7

23.1.8

23.1.9

23.1.10

it has fuII capacity and authority and all necessary consents licences,
permissions (statutory, regulatory, contractual or otherwise) (including
where its procedures so require, the consent of its Parent Company) to

enter into and perform its obligations under the Contract;

the Contract is executed by a duly authorlsed representatlve of the
Supplier;

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

|t has not committed any offence under the Preventlon of Corruptlon Acts
1889 to 1916, or the Bribery Act 2010;

this Contract shall be performed in compliance with all Laws (as amended
from time to time) and all applicable Standards; ‘

as at the Commencement Date, all information, statements and
representations contained in the Tender for the Services are true,
accurate and not misleading save as may have been specifically
disclosed in writing to the Customer prior to execution of the Contract and
it will advise the Customer of any fact, matter or circumstance of which it

. may become aware which would render any such information, statement

or representation to be false or misleading and all warranties and
representations contalned |n the Tender shall be deemed repeated in this
Contract;

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, pending or threatened against it or its assets which will or mlght
affect its ability to perform its obligations under the Contract;

it is not subject to any contractual obllgatlon compliance with which is

likely to have an adverse effect on its ablhty to perform its obligations

under the Contract;

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

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 and shall maintain the same in full force and effect;
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23.2  The Supplier warrants represents and undertakes to the Customer that:

23.3

.23.4

24,

24.1

2321

23.2.2

23.2.3

the Services shall be provided and carried out by appropriately
experienced, qualified and trained Staff with all due skill, care and
diligence; ’

it shall discharge its obligations hereuhder~(including the provision of the
Services) with all due skill, care and diligence including in accordance with
Good Industry Practice and its own established internal procedures;

in the three (3) Years priof to the Commencement Date: .

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

23.2.3.2 it has been in full compliance with all applicable securities and
tax laws and regulations in the jurisdiction in which it is
established; ‘ :

. 23.2.3.3 | it has not done or omitted to do anything which could have an

adverse effect on its assets, financial condition or position as
an ongoing business concern or its ability to fulfil its obligations
under the Contract; and

23.2.3.4 for the Contract Period that all Staff will be vetted in ‘

accordance with Good Industry Practice, the Security Policy
and the Quality Standards. g

“For the avoidance of doubt, the fact that any prdvision within this Contract is

expressed as a warranty shall not preclude any right of termination the Customer
may have in respect of breach of that provision by the Supplier.

The Supplier acknowledges and agrees that:

the warranties,. representatidns and undeﬁakings contained in this

23.4.1

- Contract are material and are designed to induce the Customer into
entering into this contract; and '

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

LIABILITIES

Liability

24.1.1 Nothing in the Contract shall be construed to limit or exclude either Party's

liability for:
/
S
24.1.1.1 death or personal injury caused by its negligence or that of its
Staff; '
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2412

24.1.3

2414

2415

24112 Fraud or fraudulent misrepresentation by it or that of its Staff;

24.1.1.3 any claim under Clause 23.1;

241.1.4 anyv claim under the indemnity in Clauses 13.2.5, 16 to 18
’ (inclusive), 20 14, 22.5.5 or in respect or a breach of Clause -
22.6; or : .

241.1.5 any other matter WhICh by Law, may not be excluded or
limited. :

Subject to Clause 24.1.4 and Clause 24.1.5 the Supplier shall on demand
indemnify and keep indemnified the Customer in full from and against all
claims, proceedings, actions, damages, costs, expenses and any other
liabilities which may arise out of, or in consequence of, the supply, or late
or purported late supply or non supply, of the Services or the performance
or non-performance by the Supplier of its obligations under the Contract

-or the presence of the Supplier or any Staff on the Premises, including in
respect of any death or personal injury, loss of or damage to property, .

financial loss arising from any advice given or omitted to be given by the
Supplier, or any other loss which is caused directly or indirectly by any act
or omission of the Supplier.

The Supplier shall not be responsible for any injury, loss, damage, cost or
expense if and to the extent that it is caused by the negligence or wilful

- misconduct of the Customer or by breach by the Customer of its

obligations under the Contract.

Subject élways to Clause 24.1.1 and Clause 24.1.5, the aggregate liability
of either Party for each Year of this Contract under or in relatlon to this
Contract:

241 4.1 for all defaults resulting in direct loss or damage to the property

of the other Party shall be subject to the financial limits set out
_in paragraph 8.1 of the Order Form; and

24.1.4.2 in respect of all other defaults, claims, losses or damages,

~ whether arising from breach of contract, misrepresentation
~ (whether tortious or statutory), tort (including negligence), -

- breach of statutory duty or otherwise shall in no event exceed

a sum equivalent to one hundred and twenty five percent

(125%) of the Contract Charges paid or payable to the
Supplier in the Year of this Contract, as calculated as at the -
date of the event giving rise to the claim under consideration
(or if such event occurs in the first twelve (12) Months of the
Term, the amount estimated to be paid in the first twelve (12)
Months of the Term) and subject to the financial limits set out

in paragraph 8.2 of the Order Form.

Subjeét to Clauses 24.1.4 and 24.1.6-, in no event shall either Party be /
liable to the other for any: '

24.1.5.1 loss of profits;
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2416

2417

24.1.8

2421

24.1.52 loss of business;

24.1.5.3 loss of revenue;

2_4.1 5.4 loss of or damage to goodwill;

24.1.5.5 loss of savings (whether ahnticipjated or otherwise); and/or
24.1 56 any indirect, special or éonsequential loss or damage.
The Customer may (a_mong ot‘her things) recover as a direct loss:

24.1.6.1 any additional operatibnal and/or administrative expenses
arising from the Supplier's Default; :

24162 any wasted expenditure or charges rendered unnece‘sséry |

and/or incurred by the Customer arising from the Supplier's
Default;

24.1.6.3 the additional cost of procuring replacement services for the
remainder of the Contract Period following termination of the
Contract as a result of a Default by the Supplier; and

24.1.6.4 any losses, costs, damages, eXpenses or other liabilities

suffered or incurred by the Customer which arise. out of or in
connection with the loss of, corruption or damage to or failure
to deliver Customer Data by the Supplier.

Nothing in this Contract shall impose any liability on the Customer in

respect of any liability incurred by the Supplier to any other person, but -
this shall not be taken to exciude or limit any liability of the Customer to -

the Supplier that may arise by virtue of either a breach of the Contract or
by negligence on the part of the Customer, or the Customer's employees,
servants or agents.

In the event that the Transfer of Undertakings (Protection of Employment)
Regulations (as amended) apply in respect of the commencement of any
Call-Off Contract, the Supplier shall indemnify the Customer against any
claim made against the Customer at any time by any person currently or
previously employed by the Customer or by the Supplier for breach of
contract, loss of office, unfair dismissal, redundancy, loss of earnings or

- otherwise (and all damages, penalties, awards, legal costs, expenses and

any other liabilities incurred by the Customer) resulting from any act or
omission -of the Supplier. Where such claim arises as a result of any
breach of obligations (whether contractual, statutory, at common law or
otherwise) by the Customer arising or accruing before the relevant
Contract Commencement Date the Customer shall similarly indemnify the
Supplier. : :

24.2 Insurance

The . Supplier shall effect and maintain with a reputable insurance
company a policy or policies of insurance providing an adequate level of
cover in respect of all risks which may be incurred by the Supplier, arising
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2422

24.2.3.

2424

2425

2426

12427

out of the Supplier's performance of its obligations under the Contract,
including death or personal injury, less of or damage to property or any
other loss (including the insurance policies specified in paragraph 9 of the
Order Form). Such policies shall include cover-in respect of any financial
loss arising from any advice given or omitted to be given by the Supplier.
Such insurance shall be maintained for the Contract Period and for the

Minimum Insurance Period.

The Supplier shall hold employer’s liability insurance in respect of Staff in
accordance with paragraph 9 of the Order Form.

The Supplier shall give the Customer, on request, copies of all insurance
policies referred to in this Clause 24 and paragraph 9 of the Order Form
or a broker's verification of insurance to demonstrate that the appropriate
cover is in place, together with receipts or other evidence of payment of

the latest premiums due under those policies.

-If, for whatever reason, the Supplier fails to give effect to and maintain the
insurances required by the provisions of the Contract the Customer may

make alternative arrangements to protect its interests -and may recover
the costs of such arrangements from the Supplier.

The provisions of any insurance or the amount of cover shall not relieve
the Supplier of any liabilities under the Contract. It shall be the
responsibility of the Supplier to determine the amount of insurance cover
that will be adequate to enable the Suppller to satisfy any liability referred
toin Clause 24.2.1. :

The Supplier shall effect and maintain a professional ivndemnity insurance
policy during the Contract Period in accordance with paragraph 9 of the.
Order Form and shall ensure that all agents, professional consultants and

~ Sub-Contractors involved in the supply of the Services effect and maintain

appropriate professional indemnity insurance during the Contract Period
in accordance with paragraph 9 of the Order Form. ]

The Supplier shall ensure that nothing is done which would entitle the
relevant insurer to cancel, rescind or suspend any insurance or cover, or
to treat any insurance, cover or claim as voided in whole or part. The
Supplier shall use all reasonable endeavours to notify the Customer
(subject to third party confidentiality obligations) as soon as practicable

- when it becomes aware of any relevant fact, circumstance or matter which

has caused, or is reasonably likely to provide grounds to, the relevant
insurer to give notice to cancel, rescind, suspend or void any insurance, or
any cover or claim under any insurance in whole or in part.

24.3 Taxation, National Insurance ‘and Employment Liability

The Parties acknowledge and agree that the Contract constitutes a contract for the
provision of Services and not a contract of employment. The Supplier shall at all
times indemnify the Customer and keep the Customer indemnified in full from and
against all claims, proceedings, actions, damages, costs, expenses, liabilities and
demands whatsoever and howsoever arising by reason of any circumstances
-whereby the Customer is alleged or determined to have been assumed or imposed
with the liability or responsibility for the Staff (or any of them) as an employer of the
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25.

251

Staff and/or any liability or responsibility to HMRC as an employer of the Staff
whether during the Contract Period or arising from termination or expiry of the

Contract.

TERMINATION

Termination on Insolvency

25.1.1

2512

'256.1.1.3

The Customer may terminate the Cbn_tract with immediate effect by giving ' _
. notice in writing to the Supplier where the Supplier is a company and in

respect of the Supplier:

251.1.1

a proposal is made for a voluntary arrangement within Part | of

_ the Insolvency Act 1986 or of any other composition scheme or

25.1.1.2

251.14

251.1.5

arrangement with, or assignment for the’ benefit of, its
creditors; or '

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); or '

~a petition is presented for -its winding’ up (Which is not
dismissed within fourteen (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; or :

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

an application order is-made either for the appointment of an

~ administrator or for an administration order, an administrator is

251186

25.1.1.7

251.1.8

appointed, or-notice of intention to appoint an administrator is
given; or ' o

it is or becomes insolvent within the meaning of Section 123 of
the Insolvency Act 1986; or '

being a "small company" within the meaning of section 382(3)
of the Companies Act 2008, a moratorium comes into force
pursuant to Schedule A1 of the Insolvency Act 1986; or -

any event similar to those listed in Clause 25.1.1.1 to 25.1.1.7
occurs under the law of any other jurisdiction.

The Customer may terminate the Contract with ifnmediate effect by nofice
in writing where the Supplier is an individual and:

251.2.1

an application for an interim order is made pursuant to
Sections 252-253 of the Insolvency Act 1986 or a proposal is
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25.1.2.2

25.1.2.3

25.1.2.4

25.1.2.5

25.1.2.6

25.1.2.7

made for any composmon scheme or arrangement with, or
assignment -

a petition is presented and not dismissed within fourteen (14).
calendar days or order made for the Supplier's bankruptcy; or

a receiver, or S|m|Iar ofﬂcer is appointed over the whole or any

- part of the Supplier's assets or a person becomes entitled to
~appoint a receiver, or similar officer over the whole or any part

of his assets; or -

the Supplier is unable to pay his debts or has no reasonable .
prospect of doing so, in either case within the meaning of -
Section 268 of the Insolvency Act 1986; or

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

a distress, execution, sequestration or other such process is

~ levied or enforced on or sued against, the whole or any part of

the Supplier's assets and such attachment or process is not

~ discharged within fourteen (14) days; or

he dies or is adjudged incapable of managing his affairs within
the meaning‘ of Part VIl of the Mental Health Act 1983; or -

the Suppller suspends or ceases, or threatens to suspend or
cease, to carry.-on all or a substantial part of his business.

25.2 Termination on Change of Control

25.21 The Supplier shall notify the Customer immediately if the Supplier
undergoes a change of control within the meaning of Section 450 of the
-Corporation Tax Act 2010 ("Change of Control") and provided this does
not contravene any Law shall notify the Customer immediately in writing of
any circumstances. suggesting that a Change of Control is planned or in
- contemplation. The Customer may terminate the Contract by notice in

‘writing with immediate effect within six (6) Months of:

25.2.11

25.2.1.2

being notlfled in writing that a Change of Control has occurred
or is planned or in contemplatlon or

where no notification has been made, the date that the

Customer becomes aware of the Change of Control,

but shall not be permltted to termlnate where an Approval was granted prior to the

Change of Control.

- 25.2.2. For the purboses of Clause 25.2.1, any transfer of shares or of any v
interest in shares by a person to its Affiliate where such transfer forms
part of a bona fide reorganisation or restructuring shall be disregarded.

25.3 Termination relating to Guarantee

25.31 Where the Supplier has procured a Guarantee pursuant to Clause 3, the
‘Customer may terminate the Contract with immediate effect if:

L
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25.3.1.1 the Guarantor withdraws the Guarantee for ény reason
whatsoever;:

253.1.2 the Guarantor is in breach. or anticipatory breach of the
- Guarantee;

25.3.1.3 any of the events set out in Clauses 25.1.1.1 tb 25.1.1.8

occurs in respect of the Guarantor; or

25.3.1.4 the Guarantee becomes invalid or unenforceable for any
' reason whatsoever,

and in each case the Guarantee is not repléced by an alternative agréeme_nt‘
acceptable to the Customer. : . C

Termination on Default

25.4.1

2542

2543

25.5

The Customer may terminate the Contract with immediate effect by giving
written notice to the Supplier if the Supplier commits a Default and if: - '

254.1.1 the Supplier has not remedied the Default to the satisfaction of
the Customer within ten (10) Working Days or such other
longer period as may be specified by the Customer, after issue
of a written notice specifying the Default and requesting it to be
remedied; or ' -

25.4.1.2  the Default is not, in the opinion of the Customer, capable of

remedy; or

25.4.1.3 the Default is a Material Breach of the Contract.

_In the event that through any Default of the Supplier, data transmitted or

processed in connection with the Contract is ‘either lost or sufficiently
degraded so as to be unusable, the Supplier shall be liable for the cost of
reconstitution of that data and shall reimburse the Customer in respect of
any charge levied for its transmission and any other costs charged in
connection with such Default of the Supplier. ‘ o

If the Customer fails to pay the Supplier undisputed sums of money when |

due, the Supplier shall notify the Customer in writing of such failure to pay.
if the Customer fails to pay such undisputed sums within the Undisputed

. Sums- Time Period, the Supplier may terminate the Contract in writing

subject to giving the length of notice as specified in paragraph 10.1 of the
Order Form, save that such right of termination shall not apply where the
failure to pay is due to the Customer exercising its rights under Clause
12.3 (Recovery of Sums Due). '

Termination without Cause

The Customer shall have the right to terminate thé Contract at any time by giving the
length of written notice to the Supplier specified in paragraph 10.2 of the Order Form.
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25.6

- 25.7

Termination of Framework Agreement

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

Termination on Financial Standing

. The Customer may terminate this Contract by serving. notice on the Supplier in

25.8

25.9

125.10

25.11

25.12

25.13

writing with effect from the date specified in such notice where (in the reasonable

- opinion of the Customer), there is a material detrimental change in the financial

standing and/or the credit rating of the Supplier which:

25.7.1 adversely impacts on the Supplier's ability to supply the Services under A
this Contract; or :

25.7.2 could reasonably be expected to have an adverse impact on the Suppllers
ab|I|ty to supply the Services under this Contract.

Termination on Audit

The Customer may terminate this Contract by serving notice in writing with effect

-from the date specified in such notice if the Supplier commits a Default of Clauses

31.1 to Clause 31.8 (Records and Audit Access)
Termination in relation to Benchmarking

The Customer may terminate this Contract by serving notice on the Supplier in
writing with effect from the date specified in such notice if the Supplier refuses or fails

“to comply with its obligations as set out in Schedule 7 of the Framework Agreement

(Value for Money).
Termination on Bribery and Corruption

The Customer may terminate this Contract ‘by serving notice on the Supplier in
writing with effect from the date specified in such notice where the conduct prohibited
in Clause 30 (Prevention of Bribery and Corruption) has occurred.

Termination in relation to Fraud
The Customer mayterminate this -Contract by serving notice on the Supplier in

writing with effect from the date specified in the notice where the conduct prohlblted
in Clause 33 (Prevention of Fraud) has occurred.

Termmatlon for continuing Force Majeure Event
Either Party may, by written notice to the other, terminate this Contract if a Force

Majeure Event endures for a continuous period of more than one hundred and twenty
(120) Days.

‘Termination on Critical Service Failure

The Authority may terminate this Contract by serving notice on the Supplier in writing
with effect from the date specmed in such notice where a Critical Service Failure has

occurred. )
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25.14 Partial Termination

26.
26.1

26.2

26.3

26.4

The Customer is entitied to. terminate .aII or part of this Contract lersuant to this

Clause 25.14 provided always that the parts. of this Contract not terminated can

operate effectively to deliver the intended purpose of this Contract.
CONSEQUENCES OF EXPIRY OR TER'MINATION

Where the Customer terminates the Contract under Clauses 25.3 (Guarantee), 25.4
(Termination on Default), 25.7 (Financial Standing), 25.8 (Audit), 25.9
(Benchmarking), 25.13 (Termination on ‘Critical Service Failure) and then makes
other arrangements for the supply of the Services, the Customer may recover from
the Supplier the cost reasonably incurred of making those other arrangements and
any additional expenditure incurred by the Customer throughout the remainder of the
Contract Period. The Customer shall take all reasonable steps to mitigate such
additional expenditure. Where the Contract is terminated under Clauses 25.3, 25.4,
25.7, 25.8, 25.9 and 25.13, no further payments shall be payable by the Customer to
the Supplier until the Customer has established the final cost of making those other

arrangements.

Where the Customer terminates the Contract under Clause 25.5 (Termination without
Causé), the Customer shall indemnify the Supplier against any reasonable and
proven commitments, liabilities or expenditure which would otherwise represent an
unavoidable loss by the Supplier by reason of the termination of the Contract,

~ provided that the Supplier takes all reasonable steps to mitigate such loss. Where the

Supplier holds insurance, the Supplier shall reduce its unavoidable costs by any
insurance sums available. The Supplier shall submit a fully itemised and costed list of

- such loss, with supporting evidence, of losses reasonably and actually incurred by

the Supplier as a result of termination under Clause 25.5 (Termination without
Cause). :

The Customer shall not be liable under Clause 26.2 to pay any sum which:

26.3.1 was claimable under insurance held by the Supplier, and the Supplier has
o failed to make a claim on its insurance, or has failed to make a claim in
accordance with the procedural requirements of the insurance policy; or

26.3.2 when added to any sums paid or due to the Supplier under the Contract,
exceeds the total sum that would have been payable to the Supplier if the
Contract had not been terminated prior to the expiry of the Contract
Period. ‘ '

'On the termination of the Contract for any reason, the Supplier shall:

26.4.1  immediately return to the Customer all Confidential Information, Personal
' Data and Customer’s Pre-Existing IPRs and the Project Specific IPRs in
its possession or in the possession or under the control of any permitted
~ suppliers or Sub-Contractors, which was obtained or produced in the
course of providing the Services; ‘

26.4.2 cease to use the Customer Data and, at the direction of the Customer
provide the Customer and/or the Replacement Supplier with a complete
and uncorrupted version of the Customer Data in electronic form in the
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26.5

26.6

26.7

26.8

formats and on media agreed with the Customer and/or the Replacement
Supplier;

26.4.3 except where the retention of Customer Data is required by Law, on the
- earlier of the receipt of the Customer's written instructions or twelve (12)

Months after the date of expiry or termination, destroy all copies of the

Customer Data and promptly provide written confirmation to the Customer ‘

that the data has been destroyed '

26.4.4 immediately dellv_er to the Customer all Property (including materials,

documents, information and access keys) provided to the Supplier under
Clause 12.3. Such Property shall be handed back to the Customer in

~ good working order (allowance shall be made for reasonable wear and
tear)

26.4.5 transfer to the Customer and/or the Replacement Supplier (as notified by
the Customer) such of the contracts listed in the Exit Plan as are notified -
to it by the Supplier and/or the Customer in return for payment of the costs
(if any) set out in the Exit Plan in respect of such contracts;

2646 assist and co-operate with the Customer to ensure an orderly transition of
the provision -of the Services to the Replacement Supplier and/or the
completion of any work in progress in accordance with the Exit Plan, or if
no Exit Plan has been agreed, provide such assistance and co-operation
“as the Customer may require; ’

'26.4.7  return to the Customer any sums prepaid in respect of the Services not

provided by the date of expiry or termination (howsoever arising); and

26.4.8 promptly provide all information concerning the proV|s|on of the Services
which may reasonably be requested by the Customer for the purposes of
adequately understanding the manner in which the Services have been
provided or for the purpose of allowing the Customer or the Replacement
Supplier to conduct due diligence.

If the Supplier fails to comply with Clauses 26.4.1 to 26.4.8, the Customer may
recover possession thereof and the Supplier grants a licence to the Customer or its
appointed agents to enter (for the purposes of such recovery) any premises of the
Supplier or its permitted agents or Sub- Contractors where any such items may be
heId _

Where the end of the Contract Period arises due to the Supplier's Default, the
Supplier shall provide all assistance under Clause 26.4.6 and 26.4.8 free of charge.
Otherwise, the Customer shall pay the Supplier's reasonable costs of providing the
assistance and the Supplier shall take all reasonable steps to mitigate such costs.

At the end of the Contract Period (howsoever arising) the licence granted pursuant to
Clause 12.2.1 shall automatically terminate without the need to serve notice.

Save as otherwise expressly provided in the Contract:
26.8.1 termination or expiry of the Contract shall be without prejudice to any

rights, remedies or qbligations accrued under the Contract prior to
termination or expiration and nothing in the Contract shall prejudice the
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27.

271

272

27.3

28.

28.1

282

28.3

28.4

right of either Party to recover any amount oufsfanding at the timé of such
termination or expiry; and .

26.8.2 ~ termination of the Contract shall not affect the continuing rights, remedies
or obligations of the Customer or the Supplier under Clauses 13.2 -

(Payment and VAT), 13.3 (Recovery of Sums Due), 20 (Intellectual .

Property Rights), 22.5 (Protection of Personal Data), 22.6
(Confidentiality), 22.7 (Official Secrets Acts 1911 to 1989), 22.8 (Freedom
of Information), 24 (Liabilities), 26 (Consequences of Expiry or
Termination), 30 (Prevention of Bribery and Corruption), 31 (Records and

Audit Access), 33 (Prevention of Fraud), 37 (Cumulative Remedies), 43
(Conflicts of Interest), 45 (The Contracts (Rights of Third Parties Act 1999) -

_ and 49.1 (Governing Law and Jurisdiction).
PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

The Supplier shall not make any press announcements: or publicise the Contract in
any way without Approval and shall take reasonable steps to ensure that its servants,
agents, ‘employees, Sub-Contractors, suppliers, professional advisors and
consultants comply with this Clause 27. Any such press announcements or publicity
proposed under this Clause 27.1 shall remain subject to the rights relating to
Confidential Information and Commercially Sensitive Information, '

Subject to the rights in relation to Confidential Information and'Commercially '

Sensitive Information, the Customer shall be -entitled to publicise the Contract in
accordance with any legal obligation upon the Customer, including any examination
of the Contract by the Auditor. . o ;

The Supplier shall not do anything or permit to cause anything to be done, which may
damage the reputation of the Customer or bring the Customer into disrepute.

HEALTH AND SAFETY"

The Supplier shall promptly notify the Customer of any health and safety hazards
which may arise in connection with the performance of its obligations under the
Contract. The Customer -shall promptly notify the Supplier of any health and safety
hazards which may exist or arise at the Customer's Premises and which may affect
the Supplier in the performance of its obligations under the Contract. '

While on the Customer's Premises, the Supplier shall comply with any health and

safety measures implemented by the Customer in respect of Staff and other persons
working there. . ‘ ' : _

The Supplier shall notify the Customer immediately in the event of any incident
-occurring in the performance of its obligations under the Contract on the Premises
where that incident causes any personal injury or damage to property which couid
give rise to personal injury. .

The Supplier_shall comply with the requirements of the Health and Safety at Work

etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to -

health and safety, which may apply to Staff, Sub-Contractors and other persons
working on the Premises in the supply of the Services under the Contract.
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28.5

29.

30.
30.1

30.2

30.3.

The Supplier shall ensure that its health and safety policy statement (as required by
the Health and Safety at Work etc Act 1974) is made available to the Customer on
request.]

ENVIRONMENTAL REQUIREMENTS

The Supplier shall, when working on the Premises, pe-rformbits obligations under the

- Contract in accordance with the Customer's environmental policy, which is to

conserve energy, water, wood, paper and other resources, reduce waste and phase
out the use of ozone depleting substances and minimise the release of greenhouse
gases, volatile organic compounds and other substances damaglng to health and the
environment.]

PREVENTION OF BRIBERY AND CORRUPTION
The Supplier shall not:

30.1.1 offer or give, or agree to give, to any employee, agent, servant or
representative of the Customer or other Contracting Body, or any other
public body or person employed by or on behalf of the Customer, any gift
or other consideration of any kind which could act as an inducement or a
reward for any act or failure to act in relation to this Contract;

30.1.2 engage in and shall procure that all Supplier's Staff, consultants, agents
~ or Sub-Contractors or any person acting on the Supplier's behalf shall not
commit, in connection with this Contract, a. Prohibited Act under the
Bribery Act 2010, or any other relevant laws, statutes, regulations or
codes in relation to bribery and anti-corruption.

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

30.2.1 = paid commission or agreed to pay commission to the Customer,
~Contracting Body or any other public body or any person employed by or
on behalf of the Customer or a public body in connection with. the
Contract; and

30.2.2 entered into this Contract with knowledge, that, in connection with it, any
‘money has been, or will be, paid to any person working for or engaged by
the Customer or other Contracting Body or any other public body or any
person employed by or on behalf of the Customer in connection with the
Contract, or that an agreement has been reached to that effect, unless
details of any such arrangement have been disclosed in writing to the
Customer and the Authority before execution of this Contract;

The Supplier shall:

30.3.1 in relation-to this Contract, act in accordance with the Ministry of Justice
Guidance pursuant to Section. 9 of the Bribery Act 2010;

30.3.2 immediately notify the Customer and the 'Authority if it suspects or
becomes aware of any breach of this Clause 30;

30.3.3 respond promptly to any of the Customer’s enquiries regardlng any
breach, potential breach or suspected breach of this Clause 30 and the
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30.4

305

-31.
311

312

Suppllier shall co-operate with any investigation and allow the Customer to
audit Supplier's books, records and any other relevant documentation in
connection with the breach; _ ' :

30.3.4 if so required by the Customer, within twenty (20) Working Days of the
Commencement Date; and annually thereafter, certify to the Customer in
writing of the Supplier and all persons associated with it or its Sub-
Contractors or other persons who are supplying the Services in
connection with this Contract compliance with this Clause 30. The
Supplier shall provide such supporting evidence of compliance as the
Customer may reasonably request; - '

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

If the Supplier, its Staff, consultants,‘ agents or Sub-Contractors or any person acting

on the Supplier's behalf, in all cases whether or not acting with the Supplier's

knowledge breaches: ) : . _
30.4.1 this Clause 30; or

30.4.2 the Bribery Act 2010 in relation to this Contract or any other contract with
the Customer or Contracting Body or any other public body or any person
employed by or on behalf of the Customer or a public body in connection
with the Contract, ’ '

the Customer shall be entitled to termi:nate.this.Contract by Written notice with
immediate effect. v ' .

Without prejudice to its other rights and remedies under this Clause 30, the Customer
shall be entitled to recover in full from the Supplier and the Supplier shall on demand

indemnify the Customer in full from and against: v :
30.5.1 the amoUnt of value of any such gift, consideration or commission; and

30.5.2 any other loss sustained by the Customer in consequence of any breach
of this Clause 30. : ‘

RECORDS AND AUDIT ACCESS

The Supplier shall keep and maintain for seven (7) Years after the date of termination
or expiry (whichever is the earlier) of the Contract (or as long a period as may be
agreed between the Parties), full and accurate records and accounts of thé operation
of the Contract including the Services provided under it, and the amounts paid by the
Customer. : ’

The Su_pplier shall keep the records and accounts referred to in Clause 31.1 above in
accordance with Good Industry Practice and generally accepted accounting
principles. : ,
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31.3

314

31.5

31.6

The Supplier shall afford the Customer and the Auditors access to the records and
accounts referred to in Clause 31.2 at the Supplier's premises and/or provide copies
of such records and accounts, as may be required by the Customer and/or the

. Auditors from time to time, in order that the Customer and/or the Auditors may carry

out an inspection including for the following purposes:

31.3.1 to verify the accuracy ‘of the Contract Charges (and proposed or actual
variations to them in accordance with this Contract), and/or the costs of
the Supplier (includlng Sub Contractors) '

31.3.2 - to review the |ntegr|ty, confidentiality and security of the Customer Data
held or used by the Supplier;

31.3.3 to review the Suppllers compliance with the DPA in accordance with this
Contract and any other Laws

31.3.4 to review the Supplier's compllance W|th its continuous improvement and

benchmarking obligations set out in Schedule 7 of the Framework
Agreement and Clause 9 of the Contract; : :

31.3.5 ' to review the Supplier's compliance with its secur|ty obllgatlons set out m o

Clause 19;

31.3.6 to review any books of account kept by the Supplier in connection with the
provision of the Service;

31.3.7 to carry out an examination pursuant to Section 6(1) of the National Audit
Act 1983 of the economy, efficiency and effectlveness with WhICh the
Customer has used its resources;

31.3.8 to inspect the Customer’s assets,j including the Intellectual Property

: Rights equipment, facilities and maintenance, for the purposes of
ensuring that the Customer's assets are secure. and that any register of
assets is up to date; and/or

31.3.9 to ensure that the Supplier is complylng with its obligations under th|s
Contract.

3 ) ‘ .
The Supplier shall on request afford the Customer, the Customer's representatives
and/or the Auditor access to such records and accounts as may be required by the
Customer from time to time.

The Supplier shall provide such records and accounts (together with copies of the
Supplier's published accounts) on request during the Contract Period and for the
period specified in paragraph 12 of the Order Form after the date of termination or
expiry of the Contract Period or the last Contract (wh|chever is the later) to the
Customer and/or the Auditors :

The Customer shall use reasonable endeavours to ensure that the conduct of each -
audit does not unreasonably disrupt the Supplier or delay the provision of the

Services save insofar as the Supplier accepts and acknowledges that control over

the conduct of audits carried out by the Auditor is outside of the control of the -
Customer.
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31.7

31.8

32.

321
32.2
32.3

32.4

33.
33.1

332

33.3

Subject.to the Suprier’s rights in respect of Confidential Information, the Supplier

shall on demand provide the Auditors with all reasonable co-operation and
assistance in ' 4 : ‘

31.7.1 "all reasonable -information requested by the Customer within the scope of
the audit; ‘ I '

31.7.2 reasonable access to sites controlled by the'SUppHer and to Equipment
 used in the provision of the Services; and

31.7.3 access to the Staff.

The Parties agree that they shall bear their own respective costs and expenses
incurred in respect of compliance with their obligations under this Clause 31, unless

" the audit reveals a material Default by the Supplier in which case the Supplier shall

reimburse the Customer for the Customer's reasonable costs incurred in relation to
the audit. - ' :

DISCRIMINATION

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

The Supplier shall take all reasonable steps to secure the observance of Clause 32.1
by ali Staff, servants, employees or agents of the Supplier and all suppliers and Sub-
Contractors employed in the execution of this Contract.

The Supplier shall notify the Customer immediately in writing as soon as it becomes
aware of any legal proceedings threatened or issued against it by its Staff on the
grounds of discrimination arising in connection with the provision of the Services
under this Contract. -

The Supplier shall comply with the requirements set out in Schedule 9 (Diversity and
Equality). o : :

PREVENTION OF FRAUD

- The Supplier shall take all reasonable steps, in accordance with Good Industry -

Practice, to prevent any Fraud by Staff and the Supplier (including its shareholders,
members and directors) in connection with the receipt of monies from the Customer.

The Supplier shall notify the Customer immediately if it has reason to suspect that
any Fraud has occurred or is occurring or is likely to occur save where complying
with this provision would cause the Supplier or its Staff to commit an offence under

_ the Proceeds of Crime Act 2002 or the Terrorism Act 2000.

If the Supplier or its Staff commits any Fraud in relation to this or any other contract
with a Contracting Body or the Customer, the Customer may: '

33.3.1 . terminate the Contract with immediate effect by giving the Supplier notice
in writing; and/or o .
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34,
34.1

34.2

343

34.4

34.5

346

34.7

33.3.2 recover in full from the ‘Supplier and the Supplier shall on demand
indemnify the Customer in full from any loss sustained by the Customer in
consequence of any breach of this Clause 33 including the cost
reasonably incurred by the Customer of making other arrangements for
the supply of the Services and any additional expenditure incurred by the
Customer throughout the remainder of the Contract Period. - :

TRANSFER AND SUB-CONTRACTING

Subject to Clause 34.4, the Supplier shall not assign, novate, Sub-Contract or in any
other way dispose of the Contract or any part of it without Approval. The Customer
has consented to the engagement of the Sub-Contractors I|sted in paragraph 3.4 of
the Order Form.

The Supplier shall not substitute or remove a Sub-Contractor or appoint an additional
sub-contractor without the prior written consent of the Authority and the Customer.
Notwithstanding any permitted Sub-Contract in accordance with this Clause 34, the
Supplier shall remain responsible for all acts and omissions of its Sub-Contractors
and the acts and omissions of those employed or engaged by the Sub-Contractors
as if they were its own. An obligation on the Supplier to do, or refrain from doing, any
act or thing shall include an obligation upon- the Supplier to procure that its
employees, staff, agents and the Sub-Contractors' employees staff and agents also
do, or refrain from doing, such act or thing.

Sub-Contracting any part of the Contract shall not relieve the Supplier of any
obligation or duty attributable to the Supplier under the Contract. The Supplier shall
supply such information about proposed Sub-Contractors as the Customer may
reasonably require in order to enable the Customer to consider whether to grant
Approval.

The Supplier may assign to a third party ("the Assignee") the right to receive
payment of the Contract Charges or any part thereof due to the Supplier under this
Contract (including any interest which the Customer incurs under Clause 13.2. 6) Any
aSS|gnment under this Clause 'shall be subject to:

34.4.1 reduction of any sums in respect of which the Customer exercises its right
of recovery under Clause 13.3;

"34.4.2 all related rights of the .Customer under the contact in relatlon to the

recovery of sums due but unpaid; and
34.4.3 the Customer receiving notification under both Clauses 34.5 and 34.6.

In the event that the Supplier assigns the right to receive the Contract Charges under
Clause 34.4.1, the Supplier or the Assignee shall notify the Customer in writing of the
assignment and the date upon which the assignment becomes effective.

The Supplier shall ensure that the Assignee notifies the Customer of the Assignee’s
contact information and bank account details to which the Customer shall make
payment. ,

The provisions of CIause 13.2 shall continue to apply in all other respects after the
aSS|gnment and shall not be amended.
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34.8 The Supplier shall be responsible for all acts and omissibns of its Sub—_ContréCtors

34.9

34.10

34.11

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

Where the Customer has cohsented to the placingfof Sub-Contracts, copies of each
Sub-Contract shall, at the request of the Customer, be sent by the Supplier to the

Customer as soon as reasonably practicable.

The Customer may, at its sole discretion, require the Supplier to ensure that each
Sub-Contract shall include: '

34.10.1 a right under the Contracts (Rights of Third Parties) Act 1999 for the
Customer to enforce the terms of that Sub-Contract as if it were the

Supplier,

34.10.2 a:provi‘sion enabling the Supplier-to assign, novate or otherwise transfer
any of its rights and/or obligations under the Sub-Contract to  the

Customer; .

134103 a provisiori requiring the Sub-Contractor to enter into a direct

confidentiality agreement with the Customer on the same terms as set out
in Clause 22.6 (Confidentiality); ' »

34104 a provision requiring the Sub-Contractor to comply with protection of data

requirements pursuant to Clauses 22.4 (Customer Data) and 225

(Protection of Personal Data);

34.10.5 a provision requiring the Sub-Contractor to comply with the anti-corruption

and anti-bribery requirements pursuant to Clause 30 (Prevention of -

Bribery and Corruption);

. 34.10.6 a provision requiring the Supplier to pay any undisputed sum due to the

relevant Sub-Contractor within a specified period that does not exceed

thirty (30) calendar days from the date the Supplier receives the Sub-

Contractor's invoice; and

34107 a provision hrevstricting the ability of the Sub-Contractor to further Sub-
Contract elements of the service provided to the Supplier without first
- seeking the prior written consent of the Customer and the Authority.

If the Customer is able to obtain from any Sub-Contractor or any other third party

more favourable commercial terms with respect to the supply of any goods, software -

or services used by the Supplier in the supply of the Services, then the Customer
may. ' ' :

34.11.1  require the Supplier to replace its existing commercial terms with that

person with the more favourable commercial terms obtained by the

Customer in respect of the relevant item.

34.12 If the Customer exercises the optioh pursuant to Clause 34.11, then the
Contract Charges shall be reduced by an amount that is agreed in accordance
with the Variation Procedure. :

34.13 Subject to Clause 34.15, the CUstbmer rhay. assign, hdvate or otherwise dispose of

its rights and obligations under the Contract or any part thereof to:
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34 14

34.13.1 any Contracting Body; or

34132 any other body established by the Crown or under statute in order

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

34.13.3 - any private sector body which substantlally performs the functlons of the
Customer,

prowded that any such assignment, novation or other disposal shall not lncrease the

burden of the Supplier's obhgatlons under the Contract.

Any change in the legal status of the Customer such that it ceases to be a
Contracting Body shall not, subject to Clause 34.15, affect the validity. of the
Contract. In such circumstances, the Contract shall bind and inure to the benefit of

- any successor body to the Customer.

34.15

34.16

3417

35.
35.1.

If the rights and obligations under the Contract are assigned, novated or otherwise
disposed of pursuant to Clause 34.13 to a body which is not a Contracting Body or if
there is a change in the legal status of the Customer such that it ceases to be a
Contractlng Body (in the remainder of this- CIause both such bodles being referred to
as "the Transferee")

34.15.1  the rights of termination of the Customer in Clauses 25.1 (Termination on
- Insolvency) 25.2 (Termination on Change of Control) and 25.4
(Termination on Default) shall be available to the Supplier in the event of,
respectively, the bankruptcy or |nsoIvency, or default of the Transferee;

and _ . : »

34.15.2 the Transferee shall only be able to assign, novate or otherwise dispose
, of its rights and obllgatlons under the Contract or any part thereof W|th the
- previous consent in writing of the Supplier.

The Customer may disclose to any Transferee any Confidential Information of the
Supplier which relates to the performance of the Supplier's obligations under the
Contract. In such circumstances the Customer shall authorise the Transferee to use
such Confidential Information only for purposes relating to the performance of the
Supplier's obligations under the Contract and for no other purposes and shall take all
reasonable steps to ensure that the Transferee gives a confidentiality undertaklng in
relation to such Confidential Information. -

For the purposes of Clause 34.15 each Party shall at its own cost and expense carry
out, or use all reasonable endeavours to ensure the carrying out of, whatever further
actions (including the execution of further documents) the other Party reasonably
requires from time to time for the purpose of giving that other Party the full benefit of
the provisions of the Contract. .

FORCE MAJEURE

Neither Party shall be liable to the other Party for any delay in performing, or failure
to perform, its obligations under the Contract (other than a payment of money) to the
extent that such delay or failure is a result of Force Majeure. Notwithstanding the

foregoing, each Party shall use all reasonable endeavours to continue to perform its

obligations under the Contract for the duration of such Force Majeure However, if
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35.2

356.3

- 354

35.5

36.

36.1

36.2

36.3

37.

38.

such Force Majeure prevents either Party from performing its material obligations
under the Contract for a period in excess of six (6) Months, either Party may
terminate the Contract with immediate effect by notice in writing to the other Party.

Any failure or delay by the Supplier in performing its obligations under the Contract
which results from any failure or delay by an agent, Sub-Contractor or supplier shall
be regarded as due to Force Majeure only if that agent, Sub-Contractor or supplier is
itself impeded by Force Majeure from complying with an obligation to the Supplier.

If either Party becomes aware of a Force Majeure event or occurrence which gives

rise-to or is likely to give rise to any such failure or delay on its ‘part as described in

Clause 35.1 it shall immediately notify the other by the most expeditious method then
~ available and shall inform the other of the period during which it is estimated that
: su_ch failure or delay shall continue. '

If an event of Force Majeure event affects the Services, the Customer may direct the
Supplier to procure those Services from a third party service provider in which case
the Supplier will be liable for payment for the provision of those Services for as long
as the delay in performance continues. '

The Supplier will.not have the right to any payrhent from the Custor_ner under this
Contract where the Supplier is unable to provide the Services because of an event of

Force Majeure. However if the Customer directs the Supplier to use a replacement . -

supplier pursuant to Clause 35.4, then the Customer will pay the Supplier (a) the
Contract Charges; and (b) the difference between the Contract Charges and the new

supplier’s costs if, in respect of the Services that are subject to Force Majeure, the -

new ser_vice provider’s costs are greater than the Contract Charges.

- WAIVER

The failure of either Party to insist upon strict performance of any provision of the
Contract, or the failure of either Party to exercise, or any delay in exercising, any right
or remedy shall not constitute a waiver of that right or remedy and shall not cause a
-diminution of the obligations established by the Contract.

No waiver shall be effective unless it is expréssly stated to be a waiver and

_ c_ommunicated to the other Party in writing in accordance with Clause 46 (Notices).

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

CUMULATIVE REMEDIES

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. .

- FURTHER ASSURANCES

Each Party undertakes at the i’equest of the other, and at the cost of the requesting
Party to do all acts and execute all documents which may be necessary to give effect
to the meaning of this Contract. '
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39.

39.1°

39.2

393

39.4

40,

40.1

40.2

41,

VARIATION

Subject to the orovisions of this Clause 39, the Customer may request a variation to
the Services ordered provided that such variation does not amount to a material
change to the Order. Such a change is hereinafter called a "Variation".

The Customer may request a Variation by completing and sending the Variation form
set out in Schedule 1 ("the Variation Form") to the Supplier giving sufficient
information for the Supplier to assess the extent of the Variation and any additional
cost that may be incurred. The Supplier shall respond to a request for a Variation
within the time limits specified in the Variation Form. Such time limits shall be

reasonable having regard to the nature of the Order.

In the event that the Supplier is unable to provide the Variation to the Services or
where the Parties are unable to agree a change to the Contract Charges the
Customer may: _ :

39.3.1 agree to continue to perform their obligations under the Contract without
the Variation; or :

39.3.2 terminate the Contract with immediate effect, except where the Supplier

- has already delivered part or all of the Order in accordance with the Order

Form or where the Supplier can show evidence of substantial work being

carried out to fulfil the Order, and in such a case the Parties shall attempt -

‘to agree upon a resolution to the matter. Where a resolution cannot be

reached, the matter shall be dealt with under the Dispute Resolutlon ,
Procedure :

If the Partles agree the Variation and any variation in the Contract Charges, the .

Supplier shall carry out such Variation and be bound by the same provisions so far
as is applicable, as though such Variation was stated in the Contract.

SEVERABILITY

If any provision of the Contract is held invalid, illegal or unenforceable for any reason,
such provision shall be severed and the remainder of the provisions hereof shall
continue in full force .and effect as if the Contract had been executed with the mvalld

illegal or unenforceable provision eliminated.

In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of the Contract, the Customer and the Supplier shall

~ immediately commence good faith negotiations to remedy such invalidity.

"~ MISTAKES IN INFORMATION

The Supplier shall be responsible for the accuracy of all drawings, documentation
and information supplied to the Customer by the Supplier in connection with the
supply of the Services and shall pay the Customer any extra costs occasioned by
any discrepancies, errors or omissions therein, except where such mistakes are the

~ fault of the Customer.
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42.

43.

43.1

- 432

433

44.
441

442

44.3

44.4

SUPPLIER'S STATUS

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

'Contract.

CONFLICTS OF INTEREST

The Supplier shall take appropriate steps to ensure that neither the Supplier nor any

~ Staff are placed in a position where (in the reasonable opinion of the Customer),

there is or may be an actual conflict, or'a potential conflict, between the pecuniary or
personal interests of the Supplier-or Staff and the duties owed to the Customer under
the provisions of the Contract. : ’ ] ’

- The Supplier shall promptly notify the Customer (and provide full particulars to the
~ Customer) if any conflict referred to in Clause 43.1 above arises or is reasonably

foreseeable. :

“The Custorner reserves the right to terminate the Contract immediately by' giving

‘notice in writing to the Supplier and/or to take such other steps it deems necessary
where, in the reasonable opinion of the Customer, there is or may be an actual
conflict, or a potential conflict, between the pecuniary or personal interests of the

- Supplier and the duties owed to the Customer under the provisions of the Contract.

The actions of the Customer pursuant to this Clause shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to the
Customer.] ' : '

ENTIRE AGREEMENT

This Contract constitutes the entire agreement and understanding between the

Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies
any previous agreement between the Parties in relation to such matters.

Each of the Parties acknowledges and agrees that in entering into the Contract it
does not rely on, and shall have no remedy in respect of, any statement,
representation, warranty or undertaking (whether negligently or innocently made)

- other than as expressly set out in the Contract.

' The Supplier acknowledges that it has:

44.3.1 entered into the Contract in reliance on its own due diligence alone; and

4432  received sufficient information required by it in order to determine whether
it is able to provide the Services in accordance with the terms of the
Contract. : ' '

Nothing in Clauses 44.1 and 44.2 shall Opefate to exclude Fraud or fraudulent
misrepresentation. ' ‘
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445

45,

45.1

45.2

453

46.

46.1

46.2

46.3
46.4
465

. served if sent by electronic mail (email) and not confirmed by a letter.

47.

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

THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a Party to the Contract has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by
implication, confer a benefit on him, without the prior written agreement of the
Parties, but this does not affect any rlght or remedy of any person which exists or is

.. available otherwise than pursuant to that Act. This Clause does not affect any right or
'remedy of any person which exists or is available otherwise than pursuant to the

Contracts (Rights of Third Parties) Act 1999 and does not apply to the Crown.

The Parties agree that the Contracts. (Rights of Third Parties) Act 1999 (CRIiTPA)

~shall apply to Clauses 16, 17 and 18 to the extent necessary that any Former

Supplier and Replacement Supplier shall have the right to enforce the obligations

- owed to, and indemnities given to, the Former Supplier and .the Replacement

Supplier by the Supplier under that Clause 16, 17 and 18 in its own right pursuant to

- section 1(1) of CRIiTPA.

"No consent of any third party is necessary 'fdr any rescission, variation (including any

release or compromise in whole or in part of Ilablhty) or termination of this Contract or
any one or more Clauses of it.

NOTICES

Except as Aothérwise expressly provided within the Contract, no notice or other
communication from one Party to the other shall have any validity under the Contract
unless made in writing by or on behalf of the Party sending the communication.

Any notice or other communication which is to be given by either Party to the other
shall be given by letter (sent by hand, post, registered post or by the recorded
delivery service), by facsimile transmission or electronic mail (confirmed by letter).
Such letters shall be addressed to the other Party in the manner referred to in Clause
46.3 Provided the relevant communication is not returned as undelivered, the notice
or communication shall be deemed to have been given two (2) Working Days after
the day on which the letter was. posted, or four (4) hours, in the case of facsimile
transmission or sooner where the other Party acknowledges recelpt of such letters or
facsimile transmlssmn _

For the purposes of Clause 46.2, the address, email address or fax number of each
Party shall be the address, email address and fax number set out in the Order Form.

Either Party may chahge its address for service by serving a notice in accordance
with this Clause 46.

For the avoidance of doubt, any notice given under this Contract shall not be validly

STANDARDS

- 47.1 The Supplier shall provide the Services and meet its responsibilities and

obligations hereunder in accordance with the standards as set out in
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Schedule 10 to this Contract. In additidn the Supplier shall comply with the
Standards set out in Schedule 13, Services Specification to the Framework

Agreement.

47.2

The Supplier shall discuss with the Customer any conflict that the Supplier
reasonably believes that there is or will be between any of the standards and
any other obligation under this Contract, and shall comply with the
Customer’s decision on the resolution of that conflict.] '

48. LEGISLATIVE CHANGE

The Supplier shall neither be relieved of its oblig_atio’nys under this Contract nor be
entitled to an increase in the Contract Charges as the result of a General Change in

Law.

49. DISPUTES AND LAW

49.1. Governing Law and Jurisdiction

The Contréct shall be governed by and interpreted in accordance with the Laws of
England and Wales and the Parties agree to submit to the exclusive jurisdiction of
the English courts any dispute that arises in connection with the Contract.

49.2 Dispute Resolution '

49.2.1

49.2.2

j 49.2.3

492.4

49.2.5

The Parties shalll attempt in good faith to negotiate a settlement to -any

dispute between them arising out of or in connection with the Contract
within twenty (20) Working Days of either- Party notifying the other of the
dispute and'such efforts shall involve the escalation of the dispute to the
level of representative of each Party specified in the Order Form.

Nothing in this dispute resolution procedure shall prevent the Parties from
seeking from any court of competent jurisdiction an interim order
restraining the other Party from doing any act or compelling the other
Party to do any act. : o

If the dispute cannot be resolved by the Parties pursuant to Clause 49.2.1
the Parties shall refer it to mediation pursuant to the procedure set out in
Clause 49.2.5 unless: ‘

149.2.31 the Customer considers that the dispute is not suitable for

resolution by mediation; or :

49.2.3.2 - the Supplier does not agree to mediation.

The obligations of the Parties under the Contract shall not be suspendéd,

cease or be delayed by the reference of a dispute to mediation and the
Supplier and the Staff shall comply fully with the requirements of the
Contract at all times. ‘ . '

The procedure for mediation is as follows:

49.2.5.1 aneutral adviser or mediator ("the Mediator") shall be chosen
by agreement between the Parties or, f they are unable to
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49.2.5.2

49.2.53

49.2.54

490.2.5.5

40.2.5.6

agree upon a Mediator within ten (10) Working Days after a
request by one Party to the other or if the Mediator agreed
upon is unable or unwilling to act, either Party shall within ten
(10) Working Days from the date of the proposal to appoint a
Mediator or within ten (10) Working Days of notice to either
Party that he is unable or unwilling to act, apply. to the
mediation provider to appoint a Mediator/apply to the Centre
for Effective Dispute Resolution (“CEDR”) to appoint a
Mediator;

the Parties shall within ten (10) Working Days of the
appointment of the Mediator meet with him.in order to agree a
programme for the exchange of all relevant information and the
structure to be adopted for negotiations to be held. If
considered appropriate, the Parties may at any stage seek
assistance from the mediation provider specified in Clause
49.2.5.1 to prowde guidance on a suitable procedure;

unless otherwise agreed, all negotlatlons connected with the
dispute and any settlement agreement relating to it shall be

‘conducted in confidence and without prejudice to the rights of

the Partles in any future proceedlngs

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

'faili'ng agreement, either of the Parties may invite the Mediator-

to provide a non-binding but informative opinion in writing.
Such an opinion shall be provided on a without prejudice basis
and shall not be used in evidence in any proceedings relating
to the Contract without the prlor written  consent of both
Parties; and :

if the Parties fail to reach agreement in the structured

negotiations within -sixty (60) Working Days of the Mediator

being appointed, or such longer period as may be agreed by
the Parties, then any dispute or difference between them may
be referred to the courts. .
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SCHEDULE 1: CHANGE CONTROL PROCEDURE

CHANGE PRINCIPLES

1.

Either party may propose a Change in accordance with the Change Control Procedure
as set out in this Schedule 2. Each party shall consider in good faith any proposal for
Change from the other party and neither party shall unreasonably withhold its
agreement to any Change proposed by the other party. Any discussions between the
parties about a proposed Change prior to any agreement to such Change being
reached shall be without prejudice to the rights of either party.

If either party wishes to propose a Change ("Change Proposer"), it shall submit to the -

other party ("Change Recipient”) a written request detailing the proposed Change
("Change Request") specifying, in as much detail as is reasonably practicable, the
nature of the proposed Change. Within ten (10) Working Days of receipt or issue of a
Change Request (as the case may be) the party - responsible for implementing the
Change ("Change Implementer") shall submit to the other party a Change Proposal in

-accordance with paragraph 3 below. o _ _

If paragraph 2 of this schedule 8 applies, the Change Implementer shall provide the
other party with a written proposal in relation to the relevant Change ("Change
Proposal") which shall include the following information (except where such
information is not relevant to the proposed Change): '

3.1 details of the proposed Change and its impact on the Services or other variations,
to this Contract; : ;

3.2 which of the Services and Service Levels will be affected and how;

3.3 the cost of developing the proposed Change;

3.4 an initial estimate of the cost of implementation and on-going operation of the

relevant Change, including any proposed increase or decrease in the Charges;

3.5 details, if relevant, of the proposed Change's compliancé with any applicable
Laws; : " : .

3.6 a high level of implementation plan and timetable for the proposed Change;
3.7 an assessment of the possible risks of introducing the proposed Change;

3.8 a review of the .Iikely impact of the proposed Change on the timetable for the
~ operational processes in this Contract including the Implementation Plan; and

3.9 a 'reviewvc.Jf the resources required to-implement the proposed Change.

Within ten (10) Working Days of receipt of the Change Proposal, the receiving party

~ shall notify the Change Implementer whether or not it agrees to the proposed Change.

If the receiving party notifies the Change Implementer that it does not wish the
proposed Change to be implemented, then no further action shall be taken unless
either party wishesto challenge this decision through the dispute resolution procedure
set out in clause 48. If the receiving party notifies the Change Implementer that it
accepts the proposed Change, then the parties shall agree a Change Control Record
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(the form of which is set out in appendix A to this schedule 8 as soon as reasonably
practicable and shall then implement the Change in accordance with the terms of the
agreed Change ControI Record

Until such time as both parties have agreed a proposed Change in accordance with
this Change Control Procedure, both parties shall, unless otherwise expressly agreed
in writing, continue to perform their obligations under this Contract and any Order in
accordance with its terms and shall be under no obligation to perform any work in
relation to a proposed Change except for complying with the obligations set out in this
Change Control Procedure, including the production of a Change Proposal.

Notwithstanding paragraph 12 of this schedule, any additional work undertaken by
either party, its Sub-contractors or agents which has not been authorised in ‘advance
by a Change shall be undertaken entirely at the expense and liability of that party and

. the other party shall have no obI|gat|on to make any payment in connection wrth such

work.

Without prejudice to the Supplier's obligations under clause 14, if Change is required
as a result of a change in applicable Laws or a Force Majeure Event, then the parties
shall comply with the procedures set out in this Change Procedure in so far as they are

_reasonably able in the circumstances. However, under no circumstances shall a party

seek to hold the other party to the Change Control Procedure, if to do so would result
in either party failing to comply with the change in applicable Laws or the impact of the
Force Majeure Event not being mitigated.

FAST TRACK CHANGES

8.

10..

The partles acknowledge to ensure operational efficiency ‘that there may be
circumstances where it is desirable to expedite the processes set out above.

If both parties agree in relation to a proposed Change that:

9.1 the Change does not involve any alteration to, or deviation from the contractual
principles set out in the Agreement; and ‘

9.2 the total number of Changes in relation to which this fast track procedure has
been applied does not exceed four in any 12 month period (or suchr higher
number as the Customer may from time to time agree in writing); and -

9.3 the value of the proposed Contract Change does not exceed £5,000 and the
proposed Change is not significant (as determined by the Customer acting
reasonably), .

9.4 then the parties shall confirm to each other in writing that they shall use the
process set out in paragraphs 2, 3, 4, 5, 6 and 7 above but with reduced
timescales, such that any perlod of ten (10) Working Days is reduced to three (3)
Working Days. ,

The parameters set out in paragraph 9.4 may be revised from time to time by
agreement between the parties in writing.
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EMERGENCY CHANGES

11.

If the Customer believes:

111 a Changé is required to respond to an émergency whether by virtue of a change
in Law or operational circumstances (in either case as the Customer reasonably
determines); and ' :

11.2 that it would not be practicable to agreé the content of a Change Record prior to
the implementation of the Change,

~ the Customer may require the Supplier to commence work immediately to
- implement the Change (without, therefore, a formal Change Request or Change
Proposal) and the parties will subsequently agree the detail of the appropriate
Change Record. In such a situation, the Supplier will use its best endeavours to
comply with the Customer's request as soon as possible.

BUSINESS AS USUAL CHANGES

12.

The parties agree that Business As Usual Changes shall not be subject to the Change

Procedure. "Business As Usual Changes" for the purpose of this schedule 8 means a
Change which the parties agree is sufficiently small in the effort required to process it,
such that it does not need to be processed in accordance with the Change Control
Procedure (such a Change shall not exceed 5 man days of effort and cumulatively,
such Changes shall not exceed 20 man days of effort in any Contract Year.

DISPUTES

13,

14.

In the event of any dispute arising under this Change Control Procedure which cannot

be resolved within ten (10) Working Days, either party shall be entitled to refer the
dispute for resolution in accordance with the Dispute Resolution provisions set out at
clause 49 of this Contract. '

Thé parties shall meet as required and on request by' either party to discuss the order
in which agreed Changes are implemented and to monitor the implementation of such
Changes. o : '

CHARGES FOR CHANGES

15.

Both partiés shall take all reasonable steps to avoid or minimise additional charges

- arising from any Change, including where possible using resources already deployed

in providing the Services at no additional cost. If additional resources or costs will be
required then the parties shall calculate the cost of the Change in accordance with
Schedule 14, Charging Structure. ’
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~ Name (in Capitals)

SCHEDULE 1, APPENDIX A: CHANGE CONTROL RECORD

No of Order FOrm Being Varied:........cceeveeeeeerersrerseeeseeessnesnne e T ‘
Change Control Number: ....... R NP rereesirenenninnnsnranseranas
0 F: ) T O ST S
BETWEEN: | | |
DfE Teaching Agency ("the Customer")
and v . , '
Parcelforce Worldwide Ltd ("the Sbupplier")
1. The Order is varied as follows and shall take effect on the date signed by both

Parties: ' :

Title of Change:

Originator:

Reason for the Change:

DeScfiption (giving full details, including any specifications): |

Acceptance testing and criteria (if applicable):

The cost of the Change:

Timetable:

~ Impact on the Contract
Agree to proceed (Yes/No):

2. Words and expressions in this Variation shall have the meaninge given to them'in the
_ Contract. :
3. The Contract, including any previous ‘Variations, shall remain effective and unaltered

except as amended by this Variation. _
Signed by an authorised signatory for and on behalf of the Custohﬁer
Signature
Date

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier

Signature

Date

Name (in Capitals)
Address
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'SCHEDULE 2: SECURITY MANAGEMENT PLAN

In this Schedule the following provisions shall have the'm.eanings given to them below: |

“"Breach of Security"

in accordance with the security requirements in paragraph |

2.5 of the Order Form and the Security Pdiicy, the

occurrence of:

: (a) any unauthorised access to or use of the Services,

"ISMS"

"Protectively Marked"

"Security Policy
Framework"

“"Security Tests"

"Statement of -
Applicability"

1. INTRODUCTION

11 This SchedLjIe covers:

the Premises, the Sites, the Supplier System

~ and/or any ICT, information or data (including the
Confidential Information and the Customer Data)
used by .the Customer and/or the Supplier in
connection with this Contract; and/or

(b)  the loss and/or unauthorised disclosure of any
information or data (including the Confidential
Information and the Customer_Data), including any
copies of such information or data, used by the
Customer and/or the Supplier in connection with
this Contract; ’

The Information Security Management System as defined
by ISO/IEC 27001. The scope of the ISMS will be as
agreed by the Parties and will directly reflect the scope of
the Services;

shall have the meaning as set out in the Sécurity Po.Iicy
Framework; ' - ‘

means the Cabinet Office Security Policy Framework

(available from the Cabinet Office - Security Policy
Division); '

shall have the meaning set out in paragraph 5 of this
Schedule 2; ' .

shall have the meaning set out in ISO/IEC 27001 and as

agreed by t_h_e' Parties during the procurement phase.

1.1.1 ' prihcipIes' of pr‘otective’security to be applied in delivering the Services;

1.1.2 wider aspedts of security relating to the Serviqés;
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2.1

22

23

24

1.1.3 . the development, implementation, operation, maintenance and centinual
improvement of an ISMS;. -

114 the creation and maintenance of the Security Management Plan'

1.1.5 audit and testing of ISMS compliance with the securlty reqwrements (as
set out in paragraph 2.5 of the Order Form);

1.1.6 conformance to ISO/IEC 27001 (Information ASecurity Requirements
Specification) and ISO/IEC27002 (Information Security Code of Practice)
and;

1.1.7 obligations in the event of actual, potent|a| or attempted breaches of
security.

PRINCIPLES OF SECURITY

The Supplier acknowledges that the Customer places great emphasis on the
confidentiality, integrity and availability of information and consequently on the
security provided by the ISMS :

The Supplier shall be responS|bIe for the effective performance of the ISMS and shall |

~ at all times provide a lével of security which:

2.21 is in accordance with Good Industry Practice, Law and this Centract;

;, 222 | complies with the Security Policy;

2.2.3 complies with at least the minimum set of security measures and
standards as determined by the Security Policy Framework (Tiers 1-4)
available from the Cabinet Office Security Policy Division (COSPD);

224 meets any specific securlty threats to the ISMS

225 complies with ISO/IEC27001 and ISO/IEC27002 in accordance with
- paragraph 6 of this Schedule;

2.2.6 complies with the security reqwrements as set out in paragraph 2.5 of the

Order Form; and
227 complies with the Customer’s ICT standards.
Subject to Clause 47, the references to stendards, gUidance and policies set out in

paragraph 2.2 shall be deemed to be references to such items as developed and
updated and to any successor to or replacement for such standards, guidance and

' policies, from time to time.

in the event of any inconsistency in the provisions of the above standards, guidan'ce

~and policies, the Supplier should notify the Customer's Representative of such

inconsistency immediately upon becoming aware of the same, and the Customer's
Representative shall, as soon as practicable, advise the Supplier which provision the
Supplier shall be required to comply with.
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3. ISMS AND SECURITY MANAGEMENT PLAN

31 Introduction

3.11

3.1.4

315

The Supplier shall develop', implement, operate, maintain - and

continuously improve and maintain (and ensure that all Supplier's Staff
and Sub-Contractors implement and comply with) an ISMS which will,
without prejudice to paragraph 2.2, be approved, by the Customer, tested

~in accordance with Schedul'e'4,‘periodic'al|y updated and audited in

accordance with ISO/IEC 27001.

The Supplier shall develop and maintain a Security Management Plan in

_accordance with this Schedule to apply during the Contract Period.

The Supplier shall comply with its obligations set out in the Se'curity

Management Plan and any other provision of the Framework Agreement
relevant to security.

Both the ISMS and the Security Management Plan shall, unless otherwise
specified by the Customer, aim to protect all aspects of the Services and
all processes associated with the. delivery of the Services, including the
Premises, the Sites, the Supplier System and any ICT, information and
data (including the Customer Confidential Information and the Customer
Data) to the extent used by the Customer or the Supplier in connection
with this Contract. v :

The Supplier is responsible for monitoring and ensuring that it is aware of
changes to the Security Policy. The Supplier shall keep the Security
Management Plan up-to-date with the Security Policy as amended from
time to time. A - '

3.2 Development of the Security Management Plan

3.21

- 3.2.2

Within twenty (20) Working Days after the Commencement Date (or such
other period specified in the Implementation Plan or as otherwise agreed
by the Parties in writing) and in accordance with paragraph 4.2
(Amendment and Revision), the Supplier will prepare and deliver to the
Customer for approval a fully complete and up to date Security
Management Plan which will be based on the draft Security Management
Plan. : '

If the Security Management Pllan, or any subsequent reviéion' to it in
accordance with paragraph 4.2 (Amendment and Revision), is' Approved it
will be adopted immediately and will replace the previous version of the

Security Management Plan. If the Security Management Plan is not

Approved the Supplier shall amend it within ten (10) Working Days or

such other period as the Parties'may agree in writing of a notice of non- .

approval from the Customer and re-submit to the Customer for approval.
The parties will use all reasonable endeavours to ensure. that the approval
process takes as little time as possible and in any event no longer than
fifteen (15) Working Days (or such other period as the parties may agree
in writing) from the date of its first submission to the Customer. If the
Customer does not approve the Security Management Plan following its
resubmission, the matter will be resolved in accordance with the Dispute
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4.2

Resolution Procedure. No approval to be given by the Customer pursuant
to this paragraph 3.2.2 may be unreasonably withheld or delayed.
However where the Customer does not approve the Security
Management Plan on the grounds that it does not comply with the
requirements set out in paragraph 4 shall be deemed to be reasonable.

Content of the Security Management Plan

411

412

413

414

The Security Management Plan will set out the security measures to be
implemented and maintained by the Supplier in relation to all aspects of
the Services and all processes associated with the delivery of the
Services and shall at all times comply with and specify security measures
and procedures which are sufficient to ensure that.the Services comply
with the provisions of this Contract (including this Schedule, the principles

~set out in paragraph 2.2 and any other elements of this Contract relevant
to security or any data protection guidance produced by the Customer); -

The Security Management Plan (including the draft version) should also
set out the plans for ftransiting all security arrangements and
responsibilities from those in place at the Commencement Date to those
incorporated in _the Supplier's ISMS at the date set out in the
Implementation Plan for the Supplier to meet the full obligations of the
security requirements set out in this Contract and paragraph 2.7 of the
Order Form. _

The Security Management Plan will be structured in accordance with

ISO/IEC27001 and ISO/IEC27002, cross-referencing if necessary to other
Schedules of this Contract which cover specmc areas included within that

t standard

The Security Management Plan shall be written in plain English in
language which is readily comprehensible to the staff of the Supplier and
the Customer engaged in the Services and shall only reference
documents which are in the possession of the Customer or whose
location is otherwise specified in this Schedule. :

Amendment and Revision of the ISMS and Security Management Plan

4.2.1

422

" The ISMS and Security Management Plan will be fully reviewed and

updated by the Suppller annually, or from time to time to reflect
4211 emerging changes in Good Industry Practlce

421.2 any change or proposed change to the Suppller System the
Services and/or associated processes;

4213  any new perceived or changed security threats;

42.1.4 anyreasonable request by the Custonler.

The Supplier will provide the Customer with the results of such reviews as
soon as reasonably practicable after their completion and amendment of

the ISMS and Security Management Plan at no additional cost to the
Customer. The results of the review should include, without limitation:
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5.1

52

5.3

5.4

4221 suggested improvements to the effectiveness of the ISMS;
4222  updates to the risk 'assessments;

4223 proposed modifications tb the procedures and controls that
effect information security to respond to events that may
impact on the ISMS; and

4224 su‘\ggested\ improvements in measuringlthe effectiveness of
controls.

423 On réceipt of the results of such reviews, the Customer will Approve any
amendments or revisions to the ISMS or Security Management Plan in
accordance with the process set out at paragraph 3.2.2.

424 Any change or amendment which the Supplier proposes to make to the

ISMS or Security Management Plan (as a result of a Customer request or

~ change to the requirement set out in paragraph 2.5 of the Order Form or

otherwise) shall be subject to the Variation Procedure and shall not be
implemented until Approved in writing by the Customer.

- TESTING

The Supplier shall conduct tests of the ISMS ("Security Tests") on an annual basis or
as otherwise agreed by the Parties. The date, timing, content and conduct of such
Security Tests shall be agreed in advance with the Customer.

The Customer shall be entitled to send a representative to witness the conduct of the
Security Tests. The Supplier shall provide the Customer with the results of such tests
(in a form approved by the Customer in advance) as soon as practicable after
completion of each Security Test.

Without prejudice to any other right of audit or access granted to the Customer
pursuant to this Contract, the Customer and/or its authorised representatives shall be
entitied, at any time and without giving notice to the Supplier, to carry out such tests

~ (including penetration tests) as it may deem necessary in relation to the ISMS and
the Supplier's compliance with the ISMS and the Security Management Plan. The

Customer may notify the Supplier of the results of such tests after completion of each
such test.  Security Tests shall be designed and implemented so as to minimise the
impact on the delivery of the Services. [f such tests adversely affect the Supplier’s

“ability to deliver the Services to the agreed Service Levels, the Supplier shall be

granted relief against any resultant under-performance for the period of the tests.

Where any Security Test carried out pursuant to paragraphs 5.1 and 5.2 above
reveals any .actual or potential Breach of Security and/or security failure or
weaknesses, the Supplier shall promptly notify the Customer in writing of any

changes to the ISMS and to the Security Management Plan (and the implementation

thereof) which the Supplier proposes to make in order to correct such failure or
weakness. Subject to the Customer's approval in accordance with paragraph 3.2.2,
the Supplier shall implement such changes to the ISMS and the Security
Management Plan in. accordance with the timetable agreed with the Customer or,

. otherwise, as soon as reasonably possible. For the avoidance of doubt, where the

change to the ISMS or Security Management Plan to address a non-compliance with
the Security Policy or security requirements (as set out in paragraph 2.7 of the Order
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6.2

6.3 -

6.4

6.5

7.1

7.2

Form), the change to the ISMS or Security Management Plan shall be at no cost to
the Customer. For the purposes of this paragraph 5, weaknesses means a
vulnerability in security and failure means a possible breach of the Security

‘Management Plan or security requirements.

COMPLIANCE WITH ISO/IEC 27001

Where the Customer requests, the Supplier shall cbtain independent certification of
the ISMS to ISO/IEC 27001 within twelve (12) Months of the Commencement Date or
such reasonable time period as to be agreed with the Customer and shall maintaln

such certlflcation for the duration of the Contract

If certain parts of the ISMS do not conform to Good Industry Practice, or controls as
described in ISO/IEC 27002 are not consistent with the Security Policy, and, as a
result, the Supplier reasonably believes that it is not compliant with 1ISO/IEC 27001,
the Supplier shall promptly notify the Customer of this and the Customer in its
absolute discretion may walve the requirement for certification in respect of the
relevant parts. .

The Customer shall be entitled to carry out such regular security audits as may be
required, and in accordance with Good Industry Practice, in order to ensure that the
ISMS maintains compliance with the principles and practices of ISO 27001.

if, on the basis of evidence provided by such audits, it is the Customer's reasonable

opinion that compllance with the principles and practices of ISO/IEC 27001 is not

belng achieved by the Supplier, then the Customer shall notify the Supplier of the
same and give the Supplier a reasonable time (having regard to the extent and
criticality of any non-compliance and any other relevant circumstances) to become

~compliant with the principles and practices of ISO/IEC 27001. If the Supplier does

not become compliant within the required time then the Customer has the right to
obtain an independent audit against these standards in whole or in part. :

| If, as a result of any such independent audit as described in paragraph 6.3 the
. Supplier is found to be non-compliant with the principles and practices of ISO/IEC
. 27001 then the Supplier shall, at its.own expense, undertake those actions required

in order to achieve the necessary compliance and shall reimburse in full the costs

- incurred by the Customer in obtaining such audit.

BREACH OF SECURITY

Either party shall notify the other in accordance with the agreed security incident
management process as defined by the ISMS upon becoming aware of any Breach
of Security or any potential or attempted Breach of Security.

Without prejudice to the security incident management process, upon becoming
aware of any of the circumstances referred to in paragraph 7.1, the Supplier shall:

7.21 immediately take all reasonable steps necessary to:.

7.2.1.1 remedy such breach or'protect the integrity of the ISMS
against any such potential or attempted breach or threat; and -

130314 Seasonal Courier Services Call Off Baseline v1 : / . ) ' 11 1




7.2.1.2 - prevent an equivalent ‘breach in fhe future.

Such steps shall include any action or changes . reasonably required by the
Customer. In the event that such action is taken in response to a breach that is
determined by the Customer acting reasonably not to be covered by the obligations
of the Supplier under this Contract, then the Supplier shall be entitled to refer the
matter to the Variation Procedure; and : :

7.2.2 as soon as reasonably practicable provide to the Customer full ‘details
(using such reporting mechanism as defined by the ISMS) of the Breach
of Security or the potential or attempted Breach of Security.

112

130314 Seasonal Courier Services Call Off Baseline v1

I




SCHEDULE 3: PARENT. COMPANY GUARANTEE - NOT APPLICABLE
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3.2

4.2

SCHEDULE 4: TESTING

INTRODUCTION

This schedule sets out the appfoach to Testing and the different Testing activities to

" be undertaken, including the preparation and agreement of the Test Strategy and

Test Plans.

- TESTING OVERVIEW

AII Tests cohducted. by the Supplier shall be conducted in accordance with the Test

Strategy and the Test Plans.

Any’disp‘utes between the Supplier and the Customer regarding this Testing shall be
referred to the Dispute Resolution Proced.ure. _

TEST STRATEGY

The Supplier shall devélop the final Test Strategy as soon as practicable but in.ény '
case no later than sixty (60) Working Days (or such other period as the Parties may

agree) after the Commencement Date.

The final Test Strategy shall incI'ude:_

3.2.'1. an overview of how Testing will be conducted in relation to the
Implementation Plan; _

3.22 the process to be .used’to'capt‘ure and record Test results and the
categorisation of Test Issues;

323  the procedure to be followed should a Deliverable fail a Test or where a
Deliverable produces unexpected results, including a procedure for the
~ resolution of Test Issues; '

3.24 the'pro,cedure to be followed to sign off each Test; and

325 the process for the productibn and maintenance of reports relating to
o ~Tests.
~ TEST PLANS

" The Supplier_ shall devélop Test Plans for the approval of the Customer as soon as
- practicable but in any case no later than sixty-(60) Working Days (or such other
period as the Parties may agree in the Test Strategy or otherwise) prior to the start

date for the relevant Testing as specified in the Implementation Plan.
Each Test Plan shall include as a minimum:

421 the relevant Test définition and the purpose of the Test, the Milestone to
which it relates, the requirements being Tested;

422 - adetailed procedure for the Tests to be carried out, including:

4221 the timetable for the Tests including start and end dates;
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43

5.2

5.3

7.1

7.2

4222 the Testing mechanism;

4223  dates and methods by wh|ch the Customer can inspect Test
o results;

4224 the mechanism for ensuring ‘the quality, completeness and
' relevance of the Tests;

4.22.5  the process with which the Customer will review Test Issues
and progress on a timely basis; and

4226  the re-Test procedure, the timetable and the resources which
o would be required for re-Testing. '

The Customer shall not unreasonably withhold or delay its approval of the Test Plans
and the Supplier shall implement any reasonable requlrements of the Customer in

~ the Test Plans.
TESTING

When the Supplier has completed the Services in respect of a Milestone it shall

- submit any Deliverables relating to that Milestone for Testing.

Each party shall bear its own costs in respect of the Testing. However, if a Milestone
is not Achieved the Customer shall be entitled to recover from the Supplier, any
reasonable additional costs it may incur as a dlrect result of further reV|ew or re-
Testmg ofa M|Iestone

If the Suppher successfully completes the requisite Tests, the Customer shall issue a
Satisfaction Certificate as soon as reasonably practical following such successful
completion. Notwithstanding the issuing of any Satisfaction Certificate, the Supplier
shall remain solely responsible for ensuring that the Serwces are implemented in
accordance with this Contract

TEST ISSUES

Where a Test Issue is |dent|f|ed by the Supplier, the Parties shall agree how such
Test Issue shall be dealt with and any failure to agree by the Parties shall be
resolved in accordance with the Dispute Resolution Procedure.

TEST QUALITY AUDIT

Without prejudice to its rights pursuant to Clause 31, the Customer -or an agent or
contractor appointed by the Customer may perform on-going quality audits in respect

~of any part of the Testing.

If the Customer has any concerns following an audit in accordance with paragraph
7.1 above the Customer will discuss such concerns with the Supplier, giving the
Supplier the opportunity to provide feedback in relation to specific activities, and
subsequently prepare a written report for the Supplier detailing the same to which the
Supplier shall, within a reasonable timeframe, respond in writing.
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7.3 In the event of an inadequate response to the written report from the Supplier, the
Customer (acting reasonably) may withhold a Satisfaction Certificate until the issues
in the report have been addressed to the reasonable satisfaction of the Customer.

8.  OUTCOME OF TESTING -

8.1 The Customer will issue a Satisfaction Certificate when it is satisfied that a Milestone
has been Achieved.

8.2 If any Milestones (or any relevant pa'rt, thereof) do not pass the Test in respect
thereof then:

8.2.1 the Supplier shall rectify the cause of the failure and re-su‘bmit the
' Deliverables (or the relevant part) to Testing, provided that the Parties
agree that there is. sufficient time for that action prior to the relevant

Milestone Date; or

8.2.2 the Parties shall treat the failure as a SuppIier Default.
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APPENDIX: SATISFACTION CERTIFICATE

To: - Parcelforce ‘Worldwide Ltd
FROM: DfE Teaching Agency
28/02/2013

Dear Sirs,

SATISFACTION CERTIFICA'i'E

Milestones: Guidance Note to Customer: Insert description of the relevant
Deliverables/Milestones TA to Complete '

We refer to the agréement ("Contract") relating to the provision‘ of the Seasonal Courier
Services between the DfE Teaching Agency ("Customer") and Parcelforce WorIdW|de
Ltd ("Supplier") dated 28/02/2013.

The definitions for terms capitalised in this certificate are set out in the Cohtract

We confirm that all of the Milestones have been successfully Achieved by the Suppller in .
accordance W|th the Test relevant to those Milestones.

Yours faithfully
Steve Brassey

GQ Logistics Programme Manager acting on behalf‘of DfE Teaching AgenCy
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1.2

1.3

22

3.1

' SCHEDULE 5: DISASTER RECOVERY AND BUSINESS CONTINUITY

" PURPOSE OF THIS SCHEDULE

This Schedule sets out the Customer's requirements for ‘ensuring continuity of the
business processes and operations supported by the Services in circumstances of
Service disruption or failure and for restoring the Services through business
continuity and as necessary disaster recovery procedures. [t also includes the
requirement on the Supplier to develop, review, test, change and maintain a BCDR
Plan in respect of the Services. :

The BCDR Plan shall be divided into three parts:

1.2.1 | Part A which shall set out general priln’ciples applicable to the BCDR Plan
("General Principles"). | E v '

1.2.2 Part B which shall relate to business continuity ("Business ContinUify
Plan"); and o -

1.2.3 Part C Which shall relate to disaster recovery ("Disaster Recbvery
Plan");

The BCDR Plan shall detail the processes and arrangements which the Supplier
shall follow to ensure continuity of the business processes and operations supported
by the Services following any failure or disruption of any element of the Services and
the recovery of the Services in the event of a Disaster.

" DEVELOPMENT OF BCDR PLAN

The BCDR Plan shall uniess otherwise required by the Customer‘ be in writing, be
. based upon and be consistent with the provisions of paragraphs 3 and 5 of this

Schedule 5 (Business Continuity and Disaster Recovery Provisions).

The Supp]ief shall ensure that its Sub-Contractors' disaster recovery and buSinéss
continuity plans are integrated with the BCDR Plan. :

PART A - GENERAL PRINCIPLES AND REQUIREMENTS

The BCDR Plan shall:

3.1.1 set out how its business continuity and disaster recovery elements link to
' each other; ' . ‘
3.1.2 provide details of how the invocation of any element of the BCDR Plan

may impact upon the operation of the Services; o

3.1.3°  contain an obligation upon the Supp|ier_/to liaise with the Customer and (at
the Customer's request) any Related Supplier with respect to issues
concerning business continuity and disaster recovery where applicable; -

3.1.4 detail how the BCDR Plan links and interoperates with any overarching
’ and/or connected disaster recovery or business continuity plan of the
Customer and any of its other Related Suppliers as notified to the Supplier

by the Customer from time to time;
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3.1.8

3.1.9
3.1.10

3.1.11°

3112

contain a communication strategy including details of an incident and
problem management service and advice and help desk facility which can
be accessed via multi-channels (including but without limitation a web-site
(with FAQs), e-mail, phone and fax) for both portable and desk top
configurations where required by the Customer

contaln a risk analysis, lncludlng

3.1.6.1 failure or disruption scenarios and assessments and estimates
of frequency of occurrence;

3.1.6.2 identification of any single points of failure within the Services R
and processes for managing the risks arising there from;

3.1.6.3 identification of risks arising from the interaction of the
Services with the services provided by a Related Supplier; and

3.1.6.4  a business impact analysis (detailing the impact on business
processes and operations) of different ant|0|pated fallures or
disruptions; _ :

provide for documentation of processes, including business processes,
and procedures;

set out key contact details (|ncIud|ng roles and responS|b|l|t|es) for the -
Supplier (and any Sub-Contractors) and for the Customer

identify the proceciu'res for reverting to "normal service";

set out method(s) of recovering or updat_ing data collected (or which ought
to have been collected) during a failure or disruption to ensure that there

is no more than 0 % of data loss and to preserve data integrity;

identify the responsibilities (if any) that the Customer has agreed it will
assume in the event of the invocation of the BCDR Plan; and

provide for the provision of technical ;‘advice and assistance to key
contacts at the Customer as notified by the Customer from time to time to
inform decisions in support of the Customer’s business continuity plans.

3.2  The BCDR Plan shall be designed so as to ensure that:

321

3.2.2
3.2.3

3.2.4

the Services are provided in accordance with the Contract at all times
during and after the invocation of the BCDR Plan; :

the adverse impact of any Disaster, service failure, or disruption on the »

-operations of the Customer is minimal as far as reasonably possible;

it aligns with the relevant provisions of ISO/IEC17799:2000, BS15000 (as
amended) and aii other industrystandards from time to time in force; and

there is a process for the management of disaster recovery testing
detailed in the BCDR Plan.
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3.3

3.4

4.2

5.2
5.3

The BCDR Plan must be upgradeable and sufficiently flexible to support any chahges
to the Services or to the business processes facilitated by and the business

" operations supported by the Services.

The Supplier shall not be entitled to any relief from its obligations under the Service
Levels or to any increase in the Contract Charges to the extent that a Disaster occurs
as a consequence of any breach by the Supplier of this Contract.

PART B - BUSINESS CONTINUITY ELEMENT - PRINCIPLES AND CONTENTS

The Business Continuity Plan-shall set out the arrangements that are to be invoked
to ensure that the business. processes and operations facilitated by the Services
remain supported and to ensure continuity of the business operations supported by
the Services including but not limited to and unless the Customer expressly states

otherwise in writing:

4;»1.1 the alternative processes, (including business processes), options and
responsibilities that may be adopted in the event of a failure in or
disruption to the ‘Services; and

41.2 the steps to be taken by the Supplier upon resumption of the Services in

order to address any prevailing effect of the failure or disruption including
a root cause analysis of the failure or disruption. '

' TheBusiness‘Covntinuity Plan shall‘addressb the various possible levels of failures of

or disruptions to the Services and the services to be provided and the steps to be
taken to remedy the different levels of failure and disruption. The Business
Continuity Plan shall also clearly set out the conditions ‘and/or circumstances under
which the Disaster Recovery Plan is invoked.

PART C - DISASTER RECO\{ERY ELEMENT - PRINCIPLES AND CONTENTS

The Disaster Recovery Plan shall be designed so as to ensure that upon- the
occurrence of a Disaster the Supplier ensures continuity of the business operations
of the Customer supported by the Services following any Disaster or during any
period of service failure or disruption with, as far as reasonably possible, minimal
adverse impact. ' '

The Disaster Recovery Plan shall only be invoked upon the occurrence of a Disaster.

The Disaster Recovery Plan shall include the following:

5.3.1 the technical design and build specification of the Disaster Recovery .

System; :

5.3.2 ~ details of the procedures and processes to be put in place by the Supplier
and any Sub-Contractor in relation to the Disaster Recovery System and

the provision” of the Disaster Recovery Services and any testing of the .

same including but not limited to the following:
5.3.21 data centre and disaster recovery site audits;

5.3.2.2 backhp methodology and details of the Supplier's approach to
data back-up and data verification; ' } -
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6.1

6.2

6.3 -

53.3

534

5.3.5

536

5.3.2.3 identification lof all potential disaster scenatios;
5.3.2.4 risk analysis; |
53.25 documentatioh of processes an’d procedures;
5.3.2.6 hardware configuration details;

5.3.2.7 network planntng inc'lud'ing details of all relevant data networks
and communication links;

5.3.2.8 invocation rules;
5.3.2.9 Services recovefy procedures; |

5.3.2.10 steps to be taken upon Services resumption to address any
prevailing effect of the Services failure or disruption;

any appllcable Service Levels with respect to the provision of Disaster
Recovery Services and details of any agreed relaxation upon the Service
Levels during any period of invocation of the Disaster Recovery Plan;

details of how the Suppvlier shall ensuré compliance with security :

. standards ensuring that compliance is maintained for any period during

which the Disaster Recovery Plan is invoked;

access controls (to any disaster recovery sites used by the Supplier or
any Sub-Contractor in relation to its obligations pursuant to this Schedule
5); and ’

‘testing and management arrangements.

PROVISION, REVIEW AND AMENDMENT OF THE BCDR PLAN

The Supplier shall provide a draft of the BCDR Plan W|th|n twenty (20) Worklng Days

~ following the Commencement Date.

The Supplier shall review part or all of the BCDR Plan (and the risk anaIyS|s on which

it is based)

6.2.1

6.2.2

623

" 'on aregular basis and as a minimum once every six (6) Months;

within three (3) Months: of the BCDR Plan (or any part) having been
mvoked pursuant to paragraph 8 of this Schedule; and

where the Customer requests any additional reviews (over and above
those provided for in paragraphs 6.2.1 and 6.2.2 of this Schedule) by
notifying the Supplier to such effect in writing, whereupon the Supplier
shall conduct such reviews in accordance with the Customer's written
requirements. The costs of both Parties for any such addltlonal reviews
will be met by the Customer.

Each review pursuant to paragraph 6.1 of the BCDR Plan ehall be a review of the -
procedures and methodologies set out in the BCDR Plan and shall assess their
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6.4

7.1

7.2

7.3

7.4

suitability having regard to any change to the Services or any underlying business
processes and. operations facilitated by or supported by the Services which have

“taken place since the later of the original approval of the BCDR Plan or the last

review of the BCDR Plan and shall also have regard to the occurrence of any event
since that date (or the likelihood of any such event taking place in the foreseeable
future) which may increase the likelihood of the need to invoke the BCDR Plan. The
review shall be completed by the Supplier within the period required by the BCDR
Plan or if no such period is required within such period as the Customer shall
reasonably require. The Supplier shall, within twenty (20) Working Days of the
conclusion of each such review of the BCDR Plan, provide to the Customer a report

" ("Review Report") setting out:

"6.3.1 . the findings of the review; .

6.3.2 any changes in the risk profile associated with »the‘ Services; and

6.3.3  the Supplier's'proposals ("Supplier's Pro"posals“)’for addressing any

changes in the risk profile and its proposals for amendments to the BCDR

Plan following the review detailing the impact (if any and to the extent that -

the Supplier can reasonably be expected to be aware of the same) that
the implementation of such proposals may have on any services or
systems provided by a third party. : '

'The Supplier shall as soon as is reasonably practicable after receiving the

Customer's approval of the Supplier's Proposals (having regard to the significance of
any risks highlighted in the Review Report) effect any change in its practices or

~ procedures necessary so as to give effect to the Supplier's Proposals. Any such

change shall be at the Supplier's expense unless it can be reasonably shown that the
changes are required because of a material change to the project’s risk profile.

TESTING OF THE BCDR PLAN

The Supplier shall test the BCDR Plan on a regular basis (and in any event not less
than once in every year during the Contract Period). Subject to paragraph 7.2, the
Customer may require the Supplier to conduct additional tests of some or all aspects
of the BCDR Plan at any time where the Customer considers it necessary, including
‘where there has been any change to the Services or any underlying business
processes, or on the occurrence of any event which may increase the likelihood of
the need to impiement the BCDR Plan. ‘

If the Customer requires an additional test of the BCDR Plan it shall give the Supplier
written notice and the Supplier shall conduct the test in accardance with the
Customer's requirements and the relevant provisions of the BCDR Plan. The
-Supplier's costs of the additional test shall be borne by the Customer unless the
BCDR Plan fails the additional test in which case the Supplier's costs of that failed
test shall be borne by the Supplier. ‘ o _

Following each test, the Supplier shall send to the Customer a written report
summarising the results of the test and shall promptly implement any actions or
remedial measures which the Customer considers to be necessary as a result of
those tests. o ‘

The Supplier shall undertake and manage testing of the BCDR Plan in full
consultation with the Customer and shall liaise with the Customer in respect of the
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7.5

7.6

7.7

7.8

7.9

8.1

8.2

planning, performance,v and review, of each test, and shall comply }with the
reasonable requirements of the Customer in this regard. Where required by the
Customer, -each test shall be carrled out under the supervision of the Customer or its
nominee.

The Supplier shall ensure that any use by it or any Sub-Contractor of "live" data in
such testing is first approved with the Customer. Copies of live test data used in any
such testing shall be (if so required by the Customer) destroyed or returned to the
Customer on completion of the test.

The Supplier shall, within twenty (20) Working Days of the conclusion of each test
provide to the Customer a report settlng out

7.6.1 the outcome of the test;

7.6.2 any failures in the BCDR Plan (mcludlng the BCDR Plan's procedures)
revealed by the test; and

7.6.3 the Supplier's proposals for remedying any such failures.

Following each test, the Supplier shall take all measures requested by the Customer,
(including requests for the re-testing of the BCDR Plan) to remedy any failures in the
BCDR Plan and such remedial activity and re-testing shall be completed by the
Supplier, at no additional cost to the Customer, by the date reasonably required by
the Customer and set out in such notice.

vFor the avoidance of doubt, the carrying out of a test of the BCDR Plan (including a

test of the BCDR Plan’s procedures) shall not relieve the Supplier of. any of its
obllgatlons under this Schedule 5 or otherwise.

The Supplier shall also perform a test of the BCDR Plan as part of the commissioning

of the Services.

INVOCATION OF THE BUSINESS CONTINUITY AND DISASTER RECOVERY .

PLAN -

In the event of a complete loss of service or in the event of a Disaster, the Supplier
shall immediately invoke the BCDR Plan (and shall inform the Customer promptly of
such invocation). In all other instances the Supplier shall onIy invoke or test the
BCDR Plan with the prior consent of the Customer.

Following a request from the Customer, the.SuppIier shall provide e written incident

report and the BCDR Plan review following a plan invocation, but in any -event within
twenty (20) Working Days of full business recovery.
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- SCHEDULE 6: SERVICE LEVELS AND SERVICE CREDITS

This Schedule 6 sets out the Service Levels which the Supplier is required to achieve when
delivering the Services, the mechanism by which Service Failures will be managed and the
“method by which the Supplier's performance of the Services by the Supplier will be
monitored. This Schedule comprises of: ‘

11

1.2

21

2.1.1

2.2

224

2.3
2.31

1: Service Levels; and

| 2: Performance Monitoring.

SERVICE LEVELS

The overarching Service Levels and KPIs are provided in,. Schedule 12, Services
Specification, Appendix H. >

Should the Client require any enhanced or further Service Level requirements, then
these be agreed using the Change Control Procedure detailed in Schedule 1.

PERFORMANCE MONITORING

PRINCIPAL POINTS |

This section provides the methodology for monitoring the Sérvices:

a) to ensure that the Suppiier is complying _wifh the Service Levels; and

b) for identifying any failures to achieve Service Levels in the performance of the
Supplier and/or delivery of the Servicesv.("Performance Monitoring System").

Within twenty (20) Working Days of the Commencement Date the Supplier shall
provide the Customer with details of how the process in respect of the monitoring and
reporting of Service Levels will operate between the Parties and the Parties will
endeavour to agree such process as soon as reasonably possible.-

'REPORTING OF SERVICE FAILURES |

The Customer shall report all failures to achieve Service Levels and any Critical
Service Failure to the Customer in accordance with the processes agreed in
paragraph 1.2 above. : : ' '

F.’ERFORMANCEMONITOR_ING AND PERFORMANCE REVIEW

The 'ASAuppﬁer shall provide the Customer with reports in accordance with the process
and timescales agreed pursuant to paragraph 1.2 above which shall contain, as a
“minimum, the following information in respect of the relevant period just ended:

a) for each Service Level, the actual performance achieved over the Service Level for
the relevant period; . ‘

~ b) a summary of all failures to achieve Service Levels that occurred during that -

period; : -

c) any Critical Service Failures and details in relation thereto;
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2.3.2

2.3.3

234

2.4
241

242

243

d) for any repeat failures, actlons taken to resolve the underlying cause and prevent
recurrence;

e) the Service Credits to be applled in respect of the relevant period indicating the
failures and Service LeveIs to which the Service Credits relate; and

~ f) such other details as the Customer may reasonably require from time to time.

The Parties shall attend meetings to discuss Service Level reports ("Performance
Review Meetings") on a monthly basis (unless otherwise agreed). The Performance
Review Meetings will be the forum for the review by the Supplier and the Customer of
the Performance Monitoring Reports The Performance Review Meetings shall
(unless otherwise agreed): ’ ' ‘

a) take place within one (1) week of the reports being issued by the Supplier;

b) take place at such location and time (within normal business hours) as the

Customer shall reasonably require unless otherwise agreed in advance;

c) be attended by the Supplier's Representatlve and the Customers Representative;

"and

d) be fully mlnuted by the Supplier. The prepared minutes will be circulated by. the
Supplier to ‘all. attendees at the relevant meeting and also to the Customer's:
representative and any other recipients agreed at the relevant meeting. The minutes
of the preceding month's Performance Review Meeting will be agreed and signed by
both the Supplier's representative and the Customer's Representative at each
meeting. _ -

The Customer shall be entitled to raise any additional questions and/or request any
further information regardlng any failure to achieve Service Levels.

The Supplier shall prov1de to the Customer such supportmg documentation as the
Customer may reasonably require in order to verify the level of the performance by
the Supplier and the calculations of the amount of Service Credlts for any specified

period.

SATISFACTION SURVEYS

In order to assess the level of performance of the Supplier, the Customer may
undertake satisfaction surveys in respect of the Supplier's provision of the Services.

The Customer shall be entitled .to notify the Supplier of any aspects of their
performance of the Services which the responses to the Satisfaction Surveys
reasonably suggest are not in accordance with the Contract.

All other suggestlons for improvements to the Services shall be dealt W|th as part of
the contlnuous improvement programme pursuant to Clause 9.
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SCHEDULE 7: SOFTWARE TERMS

Where the Tenderer proposes to use Software, which will require the Client to enter into a
license arrangement, then the conditions listed Schedule 7, Software Terms category as

noted in this schedule will apply.

1,
1.1

1.2

1.3

1.4

1.5

1.6

BRONZE LICENCE TERMS

Each I_icencé grénted under the Bronze Licence Terms shall be. for the Contract
Period, royalty free and non-exclusive and shall allow the Customer to Use the
software.- ' '

| ,Thé Customer may sub-license the rights granted to it pursuant to parégraph 11toa

third party provided that: -

1.2.1 the sub-licence only authorises the third party to Use the software for the
~ benefit of the Customer; and : '

1.2.2 the third party has entered into a confidentiality undertaking with the
Customer. ‘ '

The Customer may copy the software licensed pursuant to paragraph 1.1 above in

order to create an archival copy and a back up copy of it. "When copying such

" software, the Customer shall.include the original machine readable copyright notice,

and a label affixed to the media identifying the software and stating: "This medium

contains an authorised copy of copyrighted software which is the property of insert

name of owner." .
The Customer may:

1.4.1 assign, novate or otherwise dispose of its rights and obligations licensed
under the Bronze Licence Terms to any other body (including any private
sector body) which substantially performs any of the functions that
previously had been performed by the Customer; or

142  transfer the licences granted pursuant to this Contract to other machines
or users within the Customer. '

Any change in the legal status of the Customer which means that it ceases to be a
Contracting Body shall not affect the validity of any licence granted under the Bronze
Licence Terms. ' If the Customer ceases to be a Contracting Body, the Bronze
Licence Terms shall be binding on any successor body to the Customer.

At any time during the Contract Périod, the ‘Supplier or third party licensor (as the
case may be) may terminate a licence granted under the Bronze Licence Terms with
thirty (30) Working Days notice in writing (or such other period as agreed by the
Parties) if: _ ' _

1.6.1 ~ the Customer uses the software for any purpose not expressly permittéd
by the Bronze Licence Terms or the Contract; or
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2.1

1.6.2 the Customer commits any material breach of the Bronze Llcence Terms
which, if the breach is capable of remedy, is not remedied within twenty
(20) Worklng Days after the .Supplier or third party licensor (as the case
may be) giving the Customer written notice speC|fy|ng the breach and
requiring its remedy ' :

| SILVER LICENCE TERMS

Each licence granted under the Stlver Licence Terms pursuant to this paragraph shall

-be on the same terms as paragraph 1 above (with the appropriate changes) as

supplemented and amended by the following provisions:

2:1.1 - . the term of the licence shall be perpetual and shall include the right for -
any Replacement Supplier to Use the software;

212 . the right to grant sub-licenses shall include the vright to sub-licence to any
Replacement Suppller and

21.3 the I|cence shall survive the termination or expiry of the Contract.

GOLD LICENCE TERMS

Each licence granted under the Gold Licence Terms pursuant to this paragraph shall
be on the same terms as paragraph 2 above (with the appropriate changes including,
for the avoidance of doubt, change in the meaning of "Use" to reflect the fact that it

relates to.Gold Software) as supplemented and amended by the following provisions:

3.1.1 the licence shall be irrevocable and shall inciude the right to use the
Source Code in-the Gold Software;
- 3.1.2 the right to grant sub- licences shall not be subject to any prowsos or
restrictions; .
3.1.3 the hcence shall not lnclude a right for the Customer, or any person on

behalf of the Customer to:

3.1.3.1 . provide a copy of the software to any person for money or. for
other valuable conS|derat|on _

3.1.3.2 Use the software as an integral part of any product WhICh is
supplied- to any person for money or for other valuable
consideration;

3.1.3.3 Use the software in the development of any product that
competes with those of the Supplier; and"

'3.1.3.4 to exploit commercially the software.

COTS LICENCE TERMS .

Each licence granted under the COTS Licence Terms pursuant to this paragraph
shall be on the same terms as paragraph 2 above (with the appropriate changes) as
supplemented and amended by the following provnswns
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4.1

51

5.2

53"

5.4

if so réquested by the Customer, the Supplief shall procure that the third pérty
licensor in respect of the COTS Software directly grants to the Customer and each
Replacement Supplier a direct licence of the COTS software on the same terms as

Silver Licence Terms.
ASSIGNED SOFTWARE TERMS

The Supplier hereby assigns to the Customer, with full title guarantee, title to and all
rights and interest in the Assigned Software or shall procure that the first owner of the

‘Assigned Software assigns it to the Customer on the same basis.

The assignment under paragraph 5.1 shall either take effect on the Comme_nbemént
Date or as a present assignment of future rights that will take effect immediately on
the coming into existence of the relevant Assigned Software, as appropriate.

 The Supplier shall waive or procure a waiver of any moral rights in any copyright

works assigned to the Customer under this Contract.

If requested to do so. by the Customer, the Supplier shall withodt charge to the

Customer execute all documents and do all such further acts as the Customer may
require to perfect the assignment under paragraph 5.1 or shall procure that the owner
of the Assigned Software does so on the same basis. ' '
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SCHEDULE 8: EXIT PLANNING AND SERVICE TRANSFER ARRANGEMENT
1. INTRODUCTION

- 1.1 This Schedule describes provisions that should be included in the Exit Plan, the
duties and responsibilities of the Supplier to the Customer leading up to and covering
the expiry or termination (howsoever arising) (including partial termination) of this
- Contract and the transfer of service provision to a Replacement Supplier.

1.2 The objectives of the Exit Planning and Service Transfer Arrangements are to ensure
a smooth transition of the availability of the Services from the Supplier to a
Replacement Supplier at the termination (howsoever arlslng) (including partial
termination) or expiry of this Contract.

2. EXIT PLANNING AND SERVICE TRANSFER ARRANGEMENTS

21 The Supplier agrees to“indemnify and keep the Customer fully indemnified for itself
. f . and on behalf of any Replacement Supplier in respect of any claims, costs (including
reasonable legal costs), demands, and liabilities arising from the provision of
incorrect information provided to the Customer by the Supplier, to the extent that any -
- ~ such claim, cost, demand or liability directly and unavoidably arises from the use of
the incorrect information in a manner-that can reasonably be assumed to be properin
bidding for or providing services S|m|Iar to the Services.

3. EXIT PLAN

3.1~ Further to Clause 5.7, the Customer shall review the Exit Plan within twenty (20)
Working Days of receipt from the Supplier and shall notify the Supplier of any
suggested revisions to the Exit Plan. In this respect, the Customer will act neither
unreasonably, capriciously nor vexatiously. Such suggested revisions shall be
discussed and resolved within ten (10) Working Days. The agreed Exit Plan shall be
signed as approved by each Party (within thlrty (30) Worklng Days after submlssmn
of the draft EX|t Plan). .

3.2 The Exit Plan shaII provide comprehensive proposais for the activities and the

 associated liaison and assistance that will be required for the successful transfer of

the Services. The Supplier shall ensure that the Exit Plan shall include as a
minimum: '

3.2.1 a detailed description of how the Services will be ceased and transferred
to the Customer and/or the Replacement Suppller as the case may be;

_ 3.2.2 . details of the management structure to be emponed by the Supplier to
J o effectively transfer the Services to the Customer and/or Replacement
3 ' Suppller as the case may be;

3.2.3 - details of how relevant knowledge will be transferred to the Customer
and/or the Replacement Supplier; and

3.24 details of contracts (if any) which will be available for transfer to the
‘ Customer and/or the Replacement Supplier upon expiry or termination of
the Contract together with any reasonable costs required to effect such

transfer (and the Supplier agrees that all assets and contracts used by the
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3.3

4.1

5.1

325

3.26 -

3.2.7

3.2.8

329

13.2.10

3.2.11

Supplier ih connection with the provision of the Services will be available
for such transfer);

_proposals for the training of key members of the Replacement Supplier’s

personnel in connection with the continuation of the: provision of the
Services following the expiry or termination (howsoever arising) of this
Contract charged at rates agreed between the Parties at that time;

proposals for providihg the Customer' or a Replacement Supplier copies of
all documentation:

3.261 used in the provision of the Services and necessarily required

for the continued use thereof, in which the Intellectual Property
Rights are owned by the Supplier; and : ’

3.26.2 relating to the use and operation of the Services; -

proposals for the methods of transfer of the Services to the Customer or a

" Replacement Supplier;

proposals for the assignment or novation of all Services, leases,
maintenance agreements and support agreements utilised by the Supplier
in connection with the performance of the Services;

proposals for the identification and return of all Prbperty in the possession

- of and/or control- of the Supplier or .any third party (including any Sub-
- Contractor); S : ' -

proposals for the disposal of any redundant Services and materials; and

proposals for the supply of any other information or assistance reasonably
required by the Customer or a Replacement Supplier in order to effect an
orderly handover of the provision of the Services. :

The Exit Plan shall be reviewed and updated by the Supplier. In this regard, the
Supplier shall provide a revised version of the Exit Plan to the Customer on or before
31st July and 31st January each Contractual Year (or more frequently as may be
agreed between the Parties). The revised Exit Plan shall be reviewed and agreed in
accordance with the provisions of paragraph 3.1 of this Schedule. .

ASSISTANCE ON EXPIRY OR TERMINATION

In the event that this Contract éxpires or is terminated the Supplier shall, where so
requested by the Customer, provide assistance to the Customer to migrate the
provision of the Services to a Replacement Supplier including as set out in the Exit

~ Plan.

PRE-EXIT OBLIGATIONS

The Supplier agrees that, ‘subject to compliance with the Data Protecfion Legislation:

511

within twenty (20) Working Days of the earliest of:
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5.2

5.3

54

5.1.1.1 receipt of a notification from the Customer of a Service
Transfer or intended Service Transfer; or

5.1.1.2 receipt of the giving of notice. of early termination of this
Contract or any part thereof; or

5.1.1.3  the date which is six (6) Months before the due expiry date of
this Contract,

it shall provide a list of those of its, or its Sub-Contractors', Staff who are wholly or

mainly assigned to the provision of the Services which the Supplier believes will
transfer to the Customer or the Replacement Supplier (as the case may be), together
with Staffing Information in relation to such employees;

- 512 at least ten '(10) Working Days prior to the Service Transfer Date, the

Supplier shall provide to the Customer for itself or on behalf of any
Replacement Supplier (as the case may be) a final list of employees
which shall be transferred under TUPE (the “Transferring Supplier
Employees”) and any updated Staffing Information in relation to such
Transferring Supplier Employees; and

513 the Customer shall be permitted to use and disclose information provided
by the Supplier under paragraph 5 of this Schedule for informing any
Tenderer or other prospective Replacement Supplier.

The Supplier warrants, for the benefit of the Customer and any Replacement
Supplier, that the information provided under paragraph 5 of this Schedule shall be

" complete, true and accurate.

From the date of the earliest event referred to in paragraphs 5. 1 1 110 5.1. 1. 3 of this -
Schedule, the Supplier agrees that it shall not, and agrees to procure that its Sub-

Contractors shall not without the prior Approval of the Customer in respect of those
employees engaged in the provision of the Services:

5.3.1 increase or reduce the total number of employees so engaged, or give
notice to terminate the employment of any such employees; or

5.3.2  replace or re-deploy any such employee' other than where any
replacement is of equivalent grade, skills, experience and expertise; or

5.3.3 make, promise, propose or permit any changes to their terms and
conditions of employment (including any payments connected with the
. termination of employment)

'W|th|n seven (7) Working Days following the subsequent Service Transfer Date, the

Supplier will provide to the Customer or any Replacement Supplier, in respect of
each person on the Final Staff List (as defined under Clause 17.1.2) who is a
Transferring Supplier Employee:

541 - the most recent Month's copy pay inp'-data;

542 details of cumulative pay for tax and pension purposes;

543 details of cumulative tax paid,
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54.4 tax code;:
5.4.5 details of any voluntary deductions from pay; and

5.4.6 bank/building society account details for payroll purposes.
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SCHEDULE 9: DIVERSITY & EQUALITY

1. INTRODUCTION
This Schedule sets out the Diversity and Equality requirements which are applicable
to the provision of the Services. This Schedule comprises:

1.1 Part A: Low Risk and / or Low Value Procurement
1.2  PartB: High Risk and / or High Value Procurement
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PART A (APPLICABLE.TO THIS CONTRACT) -

Low Risk and / or Low Value Procurement |

GENERAL

1.1

1.2

2.2
2.3

2.4

2.5

2.6

The Supplier acknowledges that the Customer has a ‘duty to promote’
equality and must at all times be seen to be actively promoting equality of’
opportunity for, and good relations between, all persons, irrespective of their -
race, gender, gender reassignment, disability, age, sexual orientation or
religion/belief or in terms of pregnancy and maternity or marriage and civil
partnership. The Supplier must ensure that each of its Sub-Contractors
involved in delivery of this Contract are aware of, and acknowledge, that the
Customer has a ‘duty to promote’ equality. :

In delivering the Services, the Supplier shall, and shall procure that its Sub-
Contractors shall, assist and cooperate with the Customer in satisfying
Equality duties by fully complying with the requirements of this Schedule.

'COMPLIANCE

The Supplier acknowledges the provisions of the Equality Legislation.

The Supplier shall provide a copy of their Diversity and Equality Policy in"
accordance with paragraphs 2.5 and 2.6 of this Schedule, within six (6)
Months of the Commencement Date, and on any revision within the Contract
Period thereafter.

The Supplier will provide workforce monitoring data' in accordance with
paragraph 3 of this Schedule, within six (6) Months of the Commencement
Date and annually thereafter during the Term of the Contract.

The Customer will consider and agree the submissions made by the Supplier
when complying with paragraphs 2 and 3 of this Schedule. Any issues will be
raised -with the Supplier by the contract manager acting on behalf of the -

* Customer. If an issue relates to a Sub-Contractor, the Supplier must raise and

resolve the issue with the Sub-Contractor. Once submissions are approved by

the Customer the Supplier will formally review, revise and resubmit all.
information required in paragraph 2.2 and paragraph 2.3 on an annual basis.

Diversity and equality aspects will also be discussed jointly by the Customer

and the Supplier as an ongoing item at the Contract review meetings.

The Supplier shall produce a Diversity and Equality Policy within six (6)
Months of the Commencement Date to which it shall adhere in delivering the
Services, though it does not have to be specific to the contract, the Policy, as
a minimum shall: - ' '

a) address the preventioh of unlawful discrirﬁination and promotihg equality
of opportunity in respect of: _ ’

i) Race

ii) Gender ‘

iii) Gender reassignment
iv) Disability

v) . Age
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vi) Sexual orientation.

vii) Religion/Belief ‘

vii)  Pregnancy and Maternity

iX) Marriage and Civil Partnerships,

b) Contain commitment and sign off from senior management, '

c) Apply to the treatment of Staff, Customers, Sub Contractors, suppllers
and other stakeholders,

d) ldentify the structures (if any) already in place, or which will be in place
(and by when) and what resources are, or will be (and by when), directed
towards diversity and equallty W|th|n the Supplier's organlsatlon including
in relation to: : ’

i, Harassment;
i.  Bullying;
iii. Victimisation;
iv. Recruitment procedures; and
V. Staff training and development.

e) Provide for the setting and monitoring of targets in relation to diversity and
equality, and

g) Detail how (and by when) the pohcy W|II be communicated to Staff and
Sub-Contractors. :

2.7  In delivering the Services, the Suppller shall provide written eévidence that
demonstrates that: . :

a) reasonable adjustments are made, as required by Equality Legislation,
to make those Services accessible to disabled people and that, in the
case of Information Technology services, those services are in
accordance with the Customer’s standards; :

by . aII Staff have had appropriate training so that they understand the
duties required by Equality Legislation not to discriminate and to
promote equallty

2.8 The Customer may request further information and assurance relating to
Diversity & Equality at any point during the duration of this Contract. -

29  The Supplier shall notify the Customer of the details of any diversity and
equality cases and tribunals (including volumes and outcomes) relating to the
Supplier and any Sub-Contractors.
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3.

3.4

3.2.

~ MONITORING AND REPORTING

The Supplier shall provide workforce monitoring data as detailed in paragraph
3.2 of this Schedule. A template for data collected in paragraphs 3.2, 3.3 and
3.4 will be provided by the Customer. Completed templates for the Supplier
and each Sub-Contractor will be submitted by the Supplier with the Diversity
and Equality Delivery Plan within six (6) Months of the Commencement Date
and annually thereafter. Suppliers are required to provide: workforce
monitoring data for the workforce involved in delivery of this Contract. Data
relating to the wider Supplier workforce and wider Sub-Contractors’ workforce
would however be well received by the Customer. Suppliers and any Sub-
Contractors are required to submit percentage figures only in response to
paragraphs 3.2(a), 3.2(b) and 3.2(c).

The Siupplier and Sub-Contractors will each provide separate .information
detailing: ' '

| a) the proportion of employees who are:

i) female;
ii) disabled; and/or ,
i) those who prefer not to state gender and/or disability.

b) the 'proportion 6f Staff who in terms of ethnicity are:

White

i) white British;

i) white Irish;
| iy . of any other white background.

iv) ~ white and black Caribbean;

| v) white and black African;

vi) white and Asian; |
vii) - -of any other mixed background.

Asian or Asian British

vii)  Indian;
ix)  Pakistani;
X)) Bangladeshi;
xi)y = ofany other Asian background.
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- Black or Black British

xii)
xiii)
Xiv)

Caribbean;

 African;

of any other Black background.

Chinese or other ethnic group

XV)

xvi)

Chinese; ,
of any other ethnic group.

Prefer not to state

XVii)

Prefer not to state ethnicity.

For the avoidance of doubt, the seventeen (17%) percentage . figures
submitted under categories i) to xvii) of this paragraph 3.2(b) (in each
template in respect of the Supplier's employees and each Sub-Contractors

c)

i)

(ii)

i)

~ employees) should total one hundred percent (100%).

- The Supplier will provide details of the proportion of its Sub-
‘Contractors retained in relation to this Contract that are:

small to medium sized enterprises (meaning enterprises with’

. less than two hundred and fifty (250) employees and a

maximum annual turnover of forty (40) million pounds);

ethnic minbrity enterprises (in each case meaning an enterprise
fifty one percent (51%) or more of which is owned by members

‘of one (1) or more ethnic minority groups, or, if there are few

owners, where at least fifty percent (50%) of the owners are
members of one (1) or more ethnic minority groups). For this
purpose, ethnic minority groups means ethnic groups other
than White as referred to at paragraph 3.2(b) of this Schedule:

. and :

black ethnic minority enterprises (i‘n each case meaning an
enterprise fifty one percent (51%) or more of which is owned

by members of the Black or Black British ethnic group, or, if

there are few owners, where at least fifty percent (50%) of the
owners are members of the Black or Black British ethnic
group). For this purpose, the Black or Black British ethnic
group has the meaning referred to at categories xii) to xiv) in
paragraph 3.2(b) of this Schedule. ' _

The Supplier ‘shall, and shall procure that its Sub-Contractors shall ensure at
all times that they comply with the requirements of the DPA in the collection
and reporting of the information to the Customer. '
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" PARTB

High Risk and / or High Value Procurement

This Schedule sets out the Diversity and Equality requirements which are applicable
to the provision of the Services. o '

GENERAL

1.1 The Supplier acknowledges that the Customer has a ‘duty to promote’
equality and must at all times be seen to be actively promoting equality of
opportunity for, and good relations between, all persons, irrespective of their
race, gender, gender reassignment, disability, age, sexual orientation or
religion/belief or in terms of pregnancy and maternity or marriage and civil
partnership. The Supplier must ensure that each of its Sub-Contractors
involved in delivery of this Contract are aware of, and acknowledge, that the
Customer has a ‘duty to promote’ equality.

1.2 In delivering th}e Services, the Supplier shall, and shall procure that its Sub-

Contractors shall, assist and cooperate with the Customer in satisfying

: Equality duties by fully complying with the requirements of this Schedule.
2.  COMPLIANCE |

21 - The Supplier acknowledges the provisions of the Equality Legislation.

2.2 The Supplier shall produce a Diversity and Equality Delivery Plan in
accordance with paragraphs 2.5 and 2.6 of this Schedule, within six (6)
Months of the Commencement Date, and annually thereafter. The Diversity
and Equality Delivery Plan must be. specific to this Contract and include
details for all Sub-Contractors involved in delivery of this Contract.

2.3  The Supplier will provide workforce monitoring data in accordance with
 paragraph 3 of this Schedule, within six (6) Months of the Commencement
Date and annually thereafter. . : :

24  The Customer will consider and agree the submissions made by the Supplier
when complying with paragraphs 2 and 3 of this Schedule. Any issues will be
raised .with the Supplier by the contract manager acting on behalf of the
Customer. if an issue relates to a Sub-Contractor, the Supplier must raise and

resolve the issue with the Sub-Contractor. Once submissions are approved by

the Customer the Supplier will formally review, revise and resubmit all

information required in paragraphs 2.2 and 2.3 on an annual basis. Diversity

and equality aspects will also be discussed jointly by the Customer and the
Supplier as an ongoing item at the Contract review meetings.

2.5 In delivering the Ser_viceé, the Supplier shall prepare the Diversity and
Equality Delivery Plan which as a minimum includes: 2

a) an overvi‘_ew of Supplier and any Sub-Contractor's policy/policies and
procedures for preventing unlawful discrimination and promoting equality of
opportunity in respect of: S » :
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U

b)

c)
d)

e)

2.6

b)

i) Race

ii) Gender

iii) Gender reasS|gnment
iv) Dlsablhty

V) Age

Vi) Sexual orientation

vii) Religion/Belief _
vii)  Pregnancy and Mate'rnity |

iX) Mafriage a'nd Civil Partnerships

an overview of Supplier and any Sub-Contractor’s: pohcy/pohcnes and
procedures covering:

i) Harassment

ii) Bullying
i) Victimisation v

iv)  Recruitment procedures

V) _‘ Staff training and development

Full policy documents must be made available to the Customer on request;

details of the way in which the above policy/policies and procedures are, or
will be (and by when), communicated to the Staff,

details of what general dlversny and equality related training has been, or wnII
be delivered (and by when), to Staff;

details of what structure is aIready in place, or will be in place (and by when)
and what resources are, or will be (and by when), directed towards diversity
and equality within the Supplier and any Sub-Contractor’s organisation; and

~details of any diversity and equality cases and tribunals (including volumes

and outcomes) relating to the Supplier and any Sub-Contractors.

In delivering thé-Services, the Supplier shall provide written evidence within
the Diversity and Equality Delivery Plan that demonstrates that:

appropriate equality assessments have been carried out in conjunction with
the Customer prior to the Services being delivered and will be carried out in
the event of any changes to the Services, in accordance with Equality
Legislation; ' ‘

reasonable adjustments are made, as required by Equality Legislation, to .
make those Services accessible to disabled people and that, in the case of
Information Technology serwces those services are in accordance with the
Customer’s standards;

all Staff have had appropriate training so that they understand the‘
duties required by the Equallty Legislation.
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2.7 The Cuétomer may réquest further information and assurance relating to

Diversity & Equality at any point during the duration of this Contract.

3. MONITORING AND REPORTING

3.1

3.2

b)

The Supplier shall provide workforce monitoring data as detailed in paragraph
3.2 of Part B of this Schedule. A template for data collected in paragraphs 3.2,
3.3 and 3.4 will be provided by the Customer. Completed templates for the
Supplier and each Sub-Contractor will be submitted by the Supplier with the
Diversity and Equality Delivery Plan within six (6) Months of the
Commencement Date and annually thereafter. Suppliers are required to
provide workforce monitoring data for the workforce involved in delivery of this
Contract. Data relating to the wider Supplier workforce and wider Sub-
Contractors workforce would however be well received by the Customer.
Suppliers and any Sub-Contractors are required to submit percentage figures
only in response to paragraphs 3.2(a), 3.2(b) and 3.2(c). '

The Supplier and Sub-Contractors will each provide separate information
detailing: : ‘

the proportion of employees who are:
i) female;
ii) disabled; and/or ,
A i) those who prefer not to state gender and/or disability.

the proportion of Staff who in terms of ethnicity ére:

White S
) white Biritish;
i) white lrish;

iii). of any other white background.
iv) white and black Caribbean;
V) white and black African;

Vi) white and Asian; ‘
vii) of any other mixed background. _

Asian or Asian British

viii) Ibndian;

ix)  Pakistani; |

- X) Bangladeshi; _

xi) ~ of any other Asian background.
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3.3

Black or Black British
Xii) Caribbean; -

xiii)  African; v
xiv)  of any other Black background.

- Chinese or other ethnic group
xv)  Chinese; '
xvi)  of any other ethnic group.

Prefer not to state

xvii)  Prefer not to state ethnicity

For the avoidance of doubt, the seventeen (17%) percentage figures
submitted under categories i) to xvii) of this paragraph 3.2(b) (in each

. template in respect of the Supplier's employees and each Sub-Contractors

employees) should total one hundred percent (100%).

The Supplier will provide details of the proportion of its Sub-Contractors that
are:. ' _ _ -

i) small to medium sized enterprises (meaning enterprises with
less than two hundred and fifty (250) employees and a
maximum annual turnover of forty (40) million pounds);

ii) ethnic minority enterprises (in each case meaning an
: ~ enterprise fifty one percent (51%) or more of which is owned
by members of one (1) or more ethnic minority groups, or, if
there are few owners, where at least fifty percent (50%) of the
owners are members of one (1) or more ethnic minority
groups). For this purpose, ethnic minority groups means ethnic
groups other than White as referred to at paragraph 3.2(b) of
~ this Schedule: and

i) - black ethnic minority enterprises (in each case meaning an
enterprise fifty one percent (51%) or more of which is owned
by members of the Black or Black British ethnic group, or, if
there are few owners, where at least fifty percent (50%) of the
owners are members of the Black or Black British ethnic
group). For this purpose, the Black or Black British ethnic
-group has the meaning referred to at categories xii) to xiv) in

- paragraph 3.2(b) of this Schedule.

For the avoidance of doubt, any given Sub-Contractor may fall into one (1),
two (2), three (3) or all of the categories i) to iv) listed in paragraph 3.2(c) of
this Schedule, depending on its composition.

The Supplier and any Sub-Contractors will compare their figures, in all
categories listed in paragraphs 3.2(a), 3.2(b) and 3.2(c) of this Schedule, and -
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provide (where possible) comparisons against any official national/regional
statistics that are publicly available. : '

34 The Supplier and any Sub-Contractors will 'provide evidence of activities
undertaken, or planned, in order to try and improve their current position in the
categories detailed in paragraphs 3.2(a), 3.2(b) and 3.2(c) of this Schedule.

3.5 The Supplier shall, and shall procure that its Sub-Contractors shail ensure at
all times that they comply with the requirements of the DPA .in the collection
and reporting of the information to the Customer. :
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SCHEDULE 10: STANDARDS

1. INTRODUQTION

This Schedule 10 sets out the Standards with which the Supplier. shall comply in its
provision of the Services and details the Suppliers obligations to comply with future
Government requirements and standards.

. COMPLYING WITH FUTURE GOVERNMENT REQUIREMENTS AND STANDARDS

The Supplier shall comply with current and future Government' requirements and
standards in accordance with any Government Guidance issued during the Term of this
procurement and as developed and updated, from time to time.

- CURRENT QUALITY AND TECHNICAL STANDARDS

3.1. The Supplier shall at all times comply with the Quality and Technical Standards.

3.2. The Supplier shall use its best endeavours to the best applicable techniques and
standards and execute the Call-Off Agreements with all reasonable care, skill and
'diligence, and in accordance with Good Industry Practice.

3.3. The Supplier warrants and represents that all Staff assigned to the delivery of the

Services shall possess and exercise such qualifications, skill and experlence as are
necessary for the proper delivery of the Services.

3.4. The introduction of new methods or systems which impinge on the delivery of the

Services shall be subject to prior Approval.

3.5. The Supplier shall undertake its obligations arising under this Framework Agreement
and in all Call-Off Agreements in accordance with the BS EN ISO 9001 Quality
Management System standard, and all other quality and technical standards
published by BSI British Standards, the National Standards Body of the United
Kingdom, the International Organisation for Standardisation 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 Supplier would
reasonably and ordinarily be expected to comply with and any other applicable
quality standards, Government codes of practice and guidance.

—
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SCHEDULE 11: ALTERNATIVE AND/OR ADDITIONAL CLAUSES

(NOT APPLICABLE AT THE OUTSET OF THIS CALL OFF, FOR POTENTIAL FUTURE | |
USE ONLY)

1. INTRODUCTION | | - o

1.1 This Schedule 11 specifies the Alternatlve Clauses and Additional Clauses that were
requested in the Order Form and that shall apply to this Contract.

2, CLAUSES SELECTED

2.1 The Customer, in the Order Form, requested that the following Alternative Clauses - | |
should apply: A :

211 Law and Jurisdiction: * - - ' ‘ |
21.2 - Eng'Iish Law | |
l2.1.3. Ndn-Crown Bodies; artd
214  Private Authorities. | | ‘ | a

22  The Customer, in the Order Form, requested that the foIIowrng Additional Clauses
should apply: ‘ ‘ - -

2.2.1 Security Measures; and
222 Access to MOD Sites.
3.  IMPLEMENTATION '
The approprlate changes have been made in thls Contract to lmplement the

Alternative Clauses specified in paragraph 2.1 and the Additional Clauses specified -
in paragraph 2. 2 shall be deemed to be incorporated into this Contract.

4. ALTERNATIVE CLAUSES
SCOTSLAW o IR | ' | |
41 For Scots Law, make the folldwing, chang'es: |
411 Delete Clause 49.1 and insert:
49.1. SCOTS LAW‘AND JURISDICTION
49.1.1 Subject to the provisions of Clause 492 thls Contract shall be
_considered as a contract made in Scotland, the Customer and the
Supplier accept the exclusive jurisdiction of the Scottish Courts and

agree that this Contract is to be governed by and construed according
to Scots Law :
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49.1.2 This Contract shall be bihding upon the Customer and its successors
and assignees and the- Supplier and the Supplier's successors and
permitted assignees. :

NORTHERN IRELAND LAW

42 For Northern Ireland Law, make the following changes:

_ ‘4.2.1 | Delete Clause 49.1 and inserf: : __ _

. ' - 4941 LAW.ANDv JURISDICTION ,OF. NORTHERN IRELAND

49.1.1 Subject to the provisions of Clause 49.2 this Contract

shall be considered ‘as a contract made in Northern

. lIreland, the. Customer and the Supplier accept the

exclusive jurisdiction of the Northern Ireland Courts and

agree that this Contract is to be governed by and
construed according to Northern Ireland Law.

49.1.2 This Contract shall be binding Upon the Customer and
- its successors and assignees and the ‘Supplier and the |
' Supplier's successors and permitted assignees.

422 - Termination

' 4221 In Clause 25.1.1.6 delete "...Section 123 of the Insolvency Act
1986." and insert Article 103 of the Insolvency (NI) Order 1989.

423 - Racial Dlscrlmlnatlon
D _' - 4231 Delete Clause 32 and insert:
32. DISCRIMINATION

- 32.1 The Supplier shall not unlawfully discriminate within the |
- o meaning and scope of the Race Relations Act 1976, Fair
Employment (NI) Acts 1976 and 1989, the Sex Discrimination
(NI) Orders 1976 and 1988, the Equal Pay Act (NI) 1970, or
- v o any statutory modification or re-enactment thereof relating to
- discrimination in employment.

_ 32.2 The Supplier shall take all reasonable steps to ensure the
observance of the provisions of Clause 32.1 by the Sub-.
Contractors employed in the execution of this Contract.

NON-CROWN BODIES |

4.3 ~ Where the Customer is not a Crown Body, the following changes should be made:

431 Delete the following wordivng in the definition of Staff Vetting Procedures:

_ ' | " including but not Ilmlted to, the provisions of the OffIClal Secrets Act
1911 to 1989".
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432 Offictal Secrets Act
Delete C|ause 22.7.1.1 and insert "Not used”
PRIVATE AUTHORITIES |
4.4 For Contra_cts formed with Private Authorities maKe the following changes:

FREEDOM OF INFORMATION

Guidance Note: Where the Customer is exempt from the FOIA, and notifies the

Supplier accordingly in .the Order Form, the following should be inserted to replace
Clauses 22.8.1, 22.8.2 and 22.8.3

"228 1The Customer has notified the Suppller that the Customer is exempt from the .

. provisions of FOIA."
5. ADDITIONAL CLAUSES

SECURITY MEASURES

» GUIdance Note: number given as example Insert' as next available contract Clause
‘number . :

46.1 In this Clause 46:

46.1. 1 "secret matter" means any matter connected with or arising out of the
performance of this Contract which has been, or may hereafter be, by
a notice in writing given by the Customer to the Supplier be
designated ‘top secret’, ‘secret’ or ‘confidential’;

_ 46.1.2 "document" mcludes specifications, plans drawings, photographs and
" books;

46.1.3 references to a person employed by the Supplier shall be construed
as references to any person employed or engaged by the Supplier to

~ do anythlng in connection with this Contract, whether under a contract .
of service with the Supplier or under any other contract or

arrangement whatsoever; and

46 1.4 "servant" where the Supplier is a body corporate shall include a
director of that body and any person occupying in relation to that body
the position of director by whatever name called.

46.2 The Supplier shall not, either before or after the completion or termination of
" this Contract, do or permit to be done anything which it knows or ought
: reasonab|y to know may result in information about a secret matter being:

" 46.2.1 without the prior consent in wrltlng of the Customer, disclosed to or
_acquired by a person who is an alien or who is a British subject by
virtue only of a certificate of naturalisation in which his name was
included; '
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463

46.4

46.2.2 disclosed to or acquired by a person as respects whom the Customer
has given to the Supplier a notice in writing which has not been
‘cancelled stating that the Customer requires that secret matters shall
not be disclosed to that person; ;

© 46.2.3 without the prior consent in writing of the Customer, disclosed to or

acquired by any person who is not a servant of the Supplier; or

46.2.4 disclosed to or acquired by a person who is an employee of the
Supplier except in-a case where it is necessary for the proper
performance of this Contract that such person shall have the -
information. :

Without prejudice to the proVisioné of Clause 46.2, the Supplier shall, both
before and after the completion or termination of this Contract, take all
reasonable steps to ensure:

46.3.1 that no such person.as is ‘mentioned in Clauses 46.2.1, 46.2.2 or
46.2.3 hereof shall have access to any item or document under the -
control of the Supplier containing information about a secret matter
except with the prior consent in writing of the Customer; :

,‘46.3.2 that no visitor to any premises in which there is any item to be

supplied under this Contract or where Services are being supplied
shall see or discuss with the Supplier or any person employed by him
any secret matter unless the visitor is authorlsed in wrltlng by the
Customer so to do

46.3.3 that no photograph of any item to be supplied under this Contract or
any portions of the Services shall be taken except insofar as may be
necessary for the proper performance of this Contract or with the prior
consent in writing of the Customer, and that no such photograph shaII

' w1thout such consent, be published or otherwise circulated;

46.3.4 that all information about any secret matter and every document
- model or other item which contains or may reveal any such
information is at all times strictly safeguarded, and that, except insofar
as may be necessary for the proper performance of this Contract or
with the prior consent in writing of the Customer, no copies of or
‘extracts from any such document, model or item shall be made or
used and no designation of description which may reveal information
about the nature or contents of any such document, model or |tem

shall be placed thereon; and

46.3.5 that if the Customer gives_notice in writing to the Supplier at any time
requiring the delivery to the Customer of any such document, model or
item as is mentioned in Clause 46.3.4, that document, model or item
(including all copies of or extracts there from) shall forthwith be
delivered to the Customer who shall be deemed to be the owner -
thereof and accordingly entitled to retain the same.

The decision of the Customer on the question whether the Supplier has taken
or is taking all reasonable steps as required by the foregoing provisions of this

Clause 46.3 shall be final and conclusive.
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46.5

46.6

466

- 46.7

46.8

If and when directed by the Customer, the SUppIier shall furnish full

particulars of all people who are at any time concerned with any secret
matter. '

If and when directed by the Customer, the Supplier shall secure that any
person employed by it who is specified in the direction, or is one of a class of

- people who may be so specified, shall sign a statement that he understands

that the Official Secrets Act, 1911 to 1989 and, where applicable, the Atomic
Energy Act, 1946, apply to the person signing the statement both during the
carrying out and after expiry or termination of a Contract.

)
If at any time either before or after the expiry or termination of this Contract it
comes to the notice of the Supplier that any person acting without lawful
authority -is seeking or has sought to obtain information concerning this
Contract or anything done or to be done in pursuance thereof, the matter shall
be forthwith reported by the Supplier to the Customer and the report shall, in
each case, be accompanied by a statement of the facts, including, if possible,
the name, address and occupation of that person, and the Supplier shall be
responsible for making all such arrangements as it may consider appropriate
to ensure that if any such occurrence comes to the knowledge of any person
employed by it, that person shall forthwith report the matter to the Supplier

- with a statement of the facts as aforesaid.

The Supplier shall place every person employed by. it, other than a Sub
contractor, who in its opinion has or will have such knowledge of any secret
matter as to appreciate its significance, under a duty to the Supplier to
observe the same obligations in relation to that matter as are imposed on the

Supplier by Clauses 46.2 and 46.3, and shall, if directed by the Customer,

place every person who is specified in the direction or is one of a class of
people so specified, under the like duty in relation to any secret matter which
may be specified in the direction, and shall at all times use its best

endeavours to ensure that every person upon whom obligations are imposed

by virtue of this Clause 46.7 observes the said obligations, and the Supplier

shall give such instructions and information to every such person as may be

necessary for that purpose, and shall, immediately upon becoming aware of
any act or omission which is or would be a breach of the said obligations,

report the facts to the Supplier with all necessary particulars.

‘The Supplier shall, if directed by the Customer, include in the Sub-Contract

provisions in such terms as the Clustomer may consider appropriate for
placing the Sub-Contractor under obligations in relation to secrecy and
security corresponding to those placed on the Supplier by this Clause 46, but
with such variations (if any) as the Customer may consider necessary.
Further the Supplier shall: ' '

46.8.1 give such notices, directions, requirements and decisions to its Sub-

" Contractors as may be necessary to bring the provisions relating to

secrecy and security which are included in Sub-Contracts under this

- Clause 46.8 into operation in such cases and to such extent as the
Customer may direct; o

46.8.2 if there comes to its notice any breach by the Sub-Contractor of the

obligations of secrecy and security included in their Sub-Contracts in .
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46.9

46.10

46.11

pursuance of this Clause 46, notify such breach forthwith to the
Customer; and

4.7.8.3if and when so reqUired by the Customer, exercise its power to
determine the Sub-Contract under the provision in that Sub-Contract
which corresponds to Clause 46.11.

The Supplier shall give the Customer such information and particulars as the

Customer may from time to time require for the purposes of satisfying the
Customer that the obligations imposed by or under the foregoing provisions of
this Clause 46 have been and are being observed and as to what the Supplier
has done or is doing or proposes to do to secure the.observance of those
obligations and to prevent any breach thereof, and the Supplier shall secure
that a representative of the Customer duly authorised in writing shall be
entitled at reasonable times to enter and inspect any premises in which
anything is being done or is to be done under this Contract or in which there
is or will be any item to be supplied under this Contract, and also to inspect

any document or item in any such premises or which is being made or used

for the purposes of this Contract and that any such representative shall be
given all such information as he may requ1re on the occasnon of, or arising out
of, any such inspection.

Nothing in this Clause 46 shall prevent any person from giving any'
information or doing anything on any occasion when it is, by virtue of any
enactment, the duty of that person to give that information or do that thing.

If the Customer shall cOhside’r that any of the following events has occurred:

46.11.1I ~that the Supplier has committed a breach of, or failed to
comply with any of, the foregoing provisions of this Clause 46; or

46.11.2 that the Supplier has committed a breach of any obligations in

relation to secrecy or security imposed upon it by any other contract
~ with the Customer, or with any department or person acting on behalf
of the Crown; or

- 46.11.3 that by reason of an act or omission on the part of the Supplier,

or of a person employed by the Supplier, which does not constitute
such a breach or failure as is mentioned in Clause 46.11.1,
information about a secret matter has been or is likely to be acquired
by a person who, in the opinion of the Customer ought not to have
such information,

and shall also decide that the interests of the State require the termination of this

46.12

46.13

Contract, ‘the Customer may by notice in wntmg terminate this Contract
forthwith.

A decision of the Customer to terminate this Contract in accordance with the
provisions of Clause 46:11 shall be final and conclusive and it shall not be
necessary for any notice of such termination to specify or refer in any way to
the event or considerations upon which the Customer's decision is based.
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- 46.13.1 The Supplier may within five (5) Working Days of the

46.14

46.15

termination of this Contract in accordance with the provisions of
Clause 46.11, give the Customer notice in writing requesting the
Customer to state whether the event upon which the Customer's
decision to terminate was based is an event mentioned in Clauses
46.11.1, 46.11.2 or 46.11.3 and to give particulars of that event; and

46.13.2 the Custoher shall within ten (10) Working Days of the receipt

of such a request give notice in writing to the Supplier containing such

. a statement and particulars as are required by the request.

46.14.1 The termination of this Contract pursuant to Clause 46.11 shall
be without prejudice to any rights of either party which shall have
accrued before the date of such termination;

46.14.2 the Supplier shall be entitled to be paid for any work or-thing
-done under -this Contract and- accepted but not paid for by the
Customer at the date of ‘such termination either at the price which
would have been payable under this Contract if the Contract had not
been terminated, or at a reasonable price;

46.14.3 the Customer may take over any work or thing done or made
under this Contract (whether completed or not) and not accepted at
the date of such termination which the Customer may by notice in
writing to the Supplier given within thirty (30) Working Days from the
“time when the provisions of this Clause 46 shall have effect, elect to
take over, and the Supplier shall be entitied to be paid for any work or
thing so taken over a price which, having regard to the stage which
‘that work or thing has reached and its condition at the time it is taken
over, is reasonable. The Supplier shall in accordance with directions
given by the Customer, deliver any work orthing taken over under this
Clause 46.14.3, and take all such other steps as may be reasonably
necessary to enable the Customer to have the full benefit of any work
_or thing taken over under this Clause 46.14.3; and

'46.14.4 | save as aforesaid, the Supplier shall not be entitled to any

~ payment from the Customer after the termination of this Contract.

If, after notice of termination of this Contract pur'suant"'to the provisions of -

Clause 46.11:

46.15.1 the Customer shall not within ten (10) Working Days of the
receipt of a request from the Supplier, furnish such a statement and
particulars as are detailed in Clause 46.13.1; or '

46.15.2 the Customer shall state in the statement and particulars
detailed in Clause 46.13.2 that the event upon which the Customer’s
decision to terminate this Contract was based is an event mentioned
in Clause 46.11.3,

the respective rights and obligations of the Supplier and the Cuétomer shall
" be terminated in accordance with the following provisions:
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- 46.15.3 the Customer shall take over from the Supplier at a fair and

reasonable price all unused and undamaged materials, bought-out
parts and components and articles in course of manufacture in the
possession of the Supplier upon the termination of this Contract under

- the provisions of Clause 46.11 and properly provided by or supplied to
the Supplier for the performance of this Contract, except such
“materials, bought-out parts and components and articles in course of
manufacture .as the Supplier shall, with the concurrence of the
Customer, elect to retain;

46.154 the Supplier shall prepare and deliver to the Customer within
an agreed period or in default of agreement within such period as the
Customer may specify, a list of all such unused and undamaged
materials, bought-out parts and components and articles in course of

manufacture-liable to be taken over by or previously belonging to the |

Customer and shall deliver such materials and items in accordance
with the directions of the Customer who shall pay to the Supplier fair
and reasonable handling and delivery charges incurred in complying
_with such directions;

 '46..15.5  the CUstdmer. shall indemnify the Supplier against any

commitments, liabilities or expenditure which are reasonably and
properly chargeable by the Supplier in connection with this Contract to
the extent to which the said commitments, liabilities  or expenditure

would otherwise represent an unavoidable loss ‘by the Supplier by '

reason of the termination of this Contract

46:15.6 |f hardship to the Supplier should arise from the operation. of
this Clause 46.15 it shall be open to the Supplier to refer the
circumstances to the Customer who, on being satisfied that such
hardship exists shall make such allowance, if any, as in its opinion is
reasonable and the decision of the Customer on any matter arising out
of this Clause 46.15.6 shall be final and conclusive; and

46.15.7 - subject to the operation of Clauses 46.15.3, 46.15.4, 46.15.5,
and 46.15.6, termination of this Contract shall be without prejudice to
any rights of either party that may have accrued before the date of
such termination.

Guidance Note: If Clause 46 is used, ensure that the termination right under
Clause 46.11 and Clause 46.15 is included in Clause 25 of the Contract.

ACCESS TO MOD SITES

47.

Guidance Note: number given as example Insert as next available

Contract Clause number

47.1

In this Clause 47:

47.1.1 "Site" shall include any of Her Majesty’s Ships or Vessels and Service
Stations.
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47.2

47.3

474

47.5

47.6

47.1.2 "Officer in charge" shall include Officers Commanding Service
Stations, Ships’ Masters or Senior . Officers, and Officers
superintending Government Establishments. ’

The Customer shall issue passes for those representatives of the Supplier
who are approved for admission to the Site and a representative shall not be
admitted unless in possession of such a pass. Passes shall remain the
property of the Customer and shall be surrendered on demand or on
completion of the supply of the ordered Services. '

- The Supplier's representatives when employed within the boundaries of a
Site, shall comply with such rules, regulations. and requirements (including

those relating to security arrangements) as may be in force for the time being
for the conduct of personnel at that Site.- When on board ship, compliance

shall be with the Ship’s ‘Regulations as interpreted by the Officer in charge.

Details of such rules, regulations and requirements shall be provided, on
request, by the Officer in charge. -

The Supplier shall be respbnsible for the living accommodétion and

" maintenance of its representatives while they are employed at a Site.
Sleeping accommodation and messing facilities, if required, may be provided
by the Customer wherever possible, at the discretion of the Officer in charge,
at a cost fixed in accordance with current Ministry of Defence regulations. At

Sites overseas, accommodation and messing facilities, if required, shall be

_provided wherever possible. The status to be accorded to the Supplier's

personnel for messing purposes shall be at the discretion of the Officer in
charge who shall, wherever possible give his decision before the
commencement of this Contract where so asked by the Supplier. When
sleeping accommodation and messing facilities are not available, a certificate
to this. effect may be required by the Customer and shall be obtained by the
Supplier from the Officer in charge. Such certificate shall be presented to the
Customer with other evidence relating to the costs of this Contract.

Where the Supplier’s representatives'are required by this Contract to join or

_ visit a Site overseas, transport between the United Kingdom and the place of

duty (but excluding transport within the United Kingdom) shall be provided for
them free of charge by the Ministry of Defence whenever possible, normally
by Royal Air Force or by MOD chartered aircraft. The Supplier shall make
such arrangements-through the Technical Branch named for this purpose in

this Contract. When such transport is not available within a reasonable time,
- or in circumstances where the Supplier wishes its representatives to
- accompany material for installation which it is to arrange to be delivered, the

Supplier shall make its own transport arrangements. The Customer shall
reimburse the Supplier's reasonable costs for such transport of its
representatives on presentation of evidence supporting the use of alternative
transport and of the costs involved. Transport -of the Suppliers
representatives locally overseas which is necessary for the purpose of this
Contract shall be provided wherever possible by the Ministry of Defence, or
by the Officer in charge and, where so provided, shall be free of charge.

Out-patient m’édical treatment given to the Supplier's representatives by a-
Service Medical Officer or other Government Medical Officer at a Site
overseas shall be free of charge. Treatment in a Service hospital or medical
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centre, déental treatment, the provision of dentures or spectacles, conveyance
to and from a hospital, medical centre or surgery not within the Site and
transportation of the Supplier's representatives back to the United. Kingdom,
or elsewhere, for medical reasons, shall be charged to the Supplier at rates
fixed in accordance with current Ministry of Defence regulations.

47.7 Accidents to the Supplier's representatives which ordinarily require to be
reported in accordance with Health and Safety at Work etc Act 1974, shall be
reported to the Officer |n charge so that the Inspector of Factories may be
informed.

47.8 No assistance from public funds and no messing facmtles accommodatlon or
transport overseas shall be provided for dependants or members of the
families of the Supplier's representatives. Medical or necessary dental
treatment may, however, be provided for dependants or members of families

" on repayment at current Ministry of Defence rates. . ’

47.9 The Supplier shall, wherever possible, arrange for funds to be provided to its
representatives overseas through normal banking channels (e.g. by travellers’
cheques). If banking or other suitable facilities are not available, the -
Customer shall, upon request by the Supplier and subject to any limitation
required by the Supplier, make arrangements for payments, converted at the
prevailing rate of exchange (where applicable), to be' made at the - Site to

~ which the Supplier’s representatives are attached. All such advances made
by the Customer shall be recovered from the Suppher

Guidance Note: If Clause 47 is. used ensure that the term Technical Branch
usedin Clause 47.5is defmed in the Contract definitions
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LL

Glossary

The follbwing terms are all capitalised in the document below for clarity.

Ad hoc CoIIeCtion Examihaﬁon Centre

An Examination Centre which, during

.| the main Examination Series, has

fewer than 3 scheduled examinations
in the same week OR any
assessments/exams outside of the -
main Examination Series.

AO Awarding Organisation
BFPO British Forces Post Office
Cohort A body of students, typically used to

refer to the number of students sitting
an examination. .

Collation Provider

The suppher who prepares Test
Materials for dnspatch/collectlon by
the Contractor ~

Contractor

The Tenderer bidding for the Lot.

Controlled Assessments _

Formerly known as externally

' assessed coursework.

DfE

Department for Education

e~

Exams Officer — the person with
overall responsibility for examinations
administration (generally only applies
to secondary educatlon Exammatlon

| Centres)

'EYFS

‘Early Years Foundation Stage (the

National Curriculum pre-
school/reception).

Examination Centre

Any approved facility where an
examination can be sat e.g. schools

'colleges hospitals etc.

Examination Series

A defined period during which tests or
examinations take place e.g. Summer
and January. :

Can also refer to a vtés"t programme

130314 Seasonal Courier Services Call Off Baseline v1

155




ve.g. Key S{age 1‘, Key Stage 2.

See Appendlx A for further
‘information.
FS Functional Skills qualifications
GQ | General Qualifications e.g. GCSEs

and A Levels

Information Commissioner’s Office

The UK’s independent authority set
up to uphold information rights in the
public interest, promote openness by
public bodies and data privacy for

1 individuals.

www.ico.gov.uk

ITT \ Invitation to Tender and any
‘ accompanying information attached
| thereto :
M Management information i.e. the data

that supports reporting and
governance

Scanning Bureau

An organisation that scans Test
Scripts for onscreen marking

Scheduled Collection Examination
Centre '

Where an Examination Centre has 3
or more scheduled examinations in
the same week, during a main series.

SOR Statement of Requirements
STA The Stan‘dards and Testing Agency,
: an executive agency of the DfE
TA The Teaching Agency, an executive
: agency of the Department for
Education
.Means the Tender in the required

Tender

form submitted in response to this ITT

Terminally Lost

Also known as irretrievably lost. The
date, decided by the DfE, at which all
packages/scripts that have not been
accounted for (delivered or held) by

the Contractor will be deemed to have
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been lost.

Test Materials

Any materials that are used by DfE
and its stakeholders for the purpose
of examinations including, but not
limited to, stationery, Test Papers,
training materials, supporting
guidance etc. .

| Test Paper A test paper that has not been written
on by a pupil in any way
Test Script - | A test paper that has been written on.
[ by a pupil
QCDA Qualifications and Curriculum

Development Agency — a former arms
length body of the Department for
Education. : "

Yellow Label Service

The brand used by the TA to denote -
exams materials to EOs, markers,
Scanning Bureaus and the
Contractor’s network
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Af.

A1A1

Al2

A1.3

Al1.4

A15

A2

A2.1

DEPARTMENT FOR EDUCATION SEASONAL COURIER SERVICE

BACKGROUND

. The Department for Education (DfE) is responsible for education and
children’s serv_ices_.

The DfE is committed to creating a world-class state education system. We
will work to improve the opportunities and experiences available to children

- and the education wor[<force.

In October 2010, the Minister fdr the Cabinet Office, Francis Maude,

- announced the reform of public bodies. The aim of this was to save money

and to establish greater accountability, transparency and efficiency in the

~ operation of public services.

The DfE responded by forming four executive agencies within the
Department: the Standards & Testing Agency (STA), the Teaching Agency
(TA), the National College for School Leadership and the Education Funding
Agency. The Standards & Testing Agency opened on 1 October 2011, the

- other three agencies began operating on 1 April 2012. Two of these

agencies: the Teaching Agency (TA) and the Standards and Testing Agency
(STA), have taken over responsibilities of the QCDA and now both support
the logistics of examinations delivery to Examination Centres (examples

“include GCSEs, A Levels and National Curriculum Tests). As such, their

requirements are similar and have been combined to form one Lot.

Further infbrmation about the Teaching Agency can be found. at

' http://www.education.qov.uk/aboutdfe/armslenqthbodies/b0077806/the—teachinq-, _

agency/about-the-teaching-agency . .

Further information about the Standards and Testing Agency can be found
at http://www.education.gov.uk/aboutdfe/armslengthbodies/b00198511/sta

Further background information which may affect future 'requirements for

- this contract regarding both the Teaching Agency and the Standards and

Testing Agency can be found at Appendix A. :

OVERVIEW OF SERVICE REQUIREMENTS

- General
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.

'A2.1.1 The TA, the STA and HM Revenue and Customs(HMRC), acting on behalf

of the Government Procurement Service (GPS), developed this Seasonal
Courier Services specification to allow: . ;
a) GPS to set up a Framework Agreement sufficiently enabled to allow
Government Organisations with a requirement for such services to set up
a ‘Call Off’ at any time during the term of the Framework Agreement; and
'b) the TA and STA to establish ‘Call Off’ contracts for the provision of the
“service to coincide with the 2013 Examination Series. ‘

A2.1.2 The Framework Agreement is enabled for potential use by the wide range of
public sector bodies, as detailed in the Contract Notice, and any public
sector bodies which are potential users’ of the Framework Agreement
services are collectively, and interchangeably, referred to as the TA, the
STA and or ‘the Client’ in the following sections.

A2.1.3 The Contractor must ensure that it retains the flexibility to accommodate
' future developments any Client may have, which may affect the future scope
and volume of service provision.

A2.1.4 The Client has developed this specification for Seasonal Courier Services

' for the collection, storage and delivery of test papers/packs relating to

- students sitting examinations in Examination Centres (primarily schools and

colleges). The-specification is for a network covering sites nominated by

both the TA and the STA, to include Examination Centres, Scanning

Bureaus and residential addresses for individual examiners across mainland

England. The contract will be entered into by the Secretary of State for
Education as, legally, TA and STA each form part of the DfE.

A2.1.5 The Cohtractor must provide a secure Seasonal Courier Service"to the
' Client, for the collection and" dellvery of conS|gnments relating to Test
Materials. :

A2.1.5 The composmon of the Seasonal Courler Service |ncludes all nommated
Client sites and nominated third party sites. :

A2.1.4 The Contractor needs to be aware that the Client can remove and add
nominated sites to the network as and when required. Reference to the key
locations in England can be found in Appendix B, but these will be  subject
to change during the term of the ‘Call Off' contract. :

A2.15 To comply with the TA and the STA Security requiremen’rs applicable to
' sending all Test Materials between locations, the Contractor must provide:

a. a fully tracked collection/delivery service; and
b. an Ad hoc same day/special collection/delivery service. .

A2.1.6 The Contractor must provide‘vehicles for the cc)llectfon and delivery of
“couriered items to and from sites within the TA/STA network.
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A2.1.7

A2.18

A219

A2.2

A221

A2.22

- A223

A22.4
A2.2.5

A2.2.6

A2.27

A2.2.8

The Contractor must ensure TA and STA couriered items/consignments are
- effectively segregated from other customers’ consignments:

~a. until the reconciliation of pre-advised items against the first phyS|caI

network scan is complete; and _
b. when making bulk dellverres from a central hub to Scanning BureaUs

The Contractor must provrde sortatlon of packages within the Contractor’s
premlses

The Contractor must prowde proposals and seek written agreement from the

~ Client before any working practlces are |mpIemented for the Client and/or at

the Contractors site, ensuring due consideration is given to the Transfer of
Undertaklngs (Protection of Employment) Regulations 2006. (TUPE) as -

referred to-in Part 1; Order Form, sectlon 3.3 and Part 2: Call Off Terms,

paragraph 16.

“TA Service Requirement Overview

The Contractor must provide a seasonal courier service during the
Examination Series, as detailed in Appendix A, to all the Cllent site areas
detalled at Appendlx B.

The seasonal period and volumes of couriered packages collected will vary
at each of the sites and further detalls of the indicative volumes are provided
in Appendix C.

The indicative volumes provided at Appendlx C |nd|cate that the TA is I|kely
to be the prrmary user of the seasonal courier service.

The responsibility for the delivery of the Test Papers to the examlnatlon
centres will lie with the Awarding Organisations (AOs) and falls outslde the
scope of the service requirements for this contract

The Contractor will be responsible for collecting completed Test Scripts,
- coursework and language CDs or memory sticks from the Examination
Centres for delivery to Scannlng Bureaus and markers’ residential

: addresses

The Contractor will be required to supply a range of consignment numbers
to the TA prior to each exam series, which the TA will use in conjunction
with its stakeholders to produce pre-printed ‘Yellow Labels’ which contain a
barcode which the Contractor will use for tracking purposes.

Further details of the TA “Yellow Label’ service can be found at Appendix D
and more specific detail in respect of the TA’s logistic requirements can be
found at Appendix E of this specification. '

Itis mtended that the use of pre-printed ‘Yellow Labels’; which contain a
barcode will allow the TA and the Contractor to work in coIIaboratlon to
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create automated manifests. Th|s should lead to the provrslon of a hlghly
cost effective service.

A2.3. STA Service Requirement Overview

A2.3.1
A2.3.2

A2.3.3

- A2.34

A2.3.5

A2.3.6

A2.3.7

A2.3.8

A2.3.9

The Contractor must provide a seasonal courier service during the
Examination Series, as detailed in Appendix A, to all the Client site areas
detailed at Appendix B.

The seasonal period and volumes of couriered packages collected will vary
at each of the sites and further detalls of the indicative volumes are provrded
in Appendix C. : ~

The indicative volumes provided at Appendix C indicate that the STA are
likely to be the secondary user of the seasonal courier service.

The STA use a Collation Provider who prepares Test Materials for
dispatch/collection by the Contractor and delivery to Examination Centres,

markers’ residential addresses and training venues.

‘To assist with this delivery process, the Contractor will provide to the

Collation Provider details of the Contractors depot locations which wili be .
used for the delivery of the service. This will include the delivery postcodes .
which will be serviced from each depot.

The Colleflon Provider will collate Test Materials across a number of
examination types into consignments, so that a single delivery can be made
to each Exammatlon Centre for each Examination Serles

The Collation Provider will pre sort, onto pallets, by depot, to assist the
Contractor with the sortation process for deliveries to Exarnination Centres
areas.

The Contractor will be required to collect pallets from the Collation Provider
for bulk delivery to the Contractor s local depot.

Where the Contractor receives bulk deI|ver|es of Test Papers/packs from the
third party Collation Provider e.g. palletised packages, the Contractor will be
required to separate the bulk delivery into individual consignments for.
onward delivery to Examination Centres.

A2.3.10 The Contractor Will be responsible for collecting completed Test Scripts,

coursework and language CDs or memory sticks from the. Examination |
- Centres for delivery to Scannlng Bureaus “and markers’ residential
addresses :
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A2.3.11 The Contractor will be required to supply a range of consignment numbers
to the STA prior to each Examination Series, which the STA will use in ‘
conjunction with its stakeholders to produce pre printed labels which contain
the Contractor’s barcode.

A2.3.12 The Contractor will use this barcode for tracklng purposes and the STA will
inform the Contractor at which stage in the logistics process the
- consignment will be used, be this a collection from the Collation Provider to
the Examination Centre to Scanning Bureaus and markers’ residential
addresses. . :

A2.3.13 The Contractor will be required upon request to collect marked Test Scripts
“from Markers’ residential addresses and dellver them to Examination

" Centres/

A2.3.14 The Contractor will be required to hold Test Materials including stationery
and Test Packs in some of their depots throughout England so that
additional Test Material can be provided, using a ad hoc/same day serwce
to all Examlnatlon Centres w1th|n 3 hours of a request.

A2.3.15 Further details of STA’s logistic requirements can be found at Appendix F
_ and in the following sections of this specification.

A2.3.16 It is envisaged that the use of pre=pnnted labels, which contain a barcode
will allow the STA and the Contractor to work in collaboration to create
automated manifests. This should lead to the provision of a highly cost
effective service. ‘ :

A3 GENERAL SERVICE REQUIREMENTS -

A3  Definitions of Sites |
A3.1.1 The Contractor is reqwred to provide the service at the foIIowmg four site
types :

1. ‘Collation Providers’, used by the STA only, where live Test Materials are
collated and prepared for bulk dispatch, collection volumes are high and
collection windows must be agreed with the Collation Provider.

2. ‘Examination Centres’, where tests are sat by pupils, coliection and’

“ delivery volumes are high, tighter delivery/collection windows are required
and the maximum operating time is maintained,

3. ‘Scanning Bureaus’, where Test Scripts are scanned for marklng package

~ delivery volumes are high, tighter delivery/ windows are required and the
maximum operating time is maintained; and

4. ‘Residential Addresses’, where Test Materials are sent to individuals for
marker training and where Test Scripts examination papers are sent to
individuals for paper based marking . v
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A3.2

- A3.2.1

A3.2.2

A32.3

Network Details - Collection of Packages

The Contractor must provide a daily, trackable collection service during the
Examination Series, as detailed in Appendix A, to all the Client site areas
detailed at Appendix B. The seasonal period and volumes of couriered
packages collected will vary at each of the sites and further details of the
indicative volumes are provided in Appendix C

The Client requires site specific collection times to be arranged by the -
Contractor with the Examination Centres and Scanning Bureaus during the
Examination Series and for the agreed collection detalls to be collated into a
collection forecast report

The Contractor will not be reqwred to routinely make coIIectlons on public

' .bank holidays other than by special arrangement. -

A3.24

A3.2.5

A326

The Contractor will be required, providing 18 hours notice is given, to make
Ad hoc collections from Examination Centres;

a. which fall within the definition of Ad hoc Collection Examination
Centres as set out in the glossary (see Appendux C for indicative
volumes); or -

b.  which were previously Scheduled Collection Examination Centres with
Test Scripts remaining after the Scheduled collection window has
closed. '

The Contractor must ensure that the procedures agreed with the Client for
the secure handover of the couriered packages from the Client’s
staff/representative to the Contractor’s driver are adhered to at all times and

as a minimum should consist of:

a) adhering to the agreed collection times;-

b) displaying any personal identification at all times during the
collection process; and

c) adhering to set procedures relating to scanmng/tracklng
consignments.

At the end of each working day during the Examination Series season the
Contractor must provide a collection report detailing: '
a) the Examination Centres from which collections were made;
b) the centres where collections were attempted but no collections
made; :
c) the items collected referenced by conS|gnment number and dellvery ‘
address; and
d) acomparison of actual |tems collected agalnst items forecasted to
be collected.
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A3.3
A3.3.1

A3.3.2

A3.3.3

Sortation -

The Contractor must ensure that a network of secure premises is available
that will enable the provision of a full national service across England.

The ContraCtor must ensure that: A

a) Procedures are adhered to for the secure handover of items between
drivers and sortation staff; " ' ,

b) ltems despatched using a tracked service are handled and recorded
as such during the sortation process; '

c¢) Sortation processes are robust and efficient to maintain a next day
tracked delivery service to all parts of England; and-

- d) Processes are in place for securely handling mis-addressed and
' undeliverable packages. :

Where the: Contractor receives individual consignments from Examination

Centres then these will need to be sorted for onward deliveries to individual

 markers or bulk deliveries to Scanning Bureaus.

A3.3.4
A3.4

A3.4.1

‘A3.42

A3.4.3

" A3.4.4

- C.

| bank holidays other than by special arrangement.

For the bulk delivery of items to Scanning Bureaus, the Contractor must
~ provide an electronic manifest a minimum of two hours in advance of

- package delivery, which provides full details of the items being delivered.

Delivery

The Contractor must provide a daily tracked delivery service during the
Examination Series to all the Client sites detailed at Appendix B. The
seasonal period and volumes of packages collected will vary at each of the
sites and further details of the indicative volumes are provided in Appendix

The Client requires delivery to Examination Centres within the hours of
08:00 to 16:00. Any changes to these times must be agreed by both parties.

The Contractor will be required to deliver to markers’ residential addresses
on a Saturday, but will not be required to routinely make delivery on public

The Contractor must ensure that the procedures agreed with the Client for
the secure handover of the couriered packages from the Client’s nominated
3" party e.g. an Examination Centre or marker to the Contractor’s driver are
adhered to at all times and as a minimum should consist of:

a) delivering only to the address specified on the package (no packages should

b)
. C)

be left with neighbours, including separate residences within the same
building e.g. flats and bedsits);

" adhering to the agreed delivery times; | ,

displaying any personal identification at all times during the delivery
process; and '
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d)

A3.4.5

A3.46

A3.5
A3.5.1

A3.5.2

A3.5.3

A3.6
A3.6.1
A3.6.2

A3.6.3
A3.7

A3.71

adhering to set procedures that govern the tracked service.

The Contractor must ensure that arrangements are in place to allow the
recipient of the delivery to collect the package from the Contractor's depot.

At the end of each working day during the Examination Series season the
Contractor must provide a delivery report detailing:
a) the addresses to which deliveries were made;
b) the addresses where a delivery was attempted but not made;
c) the items delivered referenced by consignment number and delivery
address; and _
d) a comparison of actual |tems against items forecasted to be
collected.

Undeliverable ltems

If the Contractor collects items/consignments, which cannot be processed or
delivered for any reason, the Contractor is required to attempt a subsequent
delivery. If the second attempt is unsuccessful, the Contractor is required to
hold the item/consignment securely for up to 16 days (in its depot), or

‘reattempt delivery as requested by the Client, prior to being returned to the

respective AO or Collation Provider. This should be accompanled with a
label to indicate the reasons for the item’s return.

Where the Contractor collects items/consignments, - which cannot be
processed or delivered to Examination Centres, the Contractor must
reattempt to make the deI|very as requested by the CI|ent unt|I the Test
Materlals are delivered.

The Contractor must not return Teet Materials to the Collation ‘Provider
without the Client’s consent.

Addressing

The Client uses-the full postal address for all packages.

It will be the responsibility of the Client and/or AO to ensure that all users of
the service use the pre printed labels, which contain the Contractor’s

- consignment barcode to ensure packages are addressed correctly and to

the agreed addressing standard.

On occasions the Contractor may be requested to proyide the service on an
emergency basis where pre printed labels may not be available.

Vqumes’and Deecription
The Contractor should be aware that volumes are driven by;

a) Examination Centre behaviour;
b) changes in population demographics;
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A3.72.
A3.7.3

A3.7.4

c) the number of examinations beingj marked online, rather than paper,;
and ’
d) central government policy.

Therefore, changes to business practice may occur during the lifetime of the
contract, which may affect volumes: Volume fluctuations may occur, which
cannot be accurately forecast. ' ‘

The Client_i\s continually reviewing services and processes and the
Contractor will be expected to deal with any volume fluctuations.

The Client does not -guarantee actual volumes. However, details of
indicative volumes can be found at Appendix C. '

Both the number and location of collection and delivery points may change
as the Client continues to review its structure and supporting processes.

- This may require collection and delivery from additional / reduced number of

A3.7.5

A3.7.6

. A3T7

Client nominated sites. The Contractor shall be flexible in order to meet any
potential future changes.

In the main, packages are paper—bésed data containing live Test -Materials,
training materials, Test Scripts and Controlled Assessments. However, the

Client will also require the Contractor to be able to carry packaged language |

CD’s and/or memory sticks to and from Examination Centres.

The Client treats the personal information of the individual as valuable. The
loss of a Test Paper can compromise the reliability and validity of the test for
the whole Cohort and the loss of a sat Test Script can compromise a pupil’s
future. As such the Client requires items to be handled in an appropriate
manner at all times. :

Items/Consignments moved on behalif of the TA are described as follows;

a) package sizes will vary as both Cohort sizes and Examination ‘Centre

behaviour varies in terms of the number of scripts that may be placed in

one package; ' :

- b)  each Test Script package will contain ahything’fr_om 1 to 60 unmarked

Test Scripts approximately;

c) the majority of Test Scripts will be A4 size but contents can vary from a
single sheet of paper to 30 page booklets; '

d) a minority, but still a significant percentage, of packages will be very
thin, less than 3cm and less than 0.5kgs and may therefore not be
suitable for an automated sortation process, requiring manual sorting at
-any hub type facility. Average package dimensions will be
approximately 50cm x 40cm x 5-15cm. The largest packages should
not usually exceed 50cm x 40cm x 20-25cm. The average weight of a
package will usually be in the 1-5 kg range, with a maximum weight of
approximately 8kgs; ’ , : i

130314 Seasonal Courier Services Call Off Baseiine vl C 1 66




e) packaging is supplied by each of the AOs and is currently a strong
plastic self-sealing bag with a yellow label attached (hence the term
“‘yellow label service” is used).. Sometimes this self-sealing bag may
contain a box for single Test Scripts.

-A3.7.9 The Contractor will be expected to work with the TA the AOs and 'Scannmg

‘Bureaus to design labels that meet the requirements of the TA, the AOs,
Scanning Bureaus and the Contractor.

A3.7.10 Items/ConS|gnments moved on behalf of the STA are described as foIIoWs;

a) all packages will be dispatched from the Collation Provider in double
walled BC flute cartons, maximum size 30cm x 39cm x 30cm, average
size 24cm x 19cm x 33cm; maximum weight 10kg; -

b) large volumes may be palletlsed and pallets should be prowded by the
Contractor; -
c) Test Script package sizes will vary as both Cohort sizes and
Examination behaviour varies in terms of the number of scrlpts that
_ may be place in one package;
d) each Test Script package will contain anything from 1 to 60 unmarked
Test Scripts approximately; v
e) the majority of Test Scripts will be A4 size but contents can vary from a
- single sheet of paper to 30 page booklets; -
f)  a minority, but still a significant percentage, of packages will be very
- thin, less than 3cms and less than 0.5kg and may therefore not be
suitable for an automated sortation process, requiring manual sorting at
any hub type facility. Average Test Script package dimensions will be
approximately 50cm x 40cm x 5-15cm. The largest Test Script
packages should not usually exceed 50cm x 40cm x 20-25cm. The
- average weight of a package will usually be in the 1-5kg range, with a
maximum welght of approximately 8kgs;

Test Script packages, is supplied by the Collation provider and is currently a
strong plastic self-sealing bag. Sometimes this self—sealmg bag may contain a
box for single Test Scrlpts

A3.7.11 The Contractor will be expected to work with STA and Scannih'g Bureaus to

A3.8

A3.8.1

design labels that meet the reqwrements of STA, the Contractor and the

Scanning Bureau.

‘Tracked Items/Consignments

A fully tracked service is required for all sites in the network and must

include suitable evidence to prove delivery (within 24 hours) of collection,
which customers can access at any time. Evidence should include, order

number, despatch location, current location, relevant AO, time stamped

movement history, printed name and signature of recipient, time

collected/delivered, date and quantity. .
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. A3.8.2 As part of the tracking process, the Client wilI'reguire the following;

-~ a) Scanning and tracking of all packages at agreed key pomts from the

A3.8.3

point of collection to final delivery.

b)  Proof of delivery (POD) and POD sampling for KPI purposes

c) Supply an online dispatch log that can be downloaded and used by
Examination Centres to track packages.

d)  Supply of conS|gnment data and exception reports to the Client and

AOs.

e) Collaborative use of the Client’s, online, Loglstlcs Incident Log (LIL) to

escalate and record missing packages and other issues.

The Client requires that a delivery attempt shouId be made to residential
addresses on Saturdays. The additional costs for a .weekend delivery
service must be shown as a surcharge per package in the Contractor’s
Pncrng Schedule. The surcharge is only applicable to volumes over 15% of
the total package volume for that week. For example: if 100,000 packages
were delivered in a week, with 20,000 of these deIrvered on Saturday, then

- the surcharge applies to 5,000 packages.

A3.8.4
A3.8.5

The TA reqU|res all packages to be dellvered ona 24 hour service.

The STA requrres the majority of packages to be delivered on a 24 hour
service. However there are some key deadlines which STA must work to,
which affect the type of service: the scheduled day of each test and the
deadline to get scripts marked. As STA approaches each of these

" - deadlines the delivery service required changes. STA also responds to

A3.9
A3.91

A3.9.3

feedback from its stakeholders
Some examples of when STA would use different services are below:

a) Day before scheduled test day — dispatch on a pre-10am service
b) Scheduled test day — delrvery of stock heId in Contractor depots within
3 hours

- ¢) Failed collection complaint from schooI same day collection

d). Close to script marking deadline — dispatch on a pre-10am service

e) Delivery from Col|at|on Provider to BFPO Northolt — same day point to
point -

STA Ad hoc Special Serwces Deliveries

The Contractor will be required to provrde pre arranged door to door
deliveries on an ad hoc basis upon request from the Client, in the event that
an Examination Centre identifies that there is a shortage of Test Packs as
described in Appendix F :

Where the Client requires an ad hoc Special Delivery, the request should
‘be actioned by the Contractor wnthln 3 hours of communication with the
Client.
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A3.9.4 The Ad hoc request will be to: ,
a. Transfer items from a Collation Provider or from safety stock in the
. Contractor’s depot to an Examination Centre on the day of a test; and/or
“b. Transfer items from an Examination Centre to either a Scanning Bureau
or a marker’s residential address during the same working day

A3.9.5 The Contractor must provide appropriately secure, hard-sided vehicles in
relation to the size and weight of the items in transit.

A3.9.6 Where the Contractor’'s vehicle does not have the Contractor’s livery or a
sub-contractor driver is used, then the Contractor must inform the Client as
‘a minimum, of the driver's name. The driver must be able to provnde .
photographic ID upon request from the Client.

A3.9.7 The Contractor will itemise the charges separately for each pre-arranged
same day delivery request using the agreed pricing mechanism detailed in
the Pricing Schedule. Invoicing may be made as part of the monthly-
consolidated invoice or agamst mdlvndual purchase orders as arranged with
each Client. .

A'3.1‘0 International Service

A3.10.1 The Contractor may be required to provide a International Track and Trace
facility which includes daily collections from the Collation Provider during five
weeks of the year (February, March and May) and delivery to sites as
specified by the Client. The service will need to be fully tracked and include

_suitable evidence to prove delivery. Evidence should include order number,
despatch location, current location, printed name and signature of reCIplent
time/date coIIected and delivered, and quantity.

A3.10.2 The criteria for these items to be moved by the Contractor are:

a) full track and track and signature upon delivery;

b) average package size 24cm X 19cm x 33cm; maximum welght
10kg;

c) full customs procedure adherence; '

d) collections from Collation provider and delivery to international
Examination Centres. Collections from international Examination
Centres (zones 5- 8 of the pricing matrix) are out of scope of this
framework.

A4 ITEM DELIVERYICOLLEC_T!ON TYPE !'\;EQUIREMENTS :

A4.1 Handling

‘ A4.1.1 Theé Contractor shall demohstrate due care in handling all items to ensure

that they arrive intact and m accordance with any instructions on the
packaging.
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A4.1.2

In the main the following items will be handled when collected and delivered

. to and from sites in the network;

A4.1.3

A4.2

A4.2.1

: AS |

A5.1
A5.11

- A5.2

- a) strong plastic self-sealing bags with a yellow Iabel attached (max
weight 8kgs) — predominantly TA; and
b) double walled BC flute cartons or courier packs (max weight 10kg)
predomlnantly STA.

Where the Client has a requirement‘to transport large volumes, these may
need to be palletised. In these instances, the Contractor will be required to
provide the pallets to a specification agreed between STA, the Collation

‘provider and the Contractor

Prowsmn of Consumables '

Occasionally the Client may require the Contractor to provide prlnted labels
to the Collation Provider and/or Examlnatlon Centres.

CONTRACT SUPPORT REQUIRMENTS

General

In respect. of the tracked Seasonal Courier Serwce the Contractor must also
make provision for the following;

Account Management
~Contract Management

Helpdesk
- Security

Personnel

Vehicle Fleet

Sustainability

Risk Management

Business Contlnwty/Contlngency

Implementation

Subcontracting -

Mobilisation and Exit Plannlng
. Management Informatlon

J—ATTSQT0 00 T

=

Incident Management Planning

- Account Manag'ement

A5:2.1 The Contractor shall appoint, as a minimum, an Account Manager with a

Deputy Contract Manager/Account team. The names and contact details of
the persons who will be allocated as the account handlers shall be provided.
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A5.2.2

A5.2.3

A5.2.4

The Client reserves the rlght to request an aIternatlve Account Manager and
Account team if reqwred

The dedicated Account Manager tasks shall »include, but not be limited to:

Acting as an escalation point for queries, advice and issues
Identification of opportunities for |mprovements

Trend analysis -

Preparation for Contract review meetings

Fulfilling requests for information from the Client

Savings analysis

Preparation of proposals for continuous |mprovement
Information security

Incident Handling and responses

Identifying areas for improvement to the Client using management:
information and trend analysis

-h'-—'.r@-"ﬁm 00O

The Contractor shall ensure all correspondence regardlng contractual issues

is appropriately referenced and sent to the Client as approprlate

The Contractor shall ensure that the Contractors Representatlve is

accessible to the Client at all times during normal working hours (Mon — Fri
8:00 to 18:00) in order to discuss operational matters. All contractual
matters will be dealt with directly by the Contractors and the Client’s
Representative. During peak distribution periods, the Contractor should .
provide an out of hours contact to discuss operational matters. For
example, to provide confirmation of reconciliation of pre-advice with physical
scans for dispatches from the Collation Provider, which are Iikely to be
palletised until they are received at the Contractors depots in the late

evening/early morning.

A5.2.5

The Client may make ad hoc requests for management information and
support for Freedom of Information requests, Parliamentary Questions or
Ministerial responses, all of which shall be provided at no additional cost.
The Contractor shall note that such responses are often required within 24
hours or less and should be prepared to work to whatever deadline the

. Client reasonably proposes/stipulates.

A5.2.6

A5.2.7

The Account Manager shall at all times liaise closely with the Client’s key
personnel. The Account Manager shall at all times ensure that both the TA
and STA requirements are supported

The Contractor shall establish a process to work with the TA and the STA to-
manage any changes to the service. This includes, addition or removal of
site locations, organisation of re-directions of packages, production and
management of a way in which changes are notified and communicated at
all times to TA and STA nominated members of staff or teams.
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A5.2.8 The Contractor's Account team shall ensure that the approprlate staf'f are
fully briefed on the nature and detalls of the contract, and subsequent
changes. t -

A5.29 The Contractor shall provide details of it's (|f any) reg|onal offices, including
~ the address, telephone, fax, e-mail details, contact names and will advise
~ which Cllent site will be serviced by each regional office (by postcode)

A5.2.10 The Contractor shall attend Strategic Rewew Meetings every quarter
~ throughout- the Contract period. The meeting shall be attended by the
Account Manager, Contractor staff as appropriate and a minute taker from
the Contractor who will take and issue a record of the discussion.
Representatives from TA and STA will attend the quarterly meetings. In
addition; both TA and STA have individual quarterly and monthly operational

. meetings to be attended by appropriate Contractor staff.

A5.2.11 The Contractor must prowde the Client with the ‘most up to date
’ management information relating to the previous two quarters at least 5
worklng days before any meeting.

A5.2.12 Strategic ‘meetings shall include, but not be restricted to the foIIowrng
topics:- v

Overall performance against key performance indicators
Volume and expenditure trends

Compliance and satisfaction levels

Sustainability strategy and performance

Business Continuity issues and updates

Demand management and trend analysis L
Proposals for improvements on any area of the contract
Review of market conditions/ intelligence :
Financial stability - -

Review of risk assessment '
Consideration of security incidents and trends, other security issues
and review of Security Plan

ATTT@ e 0T

A5.2.13 The * Contractor shall bear all their costs associated with Account
Management - including attendance at Account Management meetings
- (monthly project meetings, lessons learnt and service rewew) which may be

held at e|ther the Client’s or the Contractor’s premlses .

A5.3 Continuous Improvement Act|V|ty

A5.3.1 The Contractor must comply with the prowsrons of Part 2 Call Off Terms,
‘ . paragraph 9 Continuous Improvement.

A5.3.2 The Contractor shall- commit to produce and sign.up to dellvermg a
“Continuous Improvement Plan” to be reviewed at these performance review
meetings. The plan will identify areas for improvement, actions required to
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!

_ enable the |mprovements progress made agalnst those actlons and benefits

A5.4
A5.4.1

AS5.5

A5.5.1
A5.5.2

A5.6
A5.6.1

A5.6.2

A5.6.3

achieved since the last review.

Year on Year Price Review _ ‘
The Contractor must maintain the prices stated in the Charging Schedule

-throughout the Examination Seasons for the whole year, based on the pre-

agreed volume tolerance. If the actual volume of packages falls outside the
pre-agreed volume tolerance the applicable rebate/surcharge will be agreed
and a price adjustment made for the following contractual year.

Financial Stability

‘The Contractor shall grant full visibility to the Client of any financial

difficulties they may-be encountering during the life of the Contract, mcIudmg
any corrective actions undertaken to rectify the situation.

The Client reserves the right to request ad hoc information and statements
as -required. In addition, the Contractor shall provide, upon request it's
published, audited accounts at the end of the f|nanC|aI year.

Account Management Team

After Contract commencement the Contractor shall attend monthly (or more -
regular as may be deemed appropriate) performance review meetings with

the Client to review the progress of the contract, discuss the management

information and to review any problems that have arlsen in the precedlng

months. :

The Client reserves the right to conduct site audits as part of the contract

management activity pursuant of Part 2: Call Off Terms, paragraph 31.

The Contractor shall offer access to any part of “their premises to
representatives from the Client for the purpose of commercial assurance,

~ risk assessment, security assurance, familiarisation on procedures etc.

A5.6.4

A5.7
A5.7.1

A5.7.2

The Contractor shall offer access to relevant documentation requested by
Client representatives for the purpose of commercial assurance, risk
assessment, security assurance, familiarisation on procedures etc.
Provision of Training |

The Contractor shall provide training to the Client's staff as part of the
implementation process, and then as and when reasonably required in any
aspect of the service. This tramlng shall be provided at no additional charge
to the Client. :

Training to be provided by the Contractor should include as a minimum: -

a) Background to Contractor’s organisation;
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A5.8
A5.8.1

A5.8.2

b) Health and Safety issues affecting the operation of the contract and

* ¢) Description and overview of the service

MI Reporting
Suppllers will be required to supply three sets of Management Information;

1. Invoice line data supplied to GPS Data Warehouse, referenced below at
A5.8.2;

2. Management Information supplled to GPS Category Management Team
referenced below at A5.8.3; and

i 3. Contract Management Information supplied to |nd|V|duaI Client contract

management teams, referenced at A5.8.6.

Suppliers must submit i mvmce line data to the GPS Data Warehouse via
GPS’s Management Information System Online (MISO). This must be

: submltted by the 7th (seventh) working day after the calendar month end.

A583-

Suppliers must submit Management Information to the GPS Category

 Management Team. This must be submitted by the 7th (seventh) worklng :

A5.84

A5.8.5

A5.8.6

A5.8.7

A5.8.8

day after the calendar month end.

Full details of the GPS requirement are detailed in this Framework
Agreement at Schedule 8. Management Information Requirements.

Suppliers will also be reqwred to prowde Management Informatlon to
* individual Clients who intend to call off services from the Framework
Agreement

The Management Information requwed by individual Clients will be detailed

.in the call-off contract Schedule 6: Service Levels and Service Credits, and

for example may include, but not exclusive to, the following:

Summary of expenditure: .
a) Volume and expenditure of contract
b) Performance against target delivery timescales for tracked mail
¢) Volume and expenditure of tracked items

Undeliverable packages

a) Number returned
b) Timescales for return
¢) Reasons for return

A589

Results from monitoring of collectlon and delivery times including:

a) Collection and delivery analysis
b) Number of sites not meeting their designated times
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c) Timescales for delivery to the addressee compared to the Service Levels (see
Schedule B)

A5.8.10 Helpdesk Summary
a) Performance levels
b) Call types
c) Call volumes
d) Response times
e) ldentification of trends
f) Number of calls abandoned
g) Volume of calls versus forecast
h) Examination Centre number of caIIers with caII type

A5.8.11 Customer complaints

a) Number of complaints received r

b) Number of complaints resolved within the agreed t|mescales/number
unresolved

c) Classification of complaints by type (to be agreed with the Cllent) W|th
associated numbers

d) Customer complaints log with summary of correctlve actions and progress
status

A5.8.12 Security.lncide‘nt Reporting

‘a) Contractor reported

b) Client reported

c) Analysis of reported incidents/resolved mmdents/unresolved incidents in
accordance with agreed response times

d) Contractors performance against agreed reportlng and completion deadlines

A5 8. 13 Contract developments and innovations
"a) Value for money improvements
b) Service quality improvements
c¢) Contractor achievements

- A5.8.14 Additionally, there will be a requirement to contribute to or take part in cross

government and departmental assurance activities, including but not limited
‘to supply chain security assurance, Information Assurance Maturity Model
- (IAMM) reporting, self-assessment exercises etc.

A5.8.15 Sustainability

a) Reports on vehicle usage, mileage and achievements on reduction of
carbon emissions. : :

A5.9 Planning and forecasting
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A5.9.1 Management Informatlon must also include a report of “actual performance”
against the agreed SerV|ce Levels. .

A5.9.2 By the end of the first work|ng week of each month, the Contractor shall
submit a written report on ‘Contract Operations via e-mail to the Client's
Representative. This monthly report shall detail the following in addition to
the Management Informat|on descnbed above:

A detailed overview of incidents WhICh have caused a Service Failure;
Sustainability performance; '
Business continuity issues;
Details of future events impacting on the Serwce
Suggestions for improving value for money and/or service quallty for
the Client;
. Helpdesk quenes/rnvestlgatlons and Contractor responses including
any trends observed; j
g. Details of instances where the Client has requested an escalation
“contact point to deal with a specific incident and a management
summary of the action taken to resolve the matter;
h. Review of areas of concern or weakness in the Service provided,
together with trends observed, reasons for failures and actions taken
(or to be taken) to remove the concern or weakness. This shall |ncIude
both the operations of the Client and the Contractor N
i. Key Contractor achievements during the period;
j. Actual performance versus agreed Service Level;
k. Analysis of customer complaints (if any).

®Q0Tw®

—h

A5.10 Monitoring Service Levels & KPls

~ A5.10.1 The Contractor shall provide robust processes and assurance to verify the
accuracy.of the delivery times to the addressees in line with service levels.
The results of such monitoring shall be shared with the Client and any
failures to achieve delivery times will result in the Contractor ‘submitting

: proposals as to how it intends to improve its performance. Such verification

is required montth as a minimum.

A5.10.2 The Contractor must adhere to the KPIs and Service Credlt reglme as
detailed in Append|x H.

- A5.10.3 Any changes proposed by the Contractor must be to the benefit of the Client
either in terms of improved Service Levels or through a reduction in charges
to the client as a result of the Contractor’s improved operatlonal use of fleet
and/or manpower

A5.11 Helpdesk

A5.11.1 The Contractor shall provnde durlng normaI working hours (Monday to Friday
08:00 - -18: 00) and Saturday 08:00 — 13:00, a customer Helpdesk telephone
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~ service for all enquiries raised by the Client regarding the Service. The
Helpdesk will support all bookings, the process for requesting ad hoc/same
day services and incident reporting procedures where appropriate. It is
advantageous for the Contractor’'s depots to make the Scheduled Collection
bookings with Examination Centres due to local knowledge, however the
Helpdesk may also support this. [ndicative call volumes for Helpdesk are
outlined at Appendix C. ~

A5.11.2 The Client requ1res the helpdesk to be able to carry out. the following
function:

a) proactively liaise with Examlnatlon Centres, TA and AOs to investigate '
incidents e.g. failed collections, suspected missing packages;

b) maintain a priority customer database with details of Examination Centres that
have experienced repeated failed collections and actively work to resolve the
problems for those Examination Centres; and

' C) nominate helpdesk staff to act as a named contact for each of the AOs.

A5.11.2 The helpdesk staff will need, as a minimum to be tra|ned in the following
areas:

- a) Background to TA and STA;
b) Data Protection Act;
c¢) Client security standards as they apply to the Contractor;
d) Importance of data handling to the Client; '
e) Procedural Issues including, but not limited to, Examination Ofﬁce call
handling;
f) Security incidents and reportlng,
g) Confidentiality. t

A5.11.3 As part of its Helpdesk operation, the Contractor must use a Customer
Relationship Management (CRM) system to help monitor performance.

A5.12 Incident reporting

A5.12.1 As soon as the Contractor becomes aware, |t shall report any incident

affecting, or potentially affecting, the Client in the timescales indicated in the

~ Client’s - Incident Management Plan (see appendices | and J). The

Contractor will undertake an immediate investigation and will provide

feedback on findings, including corrective actions required and trends

observed, to the Client within the timescales and format indicated in the
.Cllent’s Incident Management PIans

A5 12.2 Incidents that can be consrdered serious can be categorlsed as:
a) Items that cannot be traced following despatch;

b) Any item that has been delivered incorrectly ;
'c) Any items that have been stolen whilst in the Contractors’ possession;
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d) Any items that are found in unauthonsed area, e.g. the Contractor S

premises, publlc places etc;

This list is indicative only and not prescriptive.

A5.12.3 The Contractor shall, in the event of a serious incident, provide from within
Senior Management, an escalation contact point within 1 hour of notification.
It shall be the responsibility of the Contactor to pursue the investigation and
mitigation of the incident to the satisfaction. of the Client and provide
progress updates to the C||ent on request.

'A5.12.4 In addition to the above notification requirements, the Contractor must have
_ in place an effective and efficient incident handling procedure for dealing

with security breaches in the couner service to be agreed by the Client. As

a minimum it must include:

coow®

@

Early |dent|f|cat|on of any loss of data;

Early notification to the Client of any security breaches;

Set procedures in place to conduct thorough premises searches;
Ability to provide immediate feedback on investigations: to Client
contacts that may be requested at any time from the notification;
Internal escalation procedures in place to notify senior contract
‘managers and security managers;

Ability within workforce planning to provide on site management and
assistance to ascertain the causes of the security breach and
implement any immediate remedial actions in mitigation;

Final report writing procedures in agreement with the Client;

Full written incident report within 5 working days of the initial
notification;

Full co-operation with any requests for wr|tten reports and information
pertaining to security incidents that may be requested by the
Information Commissioner’s Office. '

A5.12.5 The Contractor shall use the method set out in the Incident Management
Plans of the Client. . .

AS. 12 6 The Contractor will be reqwred followmg any incident that has' resulted in
any package item being mis-delivered to have suitable, secure processes in
place to repatrlate any package and contents to the Client at no additional
cost.

A5.13 Serwce Failure/Customer Complaints

A5.13. 1 As soon as the Contractor becomes aware (if outside Normal Working
- Hours), at the earliest opportunlty on the next working day, it shall report to
the Client on any issue or event that has had, is having, or is likely to have
an impact on the service, for example, extreme weather conditions, serious
acmdents ‘operational risks and incidents of fraud or poor performance
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uncovered by mternal audit. This report shall be via a written - statement
issued to the Client and shall include details of the event or issue, the nature
of impact on the Service and advice on actions required by either Party to
avoid/minimise negative effects. The Contractor shall be required to provide
regular updates; that will be determined by the Client depending on the
circumstances that will assist the Cllents business contrnurty teams to
actively plan operations.

A5132The Contractor shall have stringent procedures in. place to resolve
complaints from Examination Officers, Examination Centres, Scanning
Bureaus, Collation Providers and Markers, including the acknowledgement
of complaints within 24 hours, their resolution within 48 hours of notification,
or details of mitigation for the complaint not being dealt with within 48 hours

. from notification.” The Contractor shall keep the Client informed of the
progress of their investigation and resolution at regular intervals if the
complaint is taking longer than 48 hours to resolve. Monthly Management
Information including complaints will be provided to the Client, as per A5.8

AS. 13 3 The Contractor shall have a robust escalatlon process to deal with disputes
between the Client and the Contractor. This shall include acknowledgement
of the escalated dispute from a senior management contact within 24 hours.
It shall then be the responsibility of this contact to investigate the dispute to
the satisfaction of the Client and. prowde a written response wrthrn 5 working
days.

A5.13.4 The Contractor needs to} be aware of the reputational damage that can
result from |tems gomg missing or mis-delivered..

A5 13.5 The Client may be required to report incidents to the Information
Commissioner’s Office with full details of the circumstances that have led to.
incidents and mitigation action the Contractor will need to put in place.

A5.13.9 Reputational risk

As a minimum, Ministers expect to be alerted about any incident where it is
possible the media could become aware, and the details of the incident

. could be presented in such a way that could be damaging to the reputation
of the Department and the Government. -

Other features of incidents (apart from involvement of the media) may =~
present a threat of significant embarrassment or reputational damage to the
Department. The Client will W|sh to consider aIertlng Ministers where and
incident involves: - v
a. high profile activity such as Iarge scale notlfrcatrons to affected
individuals;
b. the particular circumstances of affected individuals, or mlshandlmg or:
‘deliberate/malign actions by staff that could lead to severe criticism.
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A6
A6.1

A611

' SECURITY
General Security _
For TA, the security of Test Script packages is crumal throughout the

~ logistics process.

A Test Scrlpt is the accumulatlon of many years’ work for the pupil. Itis |

" unique and cannot be replaced. Loss or damage to a Test Script could.

A6.1.2

e ATest Paper security breach could Jeopardlse the rellablllty and vahdlty of the

jeopardise the marking and results of a pupil’s work and therefore their future. _

It could also result in the loss of a pupil’s personal data.
Any breach in security could result in media coverage and reputational
~ damage to the TA, the DfE and the Contractor and could lead to questions in
Parliament.
For STA, the security of Test Materlals is crucial throughout the logistics
process.

. test for an entire Cohort.

A Test Script security breach could jeopardise the marklng and results of a
pupil’s work. It could also result in the loss of a pupil's personal data.

"Any breach in security could result in media coverage and reputational

‘damage to STA, the DfE and the Contractor and could lead to questlons in

A613

A6.1.4

AB.1.5

AG.1.6

A6.1.7

apop

Parliament.
The Contractor must comply, and be able to demonstrate compllance with
the Client's Security Policy Framework (Appendix G);

The Contractor must also comply and be able to demon’strate.compliance

- with the more general security terms and conditions contained in the terms
. and conditions in the following sections:

Part 1: Order Form, section 2.5;

‘Part 2: Call Off Terms, paragraph 19 Staffing Security; -
Part 2: Call Off Terms, paragraph 22 Protection of Information; and
Part 2: Call Off Terms, Schedule 2, Security Management Plan;

The Contractor shall be responsible at all times after collection from the

. Client's premises for the safe and secure handling, accurate sortatlon and

handling up to the point of delivery to the addressee.

The Contractor will provide assurance to the CI|ent’s securlty teams that the
Contractor has service contlngency plans to maintain the levels of security.

In the event of a Securlty breach, the Contractor shall ensure that sufficient -

resources are available to conduct ground searches |nc|ud|ng, but not
limited to, depots, hubs, routes and the local area. s
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A6.2 Vehicles

A6.2.1 The Contractor will be responsible and provide assurances to the Client for
the security of all vehicles used for the delivery of this contract.. This will
include, identification of driver responsibilities and processes in place to
ensure adherence to security policies, a process of reporting failures to
comply with the driver responsibilities and a disciplinary process that will
deal adequately with any breaches to the driver security responsibilities.

AB.2.2 The Client would consider the following as breaches in vehicle security:

a) Leaving the vehicle open in full view of members of the pUb|IC
and the Client’s staff;

b) Leaving the vehicle unlocked and unattended;

c) Not using a hard- S|ded vehicle for any service delivery aspect of
this contract; '

d) Leaving the vehicle in any state that could mean the vehicle

~ could more easily or readily be stolen.

A6.3 Minimum Security Measures

AB.3.1 The Contractor must provide the following minimum mandatory security
measures:

a.

Compliance with the Baseline Personnel Security Standard, see
paragraph A6.4 below that cover pre-employment checks and
Contractor’s declaration ;

Appropriate risk mitigation actions as may be appropriate for effective
contract management activities; this includes the identification of soft

. copy information as well as hard copy information;

Ensure the minimum number of Contractor personnel handle the Client's
data and the identification of roles and responsibilities of staff handlmg
the Client’s data is recorded;

. Development of appropriate incident management processes and

systems that will be used to deal effectlvely with any incident of data
loss;

Ensure that all Contractor staff involved in handling departmental data
within the contract understands their obligations regarding data security
including their legal and contractual responsibilities. The Contractor will
be required to deliver training to staff as part of induction and on-going
employment activities;

Procedures are in place to identify and resolve any security weaknesses
and measures identified as a result of security breaches and breaches of
the Data Protection Act etc. including, but not exclusive to, disciplinary
procedures and procedures in place to identify software and IT system
faults; _
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g. Procedures are in place to ensure periods of storage are limited and onIy
at times where this is unavoidable due to couriered mail not being able to

be delivered to offices, e.g. overnight, weekends and unforeseeable
circumstances; '

h. Prior hotification to the Client where delivery is not possible on the same

day and ensure items are stored in a secure area overnight; -
i. ~ Identify premises from which the contract will be delivered to assess

security protocols that exist, access to premises, controls and measures
in place to ensure sufficient security and what safeguards are in place to

ensure security to departmental data whilst on the premises;

~ j. Damaged packages should not be accepted into the network. Any

A6.4

packages collected and subsequently damaged in the Contractor’s

network should be photographed and held securely at the Contractor's

depot, until further instructions are received from the Client.

Personnel

A6.4.1 The appomted Contractor WI|| ensure that every member of staff, including |

temporary staff and sub-contractors and their staff can confirm:
a. Name, date of birth and address;

_b. .National Insurance number or other unlque personal |dent|fy|ng number -

where appropriate;
c. Full details of previous employers (name address and dates) fora
minimum of the past 3 years; :
d. Confirmation of any necessary qua||f|cat|ons/I|cences
e. Educational details and references where someone is new to the
v workforce when these are considered necessary;
f.  Confirmation of permission to work in the UK, if appropriate;
g. A Criminal Record Declaration Form;
h

. The appointed Contractor must hold vaI|dated references for their staff,

including documentary evidence:
i. To establish the bona fide status of the staff;
j.  Their permission to work within the UK.

AB.42 The appointed Contractor must ensure that their personnel comply with the

A6.4.3

Client’s poI|C|es EU legislation and regulations in respect of;

a. Securlty (particularly the items to be collected sorted and delivered)
b. Health and Safety
c. Diversity

It is a requirement that, at the appolnted Contractor's own cost, all staff,
'|ncIud|ng sub-contractors and their staff, working on this contract must be
fully tralned in respect of the Client’s policies, EU legislation and regulations

for:

a. “Security (particularly the items to be collected, sorted and delivered)
b. Health and Safety
c. Diversity
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AB.4.4

AG.4.5

A6.4.6

AB.4.7

A6.4.8

A6.5
A6.5.1

AB.5.2

"A6.6

AB.6.1
A6.6.2

A6.6.3

The Client employs a diverse workforce and the Contractor must ensure that
personnel engaglng with the Cllents staff act in a non dlscrlmlnatory
manner. ,

The Client requires that employees who fail to satlsfy vetting procedures, or'
who refuse to be vetted, be removed from all tasks involved with this
contract. The Client will not give reasons for this requirement and the

‘appointed Contractor must comply with such a direction.

The Contractors staff and sub-contractors must be easily identifiable and
must provide standard company issue identification to the Client’s staff upon
request. No packages will be handed over until the identity of the appointed
Contractor's employees has been verified.

The appointed Contractor will have in place ‘documented security and
escalation procedures that can be activated in the event of a security
incident.

The Contractor's staff and sub-contractors, when entering Examination

‘Centres must conform to their respective visitor policies and procedures.
- Staff and sub-contractors must first report to the Examlnatlon Centres

receptlon to avoid any doubt about those procedures.

: Unlforms

Contractor's staff must be easily |dent|f|able and must wear standard

 company issue uniforms. The appropriate Personal Protection Equipment

(PPE) such as, but not exclusive to industrial footwear and high visibility
jackets should also be worn.

Where the Contractor intends to use sub-contractors, the sub-contractor’s

“employees must wear suitable attire which includes the appropriate PPE

such as, but not exclusive to industrial footwear and high visibility jackets.

Identity Cards

‘The Contractor’s staff must be easily |dent|f|able and must provide standard
company issue identification to the Client’s staff, AOs, Examination Centres,
Scanning Bureaus, Collation Providers and Markers upon request.

Where the Contractor intends to use a sub-contractor the Contractor must

- provide a means of identification in line with A6.6.1..

No packages will be handed over by the Client's nominated parties until the
identity of the appointed Contractor’s employees or sub-contractor has been
verified. ,
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A6.8

AG.8.1.

AB.8.2 '

Hard-sided vehicleé

The Contractor will be required to provide hard-sided vehicles as part of the
provision of all the services required by the Client which are fully maintained,
roadworthy, suitably tested and insured and operated in an environmentally
friendly manner. :

The Contractor shall produ‘ce to the Client’s representative upon request
vehicle records such as, but not exclusive to: ' ‘

. a. maintenance schedules;

AB.8.3

b. insurance policies;
c¢. vehicle test certificates.

The Céntractorlmust use a Gross Vehicle,Weight (GVW) vehicle appropriate
to the varying load sizes and types, which broadly fit into the following
categories: - '

. a. Small Van (approx. 600-900kgs load e.g. Berlingo)

b. Medium Van (approx 900-1200kgs load e.g. Transit)

c. Large Van (approx 1200-3000kgs load e.g. 7.5 Tonne GVW)

~d. Extralarge Vehicle (over 3000kgs load e.g. 18 Tonne GVW)

“Where the Con{ractor’s vehicle does not have the Contractor's livery or a

subcontract driver is used, then the Contractor must inform the Client, as a
minimum, of the driver's name. The driver must be able to provide

o photographic ID upon request from the Client..

AB.8.4

The Contractor must provide any equipment as méy be deemed necessary
for the safe and secure loading and unloading of vehicles with hydraulic

 tailgates. ‘

A7

A7 A

SUSTAINABILITY

The Contractor shall have a sustainability policy that highlights what‘actions

- it takes, on an on-going basis, to minimise the environmental impact of its

operations and its c_ommitment to meeting the Client’s sustainability targets.

A7.2 The Contractor shall demonstrate continuo’us‘progreés in the implementation

of their sustainable strategy by sharing evidence of their progress in, as a
minimum the following areas:- :

a) Resources

b) Energy

c) Water

d) Timber ,.
e) Substances, materials or by-products
f). Toxic/Hazardous substances

g) Waste creation

130314 Seasonial Courier Services Call Off Baseline v1 ‘ 184




- A7.3

A7 .4

A8

- A8.1 -
A8.2

A8.3 -

A9

AS.1

(A9.2

A9.3

h) Emissions

i) Transport

j) Optimisation of routes
k) Fuel efficiency '
[) Vehicle efficiency -

In addition the Contractor shall demonstrate progress in the promotlon of
ethical practlce in the foIIowmg social and socio-economic areas:-

a) equality and d|verS|ty'

b) labour standards;

c) supported factories or businesses, SME or BME.
This information will be requested 6 monthly and dlscussed during the -6
monthly strategic review meetings.

RISK MANAGEMENT

The Contractor will be requ1red to have in place robust processes in place to
|dent|fy, classify and mitigate/ eliminate risks.

High level risks will be shared with the Client during the course of the review
meetings or at the request of the Client.

The Contractor will be required to assess their processes to identify any
potential risk linked to potential abuse and misuse of the Contract by sub-
contractor, Client staff or any third party.

BUSINESS CONTINUITY/CONTINGENCY

As referred to in Part 2: Call Off Terms, paragraph 7, the Contractor must

~comply with the provisions of Schedule 5 (Disaster Recovery and Busmess

Continuity)

The Contractor shall have, for the contract, robust Business Continuity and
Disaster Recovery Plans which needs to.be agreed with the Client. These
shall include the management of industrial action at its own or the Client’s
operation, if appropriate, that of its sub-contractors and also industrial action
within the operations of any link within the supply chain.

The Contractor’s contingenAcy‘p.Ians shall make provision for;
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A9.4

A9.5

A10

A10.1 -

a. the maintenance of the Service in the event of fuel shortages, vehicle
 breakdown, machinery breakdown, pandemic iliness, transport
infrastructure disruption and Contractor staff absences;

b. business continuity in the event of a catastrophic event (e. 9. demolition
’ of their building'due to a f|re etc.);

c. . contlnuatlon of service in severe weather; and

d. t|mescaIes for resolutlon and returnlng to delivering a fuII service
following invocation of a business continuity response’.

- The Contractor must agree the buslness contlnmty plans provided as part of

the tender process within 5 working days of contract award

Robust business contmunty arrangements must be in place anng with a

system to forewarn the Client of any potentlal issues that may affect delivery

times. The Client should be included in developing and testing these
arrangements The Contractor should also include the Client in the
development of a nil cost change proposal process. ,

IMPLEMENTATION OF THE SERVICES

As per Part 2: Call Off Terms, paragraph 5.1 ‘Implementatlon of the
Services’, the Contractor shall create and actively progress in conjunction

. with the Client a robust implementation plan to include:

A10.2

A10.3

"a.  Adetailed timetable to ensure implementation with a commencement

date as specified by the Client usmg the format outlined in Part 1:
~ Order Form, section 5;
b.- Evidence that systems and processes have been robustly tested and
demonstrated to operate effectively;
c. Delivery of all consumables/equment needed to dellver the service in
" readiness for go live;

- d. Ensuring all Contractor’s staff (that WI|| be mvolved in the delivery of the'

service) are aware of the Client’s requ1rements for the service and will
be ready for go live; .
e. Achievement of the contract commencement date

The above list is not exhaustive and the implementation plan should capture
everything that is considered integral to the successful implementation of the

, Contractor’s'proposal by the Contract COmmencement date.

The Manager and/ or Deputy Contract Manager shaII attend montth or
weekly (if appropriate) performance review meetings, as requested by the
Client, during the implementation period for the new Contract.
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A10.4

A1

A11A1

A11.2

A12

A12.1

During the implementation period, the Contractor must complete testing for
the provision of all aspects of the service agreed in the contract. As per the
procedures laid down in Part 2: Call-off Terms, schedule 4 Testing.

SUB-CONTRACTING

Where the Contractor plans to use sub-contractors for any aspect of the
service, the Contractor will need to demonstrate that suitable contractual
and management arrangements are in place in compliance with Part 2: Call
Off Terms, paragraph 34. This should also include compliance with the

- Security Policy Framework (as detailed in Appendix G).

The Client reserves the right to carry out an audit at the sub-contractor’s éite

prior to approval being given to the Contractor.

EXIT PLAN

As referred to.in Part 2: Call Off Terms, paragraph 5.7 Exit'PIanning, the
Contractor must comply with the provisions of Schedule 8 Exit Planning and
Service Transfer Arrangement ‘
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Appéndix A

Further deg artmental background information

- The Teaching Agency | .

The Teaching Agency (TA) was launched on 1 April 2012 and with respect to this
- ITQ is accountable to the Secretary of State for Education for the collection of
secondary and tertiary level Test Scripts from Examination Centres and secure
delivery to markers and Scanning Bureaus for marking. This piece of work is
managed by the General Qualifications Logistics (GQL) team and was established in
2005 to simplify the process of dispatching Test Scripts for marking to reduce the
number of lost Test Scripts each year. S :

The service, known as the “yellow label” service COhsoIidétes the logistics _
requirements for all the main Awarding Organisations (AOs) in England (such as
Pearson, AQA and OCR) and channels them through a single Contractor.

There are 'mény‘different types of secondary and tertiary level examinations, but the
‘most significant ones are called General Qualifications (GQs). These include, but are
~ not limited to, GCSE, GCE, Diploma and FS qualifications.

The Service mainly operates within four main exams series: November, January,
March, and Summer (May-June). However, controlled assessments and FS also
create a significant number of collections outside of these main series. Therefore
there are eight series, four main series (shown in blue in the diagram below) and four
FS (shown in grey) series: . _
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The Standards and Testing Agency

The Standards and Testing Agency (STA) was launched on 1 October 2011 and is
accountable to the Secretary of State for Education for the secure delivery of

. statutory assessment and reporting arrangements - functions that were previously

undertaken by the Qualifications and Curriculum Development Agency.

STA has responsibility for the development and delivery of all statutory assessments
at Key Stages 1, 2 and 3 and the Early Years Foundation Stage (EYFS) Profile. All

 Key Stages including EYFS require Teacher Assessment; however, Key Stages

where a formal statutory check or test is produced by STA, and therefore logistics
are required, are shown in the _table below.

Statutory check or test produced by

Year group Ageofchildren STA

< .
EYFS Reception | <5 years | None
‘ Year 1 - Phonics screening check
g’?ayge 1 |Year1-2 )5,eyaer:rs -7 Year 2 - Key Stage 1 National
v Curriculum Tests
Key 7 years - 11 | Year 6 - Key Stage 2 National
Stage 2 Year3-6 | years - Curriculum Tests
Key ’ 11 years - 14 o |
Stage3 |Year7-9 |years None

In addition to statutory checks and tests in the table below, STA also provides -
Optional Tests for Years 3, 4, 5and 7, 8, 9 which can be used by Examination
Centres to aid Teacher Assessment. Optional Tests are not statutory.

Logistics for Optional Tests is not currently required of the Contractor; however, they
may come within scope when the present contract expires, and dependlng on pollcy
govermng the prov13|on of Optional Tests.

The Contractor will only be required to report to the TA and the STA however both
agencies are accountable to Ministers and Parliament and therefore the reliability
and timing of information provided is important. A diagram of the governance
structure, taken from the framework documents of the two agencies is shown below.
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AQ role

Accounting Officer

Non-Exec challenge

Delivery oversight

(R

The next sections give an overview of the Logistics requirements for each of the two
agencies. : , : < ;
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APPENDIX B

Locations

The Teaching Agency

Collections are made from approximately 6,500 Examination Centres in England

Deliveries are primarily made to 5 Scanning Bureaus (SB'’s) and approx 50,00_0
individual examiners residential addresses within the UK, with a small number of
deliveries to overseas destinations-including The Channel Islands and Eire, and
potentially a very small number of deliveries to other European destinations.

There are currently 5 Scanning Bureaus located in Feltiham (near Héathrow)
Wolverhampton, Gquford Milton Keynes and Rotherham as detailed i in the table -
below

: Scanning .
Delivery time | bureau Address
' Unit 3 The Links, Popham Close,
STA Pre-9am Cintas Hanworth, Feltham TW13 6AR
o L Unit'3 The Links, Popham Close,
TA 8am* Cintas Hanworth, Feltham TW13 6AR
: Unit 46/47 Planetary Ind Estate,
Planetary Road,
TA Bam* “EDM : Wednesfield, Wolverhampton WV13
- 42-43 Potters Lane, Kiln Farm,
TA 5.45am* DRS Milton Keynes MK11 3HQ
- \ Stag Hill House, _
TA 9am* AQA Guildford Guildford, Surrey GU2 7XJ
- S | clo Pearson Assessments and
Testmg,
Hellaby Business Park
TA| . 6am* Edexcel Hellaby | Hellaby Lane, Rotherham S66 8HN

*NOTE: - The TA delivery times are precise to fit in with the start of the SBs' shifts

The Standards and Testing Agency (not applicable)

STA requires deliveries and collections to locations through England The current

break down of locations is attached (subject to change).

Locations include the Isle of Wight and the Isles of Scilly. Wales, Scotland.and
Northern Ireland along with international deliveries are currently out of scope; .
however this could change within the life of the framework.

\\Irf50041\cp -of fice
solutions\CP Courier\!

STAfs Scanning Bureau is currenﬂy Iocated‘in Felton, Middlesex.
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APPENDIX C

INDICATIVE ANNUAL VOLUMES

The Teaching Agency v . L
For the purposes of transparency and equity, a notional annual figure of 975,000
packages will be applied to the financial proposal. These packages should be
collected from Examination Centres and delivered to markers’ residential addresses
(30%) and Scanning Bureaus (70%), subject to change. o

Here are some indicative figures for information purposes only:

Four Annual Packages Scheduled " Ad hoc
Examination Length Saturday Collection Collection

Series of package Examination Examination

series Deliveries Centres Centres

12 : - 4880 950
Summer weeks | 090:000 | 457001 |

5 2380 2090
Noyember weeks 55,000 4,680

7 - 3790 1170

January , weeks 200,000 37,925 -
March (2013 |5 660 - . | 4060
only) weeks 44,500 7,051 ‘ - N
Other functional , ' N/A 2760
skills and 25000 ' v '
coursework

TOTAL 974,500
*\/olumes and Examination Series are indicative and subject to change.

The Standards and Testing Agency

Logistics forecast (annualised subject to government policy and fluctuations in
demand) : : '

e Key Stage 1 (year 2) — collect from 1 address (Collation Provider) from
- February and deliver to 16,000 addresses.

o Key Stage 2 Levels 3-5 (year 6) — collect from 1 address (Collation Provider)
from April/May and deliver to 16,000 addresses. :

e Key Stage 2 Level 6 (year 8) — collect from 1 address (Collation Provider)
from May and deliver to 9,000 addresses. Then collect from 8,500 school
addresses in May/June and deliver to 1 address (Scanning Bureau).

e Science Sampling (year 6) — collect from 1 address (Collation Provider) from
May and deliver to 1,000 addresses. Then collect from 750 school addresses

~ in May and deliver to 1 address (Scanning Bureau). '
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. Phonlcs (year 1) - coIIect from 1 address (Collatlon Prowder) from May;,
delivery to 16,000 addresses

Package volume
forecast (outbound

and inbound

inclusive) January February March Apnl May June July
Key Stage 1 ) 0 35,000 | 50 | 50 | 50 | 50 | 0
Key Stage 2 Levels .

3-5 0 0 -0 -45,000 100 | O
Key Stage 2 Level 6 0 0 0 0 | 20000 | 0
Science Sample 0 0 0. 0 | 2500 | 0 0
Phonics 0 0 0 0 [16,000| 100 | ©

*Volumes and programmes are indicative and subject to change. Some delivery
addresses will have more than 1 package.

Contractors should bear in mind that where a collection is required from a Collation

- Provider it is likely that >10,000 packages will need to be collected in a single day.

Helpdesk

During the Summer Examination Series, total mbound calls to the helpdesk v
(including Ad hoc Collection bookings) can reach between 15-20,000 calls over a2
week period and can exceed 800 calls per day*.

*Indicative only, subject to change.

N
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 APPENDIXD = J

The Teaéhing Agency — Yellow Label Service Linehaul Process

Yellow_Label_service

_flowchart_-_PDF_ve
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'dlagram below gives an outline of the TA logistics process.

APPENDIX E

The Teaching Agency’s Logistics requirements

The TA requires logistics services to transport packages containing Exam Scripts
from Examination Centres to residential markers and Scanning Bureaus The

AN
Lo

STEP 1: Packaglng deS|gn and commumcatlons

e The Contractor, Scannlng Bureaus and AOs should support the TA in the
design of packaging for safely delivering Test Scripts to the Scannmg Bureaus
for marking. This will include labels and barcodes.

» Packaging will be provided to Examination Centres by the AOs and |ts

- production and delivery to Examination Centres is outside the scope of this
Lot. However, the Contractor will be required to provide a unique
consignment number range to each AO for each Examination Series.

e The Contractor should work with the TA to prepare communications, which
the TA will circulate to Examination Centres, providing key information for

- each Examination Series.
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e The Contfactor should also ensure that their internal communications and
website reflects the latest information and processes.
STEP 2: Prepare a package collection and delivery forecast

e The Contractor should produce a package collection and delivery forecast for
each main Series which should then be populated on a daily basis with
actuals and supplied to the TA. :

Summer_2012_1105
2012_PVF.xls

e The source data for this forecast will come from TA’s “GQLA system”
(please see samiple file embedded above).. GQLA uses candidate entry data
provided by AOs combined with the estimated number of scripts inside each
package (per exam per Examination Centre), to prepare a daily forecast
showing how many packages will be generated by Examination Centres for
collection each day and how many of those packages are forecasted to be

- “delivered to each Scanning Bureau. ‘

e Weightings can be applied to the GQLA forecast to allow for Examination
Centre behaviour (not all Examination Centres dispatch scripts the same day
an examination has been sat). If weightings are applied, they should be
discussed with the TA. : ‘ c

e The GQLA package volume forecast will be refreshed weekly and supplied to
the Contractor to facilitate logistics planning. ; ‘
STEP 3: Booking Scheduled Collection timeslots with Examination Centres
" e Alist of participating Scheduled Collection Examination Centres, including
addresses and telephone numbers, will be provided to the Contractor before
each Examination Series. (

e The Contractor should contact all Scheduled Collection Examination Centres
a minimum of one week before the start of the main Examination Series to
book a 2-3 hour collection timeslot. The Contractor will make daily collections
Monday to Friday during the main exam series, within the agreed timeslot.

e The progress of bookings along with the timeslots for each Examination. -
Centre should be recorded on a spread sheet by the Contractor and the
spread sheet provided to the TA on a daily basis.

e Contact should be attempted with each Scheduled Collection Examination
Centre 3 times per Examination Series to arrange a daily timeslot (obviously if
a timeslot is agreed on the first attempt, the further 2 attempts are not
required). . _ , o ~ L

STEP 4: Booking Ad hoc Collections with Examination Centres

¢ A list of participating Ad hoc Collection Examination Centres addresses will be
provided to the Contractor before each main Examination Series.
o All Examination Centres with assessments/exams outside of the main Series
are classified as Ad hoc Collection Examination Centres.
.o The Contractor will not be required to contact Ad hoc Collection Examination
Centres to book collections. Instead, the Contractor should provide a
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helpdesk to take collection bookings and a means of booking via a website. -
Ad hoc collections should be booked for a 2-3 hour window Monday to Friday
during which the Contractor will make the collection.

The Contractor should provide daily Management Information to the TA
showing Ad hoc Collection bookings made by day against the total number of
Ad hoc Examination Centres. '

STEP 5: Collecting Exam Scripts from Examination Centres

. Pre-advice for packages to be collected from Examination Centres will be

uploaded to the Contractor’s FTP site (File Transfer Protocol site) by the AOs. |
The Contractor should attempt to make all collections in the agreed timeslot
for each Examination Centre.

‘The Contractor should provide a Dlspatch Log that can be downloaded by

Examination Centres from the Contractor's website. Examination Centres
should complete the Dispatch Log (and affix a copy of each barcode
dispatched where applicable) and the Contractor s driver must sign the sheet

- to confirm receipt.

All packages should be scanned on collection.

A full track and trace service complete with supporting Management ,
Information and proof of delivery in I|ne with SORs should be provided for all
collections and deliveries.

Deliveries to Scanning Bureaus should be consolldated with one delivery a
day to each Bureau at a time to be agreed with each Scanning Bureau and
AO. The presentation of materials for delivery i.e. palletised/in cages etc.

- should be agreed between the Scanning Bureau, AO, TA and the Contractor '

in advance. The Contractor is expected to maintain good relations with the
Scanning Bureaus and have an understanding of how their business works, in-
order to facilitate smooth deliveries..

A manifest showing the unique parcel IDs for the packages that are being
delivered to the each Scanning Bureau, each day, should be provided to the
respective AO and the TA by 07:30am each morning.

Deliveries to markers residential addresses should be made Monday to Friday
and Saturday mornings. If a package cannot be delivered a card should be
left at the delivery address with details for the marker to call to arrange
another delivery attempt. Packages that cannot be delivered should be held
securely at the Contractor’s depots for up to 16 days. Thereafter they should

be redirected to the respective AO.

Markers should be able to collect their packages from the Contractor s depots
if they have been “carded”.
The Contractor should provide a helpdesk accessible to Examlnatlon Centres

~and markers for responds to inbound queries and. complaints. All inbound

calls should be recorded and Management Information detailing the volume of
calls against forecast, grade of service and call type should be prov1ded to the
TA daily.

The Contractor should comply W|th the TA Loglstlcs Incident Management
Plan.

Adherence to service specification information should be prowded weekly to

the TA.
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APPENDIX F
The Standards and Testing Agech’s Logistics reg‘ uii'ements (not applicable)

STA requires |og|st|cs services to transport test papers and supporting materials to
Examination Centres (mainly schools), markers and other stakeholders. The
diagram below gives an outline of the STA examination logistics process.

STEP 1: Planning collections from the Collation Provider

‘e Work with the Collation Provider and STA to set up IT so that the Collation
‘Provider can provide pre-advice directly in to the Contractor’s system and
receive burst of data back in to their system (i.e. delivery status to |nform
helpdesk queries),

e Facilitate collections of pallets (000s of packages) of Test Materials by
exchanging data with the Collation Provider in the times and format set out in
the table below.

¢ Facilitate lower volume collections of Test Matenals by prowdlng a scheduled
-daily collection service from the Collation Provider. Volume range 1-400

~ packages. Volumes greater than 50 packages will be advised 24 hours+ in

- advance.
. o Work with the Collation Provider to print consignment labels.
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Data exchange: collections from the Collation Provider

Contractor provides post codes by depot to Collation Provider (Excel spread sheet)

-30 days
.30 days Contractor prov1des cons1gnment numbers to Collation Provider (STA will specify .
Y 7 how many are requlred) .
-18 days STA provides collation data to Collation Provider
; Box estimates by depot provided to Collation Prov1der to facilitate network plannlng
-15 days
(Excel spread sheet)
’_12 davs Contractor sends spread sheet back to Collation Provider showmg how many boxes
Hay they want per depot per day (Excel spread sheet)
' Collation Provider conﬁrms how many pallets per depot per day to the Contractor
-8 days
(Excel spread sheet) -
Contractor provides a trailer schedule showing collection times and which depot’
-5 days
pallets they want on each trailer. :
Dispatch ‘| Collation Provider uploads pre-adv1‘se to the Contractor’s system and supplies a

spread sheet of consignment data to the Contractor’s account team and STA.

STEP 2: Collecting and Delivering Test Materials from the Collation Provider

e Collect Test Materials from the Collation Provider as agreed in the planning

phase and securely deliver on-time, without loss, damage or breach of
confidentiality to Examination Centres, Local Authorities, Markers and other
DfE stakeholders.

o Afull track and trace service complete with supporting Management

Information and proof of delivery in line with SORs should be provided for all
collections and deliveries. ‘Ideally STA should be able to interface with the
Contractor’s systems directly to pull off progress reports, but failing this, as a

- minimum, Management Information will be required four times a day showing

the scanning information for all collections and deliveries along with latest
status (09:00, 14:00, 19:30 and 21:30) and an interface on the Contractor’s

-website where tracking information and proof of delivery can be obtained on -
~ an item by item basis. :

Comply with the Logistics Incident Management System and Plan (involves
installing software and following a specified escalation procedure) to respond
to any incidents that occur during collection/deliveries

STEP 3: Supporting Test Administrati.on in Examination Centres

Test Papers are put in to tamper evident polybags (or similar) by tne Collation
Provider before they are placed in the packages for collection. Each collation
- of Test Papers in a polybag is caIIed a Test Pack. Sometimes Examination
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Centres find they have insufficient Test Materials on the day of the scheduled

test. As the tests are statutory, the STA has an obligation to make sure the '
Examination Centre has enough Test Papers.

To support STA, the Contractor will be required to hold Test Materials
including stationery and Test Packs in some of their depots throughout
England so that additional Test Materials can be provided to all Examination
Centres by the Contractor within 3 hours of a request to dispatch from STA.
The 3 hour window is important as it helps Examination Centres to administer
the test on the scheduled day, avoids disrupting plans and pupils. and
removes the need for a Timetable Variation.

All Test Materials should be kept secure while they are stored in the
Contractor s depots.

STEP 4: Collectmg Test Scrlpts from Examlnatlon Centres

STEP 4 currently applies to Key Stage 2 Level 6 (Year 6) and SC|ence
Sampling (Year 6) only.

A full list of eligible Examination Centres will be provided to the Contractor at
the start of the contract. The Contractor will then be supplied with a list of
-participating schools including address details for each test programme .
(Excel spread sheet) to facilitate network planning. :

The Contractor and the Scanning Bureau should support STA in the design of
packaging for safely delivering Test Scripts to the Scanning Bureau for
marking. This will include labels and barcodes: This Test Stationery will form
part of the Test Materials packages that are d|spatched from the Collation
Provider in STEP 2. )

Pre-advice for packages to be collected from Examlnatlon Centres will be
-uploaded by the Collation Provider.

STA will use a variety of mediums to book coIIectlons from Examlnatlon
Centres.

Scheduled Collection tlmeslots with Examination Centres STA will
provide the Contractor with a list of Examination Centres to contact in the
weeks running up to the Scheduled Collection window for each test
programme. The Contractor’s Helpdesk should contact all the Examination
Centres to arrange a collection timeslot. The Contractor should then make
‘collection attempts at Examlnatlon Centres at their agreed time sIots until all
packages are collected.

Pre-advice from Collation Provider: The uploadlng of the pre-advice by the
Collation Provider will act as the trigger for collection bookings from
Examination Centres on specific days.

Ad hoc booking with Examination Centres: The Contractor should provide
an Excel template to STA that can be used for raising collection requests at
‘short notice (from 18 hours in advance to same day). It is not anticipated that
more than 100 same day collection requests will be made for Examlnatlon
Centres in each Examination Series.

Examination Centres tend to man receptions between 9am and 4pm and
therefore the Contractor should endeavour to attempt collections between the

| hours of 9am and 4pm. Where a collection is attempted late, or not
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attempted, the collection booking should be reactivated by the Contractor for
the following day and STA notified.

- Sometimes Examination Centres report failed collections and it is helpful for

STA to know if a collection was attempted and if there was nothing to collect.
This helps STA to know the status of collections/dispatches from Examination
Centres and to defend the Contractor in the event of a reported failed
collection. The Contractor should provide a means of evidencing collection
attempts when there is nothing to collect. This should be supported with dally
Management Information.

Deliveries to Scanning Bureaus should be consolidated with one dellvery a
day to each Bureau. The presentation of materials for delivery i.e.
palletised/in cages etc. should be agreed between the Scannlng Bureau, STA
and the Contractor in advance.

A manifest showing the unique parcel IDs for the packages that are being
delivered to the Scanning Bureau each day should be supplied to the -
Scanning Bureau and STA by 07:30am each morning. .

A full track and trace service complete with supporting Management
Information and proof of delivery in line with SORs should be provided for all
collections and deliveries. Ideally STA should be able to interface with the

-Contractor’s systems directly to pull off progress reports, but, failing this as

minimum Management Information will be required 4 times a day showing the
scanning information for all collections and deliveries along with latest status
(09:00, 14:00, 19:30 and 21:30) and an interface on the Contractor's website
where tracking information and proof of delivery can be obtalned onan item
by item basis.

' The Contractor must comply with the Log|st|cs Incident Management System

and Plan (involves installing software and following a specified escalation
procedure) to respond to any incidents that occur during collection/deliveries.
Occasionally the STA may require the Contractor to print address labels, for
example, for returning unscannable scripts that have been received by the
Scanning Bureau to Examination Centres or to redirect packages for other
STA programmes that have been delivered to the Scanning Bureau in error.
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APPENDIX G

SECURITY POLICY FRAMEWORK

The whg‘)le SPF is provided for Contractors’ reference, however, Contractors’ should complete the
questions highlighted in yellow for submission with their Tender. '

\Irf50041\cp-office
solutions\CP Coyrier\!
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APPENDIX H

KEY PERFORMANCE INDICATORS

No Performance Measure Performance Target ~ Service Credit

1 Scheduled Examination
Centre bookings :
_ : : 100% of centres are to be Pass / Fail
-All Scheduled Examination contacted. A minimym of 3 _ .
Centres are to be contacted attempts, to arrange a 0.25% of the total
within the agreed timeframes to | collection time window, must invoice value of all
book their collection windows. be made. collections/
‘ deliveries during
the series
(pending
Contractor's
pricing structure).
2 Failed collections f.
Collections are to be made _ a) No more than 1% of Pass / Fail -
within the agreed time window, collections will be reported
subject to an allowance for as failed collections in an 0.5% of the total
traffic conditions of +/- 15 Examination Series; and invoice value of all
minutes. ' _ collections /
b) No more than 0.5% of deliveries during
Examination Centres will the series
report more than 1 failed (pending
collection in an Contractor's ,
Examination Series pricing structure).
3 Scanning
Starting from Collection, every 98.5% of all packages will be | Pass / Fail
package will be scanned at each | scanned at all key points within
Key point (to be agreed) within , | the Contractor's network. 0.5% of the total -
the Contractor's network. invoice value of all
Meaning that, the whereabouts collections /
of each consignment is known at deliveries during
any point.in time and will be the series
clearly identifiable through the (pending ,
on-line tracking system. Contractor’s
, pricing structure).
4 Delivery attempts
First delivery attempt of a) 98% of all packages must | Pass/ Fail
packages will be made on the be attempted on Day 1, |
day immediately following the b) 99% of all packages must | 0.5% of the total
.| ‘day of collection, Monday to be attempted on Day 2; invoice value of all
Saturday (except public holidays | ¢) 100% of all packages must | collections / '
or where a same day have had a delivery deliveries during
collection/delivery service is attempt by Day 3. the series
used). Second delivery attempt (pending

_of packages will be made on the

| Contractor’s
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| day immediately foliowing the payment
first delivery attempt, Monday to structure).
Saturday (except publlc
i holidays).

Proof of Delivery (POD)

A proof of delivery will be 97% of all packages will have | Pass/ Fail

obtained on all deliveries. This | acceptable proof of delivery. ,

is fo be the recipient's name and 0.25% of the total

signature. N invoice value of all
collection /
deliveries during.
the series
(pending
Contractor's
payment
structure).

Lost and destroyed packages

No packages will be lost or
destroyed to the extent that all
or part of the contents cannot be
used or marked, while in the
Contractor’s system or as a

- consequence of the Contractor s
actions. -

0% of packages will be lost or
destroyed.

One thousand
pounds per
package
(£1,000.00)..

Damaged packages

No package will be damaged

| through negligence,
inappropriate handiing or fallure
to follow due process whilst in
the Contractor’s system.

0% of packages will be
damaged due to negligence,
inappropriate handing or
failure to follow due process.

Fifty pounds per
package (£50.00).

Theft through negligence and -

items lost and found by an
external party

|- Thefts of vans and/or loss of
packages due to drivers' or
other staff or sub- _
contractors/agency staff
negligence. This includes
packages lost and subsequently

found and packages returned by

a member of the public.

0% of packageé will be lost
due to thefts of vans and/or
negligence.

Stolen Vehicle -
Ten thousand

.| pounds (£10,000).

Per case of

-negligence

(excluding stolen
vehicle) One
thousand pounds
(£1,000.00).

(This is in addition

to the
Lost/Destroyed
KPI if any

packages are
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terminally lost).

Helpdesk availability, grade of
service and Issue Resolution

The Contractor's Helpdesk will
be open to accept/make calls
relating to deliveries and
Scheduled/Ad hoc collection
bookings Monday to Friday
08:00-18:00 except bank
holidays, and Saturday 08:00-
13:00 during the agreed periods
in support of each Examination
Series.

All calls to the Helpdesk will be
answered and sufficient staff
must be provided to ensure that;
a) no calls to the Helpdesk are
to be transferred to another
person more than once in the
same call; b) all calls must be
answered within 15 seconds; c)
no calls are abandoned; and d)
no complaints regarding the
level of service provided by the
Helpdesk will be escalated to
the Client

Where possible issues should
be resolved by the Helpdesk
immediately. If an issue is not
resolved immediately, the
person who raised the issue
must receive an
acknowledgement/update, in a
timely manner.

If the Contractor fails to
achieve any element of the
targets set the KPI has not
been met.

a)

b)

The helpdesk will be open
100% of the required
times;

98% of calls will not be
transferred to another
person, more than once, in
the same call;

98% of calls will be
answered within 15
seconds;

98% of calls will not be
abandoned; and

There will be no more than
5 complaints during each
Examination Series.
Where an issue cannot be
resolved immediately, 98%
of issues must be
responded to within four
hours (Monday to Friday);
Where an issues cannot be
resolved immediately,
100% of issues must be
responded to within six
hours (Monday to Friday);
80% of issues must be
resolved within twenty-four
hours (Monday to Friday);
and

100% of issues must be
resolved within forty-eight
hours (Monday to Friday).

Pass / Fail

0.5% of the total
invoice value of all
collections /
deliveries during
the series
(pending
Contractor’s
pricing structure).

10

Adherence to logistics
incident management
procedure including
operational issue notification

The Contractor will notify the
Client of operational issues that
could potentially disrupt or
cause delays in the collection or
delivery of packages (as defined
in the logistics incident
management plan — see
Appendix L). The Contractor
shall use DfE’s web based portal
system for escalating and
recording all suspected missing
packages and other escalated

100% adherence to the
logistics incident management
procedure.

Pass / Fail

0.25% of the total
invoice value of all
collections /
deliveries during
the series
(Pending
Contractor’s
pricing structure).
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issues. The Contractor shall
work collaboratively with the
Client, AOs and Collation
Providers to resolve all such
cases.

11 | Management information
The Contractor will provide all There will be no more than 3 Pass / Falil
agreed reports in the formats failures to provide
and within the timeframes and Management Reporis on time | 0.25% of the total
frequencies agreed with the during each reporting invoice value of all
Client. period, except for the Summer | collections /
Series reporting period where | deliveries during
there will be no more than 5 the series
failures to provide (pending
Management Reporis on time. | Contractor's
pricing structure).
12 | Adherence to agreed project
plan milestones
No more than 3 agreed project | Two hundred and
plan milestones will be missed | fifty pounds per
for each mobilisation plan, failed milestone
series plan or exit plan. (£250.00).
13 | Reliability of systems:
Performance, availability and
disaster recovery
If the Contractor fails to Pass / Fall
achieve any element of the
targets set the KPI has not 0.25% of the total
been met. invoice value of all
collections /
a) System transaction times deliveries during
for actions requested by the series
the Client shall not exceed | (pending
5 seconds on average Contractor’s

within each calendar
month;

b) The System shall be
available for 99.9% (on
average within each
calendar month) of the time
24 hours a day, 7 days a
week, 365 days a year;

¢) The Contractor shall
ensure that all System are
back online within 2 hours
of a major System failure;

d) The System shall be able
to function with at least
1,000 concurrent users;

e) All planned system
outages / maintenance
shall be outside the core
hours of Availability (08:00-

pricing structure).
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20:00 Monday to Friday),
unless otherwise agreed
with the Client; and

The Contractor will carry
out any necessary
maintenance where. it
reasonably suspects that
the System has or may
have developed a fault.
Without prejudice to any
other provision of the
Framework Agreement,
any such maintenance

- shall be carried out in such

a manner and at such
times so-to avoid (or where

- this is not possible so as to |
minimise) disruptions to the

niormal operation of the
System. The Contractor
shall notify the Client prior
to carrying out any
emergency maintenance

'work, unless the Contractor

reasonably believes that
providing such notification

-would delay the carrying

out of any critical
emergency maintenance
work. :
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APPENDIX I

STA Incident Management Plan (not applicable)

STA IMP 280812.doc
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APPENDIX J

TA Incident Management Plan

GQ Logistics IMP
) IL.docx
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SCHEDULE 13 — CONTRACT CHARGES

This Schedule is also provided in the GPS Framework document at SCI-_IEDULE 3:
CHARGING STRUCTURE ' ‘

1. General Provisions

1.2 The Charges set out in this Schedule correlate-with the charges contained in
RM1008 Seasonal Courier Services, Framework Schedule 3, Charging Structure,
and reflect the pan-government rates established during the tender exercise.

1.3. The Suppliér charging rates in this Call-Off Agreement are made by an authorised
’ _Contracting Body using the Direct Ordering Procedure as detailed in Schedule 5.

1.4. The Supplier acknowledges and agrees that any subsequent Charges submitted in
shall relate to the framework charging structure, and any change to the rates shall
be the result of a change, but not exclusive to; service provision or service volumes
for collections/deliveries from/to residential and scaning bureau addresses in terms
of: - :

a. Service fees are calculated on the basis of the collection price that is
calculated by reference to the assumed ratio of residential deliveries to
scanning Bureau deliveries (“Ratio”) for the Contract Year (“Assumed
Ratio”). At the end of each Contract Year the actual Ratio for the Contract
Year (“Actual Year”) will be determined and this will influence the Service
Fees for the subsequent Contract year in the manner specified at
paragraph (b) below. g

b. * For the first Contract Year the Ratio shall be deemed to be: 28%
Residential Deliveries / 72% scanning bureau deliveries. This assumption
has formed the basis of the agreed Service Fees for the first Contract
Year. At the end of each Contract Year, as part of the Management
Reports KPI, the Supplier shall provide TA with certification of the Actual
ratio for the Contract Year that has just been passed. If the Actual Ratio is
different to the Assumed Ratio, for each full 4% swing towards residential

~ deliveries, the Service Fees shall be increased by £0.10, and for each full
4% swing towards scanning bureaus the Applicable Fee shall be reduced
" by £0.10, and (if applicable) the Service Fees shall be accordingly
adjusted for the subsequent contract Year. For the avoidance of doubt.
No retrospective credits or debits are payable as a result in swings in the
Actual Ratio: such swings simply affect the Service Fees for the
-subsequent Contract Year.

15 The Supplier acknowlédges that the Framework Prices may be reviewed and
-adjusted if necessary from time to time in accordance with Framework Schedule 7
(Value for Money). : ’
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2.1

2.3

31

3.2

3.3

Adjustment of Call Off Prices

Any request for Adjustment of the Call Off Prices by the Supplier must be made
pursuant of Framework Schedule 7 (Value for Money) Clause 3.4.2, whereby the
Supplier must make a wriften evidence of the justification, making reference to the
“Consumer Pnces of Petroleum Products (inclusive of duties and taxes)” Index.

On or before the first and / or second contract year the Suppller shall be entitled by
giving written notice to TA to request to revise the service fees for the subsequent
contract years in accordance with'2.1 above and by maklng reference to the following

- formulae:

P x0.88 x (1 +RPI) + [P x 0.12 x (1 + F)](per package)

Where:

P is the corresponding fee for that item in the previous year;

F is a fuel index to be agreed by the parties (prev1ously used the AA road pump
prices index)

RPI is the lesser of:

¢ The general index of retail prices (for all items) published by the Office for
. National Statistics (the retail Prices index) minus one. The Retail Prices Index:is
- available at www.statistics. gov.uk and the applicable index shall be published
during the January prior to the issue of the suppliers notice to revise the Service
fees; or

o 5%

Any resulting adjustment to the Call Off prices will be subJect to the agreement of
both parties. :

Framework Charges

The charges are calculated for use as part of a' pan-government Framework
agreement on the basis of a single Supplier being appointed to the framework for the
provision of a Seasonal Courier Service initially covering the requirements for both
the . Teaching Agency (TA) and the Standards and Testing Agency (STA)
requirements, but with the potential for the service to be extended for use by other
authorised Contracting Bodies. _

The charging structure is for a fixed price per package to. be charged for the
collection and delivery of any package regardless of size and delivery address. The
price per package is an ‘all inclusive’ charge and includes all support activities such
as the provision of the Helpdesk facility.

“The charging schedules make provision for ‘other charges’, which, on an exceptional

basis only, allows the Supplier to detail any additional costs which may be incurred
but cannot readily be accommodated in the ‘all inclusive’ charging structure. An
explanation of ‘Other Charges’ is provided in the Supplier's response to the Cost
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3.5

36

3.7

Effectiveness Questionnaire provided in Framework Schedule 13, Supplier’s
Solution. '

The Indicative volume flgures provuded in these schedules are the estimated
numbers based on historical data, but no guarantees can be given to the actual use
that will be made of such variable services.

Given the large volume of weekly deliveries required and subject to the Supplier
providing an agreed weekly billing report detailing all the ‘deliveries made, the TA
have committed to weekly invoicing and weekly payments as a means of establishing
the Framework Charglng rates. o : :

Contracting Bodies Wlth smaller volumes, such as the STA, may choose to pay
invoices monthly in arrears to minimise the administrative burden, but the

requirement is that the agreed pan- -government rates established. durlng the tender
process should be charged.

The payment terms W|II be agreed with each Contracting Body making use of the
Framework and confirmed in the Call-Off terms document signed by the parties.

The delivery zones used in the Charging Schedule are as listed in the following table.

England & Wales and Scotld (exlum nghlad»_& Island's)

Zone 2 nghlands & Islands of Scotland

Zone 3 | Northern Ireland, Isle of Man and Isles of Scilly

Channel Islands .

Austrla Belglum Bulgaria, Cyprus, Czech Republic, Denmark, Estonia,
Finland, France, Germany, Greece, Hungary, Irish ‘Republic, Italy, Latvia,
Lithuania, Luxembourg, Malta, Netherlands, Poland, Portugal, Romania,
Slovakia, Slovenia, Spain, Sweden

Albania, Andorra, Armenia, Azerbaijan, Belarus, Bosnia & Herzegovma
Croatia, Georgia, Iceland, Liechtenstein, Macedonia, Malta, Moldova, Monaco,
Montenegro, Norway, Russia, San Marino, Serbia, Switzerland, Turkey,
Ukraine, Vatican City State

North America, Canada

Zone 8 | Far East and Austratasia

Zone 9 | Rest of the -World
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Table 1- Examlnatlon Centre Collections (TA and STA requirement)

1.1

The . lndlcatlve Annual Item Volume below is the TA and STA requirements
aggregated across all Examination Series throughout the academic year.

1.2

Schedule 12, Specification, Appendix C:

provides the indicative volume of tracked |tems per examination series to be
collected from Examination Centres and then delivered to either:

1. Scanning Bureaus (Approx 70% of Total Volume); or
_Examination Marker's at Residential Addresses or Examination Centres (30%)

1.3

Schedule 12, Specification, Paragraph 3.7 provides:
the description of package types to be delivered.

1.4

The proposed charging schedules must take into account the:

| 1. package being delivered to the delivery address ONLY and fof further delivery

attempts to be made as detailed in the specification at Paragraph 3.5.

2. standard delivery is next day Zone 1 with delivery times to: '
o Scanning Bureaus, pre 9.00AM to coincide with production shift start time;
o Examination Centres, pre 4.00PM to coincide with standard finishing time;
o Residential addresses, pre 5.00PM.

3. charges for a non-standard delivery, such as timed next day deliveries or for
deliveries outside Zone 1 UK, shouild be the premlum to be charged in addition
to the standard charge. b

1.5

The actual charge made on the monthly invoice will be:
Charge per Single Item x Actual Item Monthly Volume ‘Charge per month

' Saturday Delivery, UK Zone 1

*NB Charge applies only to volumes over
15% of total weekly volume.

1.6 | All charges listed are exclusive of VAT
Description of single item charge Charge Indicative | Indicative '
f per | Annual Charge
single | 1tem per
:t:)m Volume : (Y:ir:)
| | V) |
Standard Delivery Charge, £559 | 986,500 | £5,514,535.00
(As Detailed in 1.4 Above)
Additional Premium Charge - 1 £6.70 10 | £67.00
Next Day Before 10.00AM, UK Zone 1 .
Additional Premium Charge o :£5.58. ’ 10 | £55.80
Next Day Before 12.00 Noon, UK Zone 1
Additional Premium Charge ‘ , £1.00 33,320 | £33,320.00

130314 Seasonal Courier Services Call Off Baseline v1

213




Additional Premium Charge

Total Indicative Annual C‘harge

_ £0.75 - 10 | £7.50
Next Day Before 4.00PM, UK Zone2
‘Additional Premium .Charge | £0.%5 10 | £7.50
Next Day Before 4.00PM, UK Zone 3 . '
Additignal Prem‘ium Charge £11.26 10 | £112.60
48 hour delivery, UK Zone 4 o
Additiqnal Pfemiun;l Chargé £19.41 10 | £194.10
2-3 days delivery, Europe (EU) Zone 5 '

_ Additional Premium _Charge £3L5.9 1 10 | £359.10
2-3 days delivery, Europe (Non-EU) Zone 6 | - ' '
‘Additional Premium Charge £35.61 10 | £356.10 ‘
4 days+ delivery, North America, Zone 7 ‘
Additional Premium Charge ‘ £106.'71 '10 £1,067.10
4 days+ delivery, Far East, Zone 8
Additional Premium Charge | £924. 41 10 | £2,244.19
4 days+ delivery, Rest of the World, Zone 9
£5,552,325.90
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Table 2 — Ad Hoc Special Services Deliveries (TA and S_TA Requirement)

2.1 | The charges shown in this table provide the variable charges that will apply to Ad
Hoc Special Services (Door to Door) Deliveries where requested, as described in
| A3.9 of the contract specification. - Hard sided vehicles must be provided as |
described in A3.9, A7.2.2 and A7.8.. ' :

2.2 | The indicative volume Ad hoc Special Service in the last Examination Series,
where the STA required Test Papers/Materials to be delivered to an Examination
Centre within 3 hours of a request, was 6 with an average delivery time of 1.5 hrs.
@ 50 miles/hour this equates to75 loaded miles per assignment.

-| 6 Small Van Journeys x75 miles average = 300 loaded miles per annum.

2.3 AIthough there has been no historical requirement, provision is also made for the
use of larger vehicles for use in an emergency situation, such as the collection of
bulk palletised printed material from 3™ party suppliers for delivery to the Collation |
| Provider. The following vehicle sizes may be required.

‘ IR | : ]

o 1 Medium Van Journey @ 50 miles.
"o 1 Large Vehicle Journey @ 50 miles.
o 1 Extra Large Vehicles Journey @ 50 miles.

- The quantltles shown are provided to assist with estimating the overaII cost of the
required service as part of tender process only and no guarantees are glven in |
respect of actual usage. ,

o 2.4 | On a monthly basrs the actual mileage per vehicle size will be calculated and
.- multiplied by the Charge per ltem amount in this table to arrive at the total amount,

2.5 | Any Toll or Congestion charges incurred will be charged at cost.

2.6 | The provision of the Ad Hoc Speclal Serwces (Door to Door) Deliveries is subject
to the services proving to be cost effective in the long term and should be looked
upon as a ‘non exclusive’ aspect of the Seasonal Courier Network Service '

2.7 | All charges listed are exclusive of VAT

' Description of single item charge - | Charge | Indicative Indicative

B per Annual Charge

‘ . - | single | .. | per

J , ' :t:)m volume (Y:ir:)
A\ .

e Smailvan - ©|g141 | 300 £423.00

per loaded mile for ad hoc service charges

,,,,, . Small van waiting time per 15 mins - |g500 {1 £5.00

Medium van £1.50 |50 £75.00

— ’ .| per loaded mile for ad hoc service charges
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Medium van waiting time per 15 mins £7.50 1 - 1 £7.50

Lérge vehicle (up to 7.5 tonne) £2.0’0 50 £10000 . B
per loaded mile for ad hoc service charges B : :
| Large vehicle waiting time pér 15 mins  £8.75 1 | £8.75 ' . Jl
" | Extra Large vehicle {over 7.5 tonne) o ‘ £256 50 ""*51‘25‘_613""’“*"'Vﬁ'i e
per loaded mile for ad hoc service charges ’ | ] - _ !
Exfré large vehicie waiting time pér 15 mins '£8.75 1 £8.75 | ' .
Cha'rge for additional driver per hour £35.QO 1 £35.00 - ‘ : ‘
Charge for additiohél pbrter per hour ~ 1£20.00 |1 | , £20.00' o " :
Total Indicative AnnLuaI Ch.arge T £808.0d | -

I

L

|

[
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Table 3 — Other Charges

1 ‘all inclusive’ charging structure.

3.1 | The ‘Other Charges’ listed in this schedule are the charges that may be
applicable on an exceptional basis only, where the Supplier has identified
additional costs which may be incurred but cannot readily be charged in the

3.2“ Where the supplier intends to apply ‘Other Charges’ then a full eXpIanation is
provided in the Supplier's response to the Cost Effectiveness Questionnaire
provided in Framework Schedule 13, Supplier’s Solution.

3.3 | All charges listed are exclusive of VAT

Indicative

Description of single item charge Charge . Indicative
| per Annual | charge per
Month Volume
_ (CxV)
Other Charges £0.00 12 | £0.00
| Total Indicative Annual Charge £0.00
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Government Procurement Service — Seasonal Courier Services Framework Agreement - RM1008

Annex A
Tender Submitted by the Supplier to the Authority on 08/11/12 via the Sourcing@ HMRC ePortal (extracted into a word document format)

Responses By Supplier
upplier Questionnaire

FuII name of organlsatlon tendering (or
of organisation acting as lead contact
where a consortium bid is being

Selection Criteria -

Parcelforce: FORM A - Organisation

Worldwide

Parcelforce Worldwide

and Contact Details submitted)

Parcelforce
Worldwide

Selectlon Criteria -
FORM A - Organisation
and Contact Details

Parcelforce

Company Registration Numberor '
| Worldwide | 4,138,203

Charity Number

Parcelforce Worldwide,
Lytham House ‘
Caldecotte Lake Drive
Cladecotte: '
Milton Keynes

. Parcelforce
| Worldwide

| ‘ 130314 Parcelforce — Annex A V1 o
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3 Selection Criteria -

5\7&?!3&?{1? FORM A - Organisation | Country United Kingdom , .
. and Contact Details '
Saln S ,‘ivvi 13 -

Selection Criteria -
FORM A - Organisation
and Contact Details

ORM

Parcelforce
Worldwide

a) Your organisatioin is bidding - : . _ k |
provide the services required itself. :

| | Parcefforce | 52 -
Worldwide | FORMA - Organisation
and Contact Details

Selection Criteria -
FORM A - Organisation
and Contact Details

Parcelforce
Worldwide

c) The Potential Provider is a
consortium.

e

130314 Parcelforce — Annex AV1
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Government Procurement Service — Seasonal Courier Services Framework Agreement - RM1008

1.1 Registration with professional b_odyh

Is your business registered with the

Parcelforce .Selection Criteria - appropriate trade or professional
Worldwide FORM A - Organisation | register(s) in the EU member state : ‘
' and Contact Details where it is established (as set out in :

Annexes IX A-C of Directive
2004/18/EC) under the conditions laid
down by that member state.

.-Selection Criteria - If yes, please provide details of what is
FORM A - Organisation | required and confirm that you have
and Contact Details .| complied with this.

Parcelforce
Worldwide

. (b} corruption within the meaning of
Selection Criteria- - - | section 1 of the Public Bodies Corrupt
FORM B - Grounds for | Practices Act 1889 or section 1 of the
mandatory rejection .| Prevention of Corruption Act 1906 (as
amended). :

Parcelforce
Worldwide:

Selection Criteria -
FORM B - Grounds for
mandatory rejection

Parcelforce
Worldwide

(ca) bribery within the sections of 1 or 6 No
“of the Bribery Act 2010

130314 Parcelforce — Annex A V1
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L L j L } L

Selection Criteria -
“FORM B - Grounds for
mandatory rejection

Parcelforce
Worldwide

Selection Criteria -
'FORM C - Grounds for
discretionary rejection

Parcelforce
Worldwide

130314 Parcelforce — Annex AV1
Page 5 of 83

(e) money laundering within the
meaning of the Money Laundering
Regulations 2003 or Money
Laundering Regulations 2007; or

(a) being an individual, is bankrupt or
has had a receiving order or
administration order or bankruptcy
restrictions order made against him or
has made any composition or
arrangement with or for the benefit of
his creditors or appears unable to pay
or to have no reasonable prospect of
being able to pay, a debt within the.
meaning of section 268 of the
Insolvency Act 1986, or Article 242 of

 the Insolvency (Northern Ireland) Order

1989, or in Scotland has granted a
trust deed for creditors or become
otherwise apparently insolvent, or is
the subject of a petition presented for
sequestration of his estate, or is the
subject of any similar procedure under
the law of any other state.

No

No
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Selection Criteria -
FORM C - Grounds for
discretionary rejection

Parcelforce
Worldwide

Selection Criteria -
FORM C - Grounds for .
discretionary rejection

Parcelforce
Worldwide

Selection Criteria -
FORM C - Grounds for
discretionary rejection

Parcelforce
Worldwide

(c) being a company or any other
entity within the meaning of section
255 of the Enterprise Act 2002 has
passed a resolution or is the subject of
an order by the court for the company's
winding up otherwise than for the:
purpose of bona fide reconstruction or
amalgamation; or had a receiver,
manager or administrator on behalf of
a creditor appointed in respect of the
company's business or any part thereof
or is the subject of similar procedures
under the law of any other state? '

.(b) committed an act of grave
misconduct in the course of your
business or profession;

(d) failed to fulfil obligations relating to
the payment of taxes under the law of:
any part of the United Kingdom or of
the relevant State in which you are
established; or

No

No
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