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SOFTWARE, HOSTING AND ASSOCIATED SERVICES FRAMEWORK AGREEMENT 
Between:
(1) Essex County Council of County Hall, Chelmsford, Essex, CM1 1QH (the Authority); and
(2) (insert supplier name) whose registered office is at (insert address) and whose registered number is (insert number) (the Supplier).
Recitals
(A) The Authority is a local authority as defined by section 270 of the Local Government Act 1972. 
(B) The Authority placed a contract notice (the "OJEU Notice") in the Official Journal of the European Union seeking expressions of interest from providers of software, hosting and associated services interested in entering into a framework arrangement for the supply of such Services to the Authority and other Contracting Bodies.
(C) On            the Authority issued an invitation to tender (the "Invitation to Tender") for the provision of software, hosting and associated services.
(D) In response to the Invitation to Tender, the Supplier submitted a tender to the Authority on         (set out in  Schedule 2 ) (the “Tender”) through which it represented to the Authority that it is capable of delivering the Services in accordance with the Authority's requirements as set out in the Invitation to Tender and, in particular, the Supplier made representations to the Authority in the Tender in relation to its competence, professionalism and ability to provide the Services in an efficient and cost effective manner.
(E) On the basis of the Tender, the Authority selected the Supplier to enter into a framework agreement for Lot (s)        to provide the Services to Authority and other Contracting Bodies from time to time on a call off basis in accordance with this Framework Agreement.
(F) This Framework Agreement sets out the calling-off  procedure for purchasing the Services which may be required by the Authority and other Contracting Bodies, the template terms and conditions for any Call Off Agreement and the obligations of the Supplier during and after the Framework Period.
(G) It is the Parties' intention that there will be no obligation for the Authority and any Contracting Body to award any Call Off Agreements under this Framework Agreement during the Framework Period.
(H) 


[bookmark: _Toc432084373][bookmark: _Toc341863316]Section a:	preliminarlies
1. [bookmark: _Toc432084374]DEFINITIONS AND INTERPRETATION
1.1 The terms and expressions used in this Framework Agreement shall have the meanings set out below:
	Affected Party:
	has the meaning given in the definition of Force Majeure Event;

	Framework Commencement Date 
	means the date shown at the front of this Framework Agreement  or such other date as agreed by the Parties;

	Framework Period: 
	means the period of  four years from the Framework Commencement Date  or until earlier termination of this Framework Agreement;

	Authorised Representative:
	means a Party’s representative appointed in accordance with Clause 13 (Authorised Representatives) to represent the relevant Party for the purposes of this Framework Agreement;

	Authority Data:
	means:
(a) 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
(i) supplied to the Supplier any or on behalf of the Authority; or
(ii) which the Supplier is required to generate, process, store or transmit pursuant to this Framework Agreement; or
(b) any Personal Data for which the Authority is the Data Controller;


	Authority Default:
	means a breach by the Authority of its obligations under this Framework Agreement which substantially frustrates or renders it impossible for the Supplier to perform its obligations for a continuous period of three (3) months or more;

	Authority System:
	means the Authority's computing environment (consisting of the hardware, software and/or telecommunications networks or equipment) used by the Authority or the Supplier in connection with this Framework Agreement which is owned either by the Authority or owned by or licensed to the Authority by a third party and which interfaces with the Supplier System or which is necessary for the Authority to receive the performance of the Framework Agreement;

	BC Plan:
	means any plan prepared pursuant to Schedule 8 as may be amended from time to time;

	Breach of Security:
	means the occurrence of unauthorised access to or use of the Authority premises, the Supplier System, the Authority System or any ICT or data (including the Authority’s Data) used by the Authority or the Supplier or any of its Subcontractors in connection with this Framework Agreement and/or any Call Off Agreement(s);

	Business Continuity (BC):




	means the holistic management process that identifies potential threats to an organisation and the impacts to business operations that those, if realised, might cause, and which provides a framework for building organisational resilience with the capability for an effective response that safeguards the interests of its key stakeholders, reputation, brand and value-creating activities;

	Change Control Note:
	means the form used by the Parties to record and document an agreed change, in the form set out at Schedule 5 (Framework Management);

	Change Control Procedure:
	means the procedure for changing this Framework Agreement, as set out in Schedule 5 (Change Control Procedure);

	Charges:

Call Off Procedure;

	means the payment by the Authority to the Contractor for the provision of the Services under clause 8 (Pricing) which shall be calculated in accordance with the provisions of Schedule 4 (Payment Schedule) or as laid out in the Purchase Order
means the process for awarding a Call Off Agreement pursuant to clause 6 (Call Off Procedure)  


	Commercially Sensitive Information:
	means the  Confidential Information listed  (Supplier Matters) in each case for the period specified ;

	Confidential Information:
	means:
(a) Information that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) and may include information whose disclosure would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all Personal Data within the meaning of the Data Protection Legislation; and
(b) Commercially Sensitive Information;

	Contracting Bodies
	means the Authority and bodies  listed in paragraph VI.3 of the OJEU Notice and  “Contracting Body” shall be construed accordingly;

	Contract Period:
	means the term of any Call Off Agreement entered into by a Contracting Body and the Supplier pursuant to this Framework Agreement;

	Contract Year:
	means the period commencing on the Framework Commencement Date (or any anniversary of the Framework Commencement Date) and ending twelve (12) months later;

	Data Controller:
	shall have the same meaning as set out in the Data Protection Act 1998;

	Data Processor:
	shall have the same meaning as set out in the Data Protection Act 1998;

	Data Protection Legislation:
	means all applicable data protection law and regulations in any jurisdiction including but not limited to the Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 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;

	Data Subject:
	shall have the same meaning as set out in the Data Protection Act 1998;

	Default:
	means any breach of the obligations of the relevant party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or statement of the relevant party, its employees, servants, agents or Subcontractors in connection with or in relation to the subject-matter of this Framework Agreement and in respect of which such party is liable to the other;

	Dispute:
	has the meaning given to it in clause 22 (Dispute Resolution Procedure);

	Dispute Resolution Procedure:
	means the procedure to deal with disputes as set out at clause 22 (Dispute Resolution Procedure);

	Environmental Information Regulations:
	means the Environmental Information Regulations 2004 (as amended or re-issued from time to time and any statutory instrument(s) substantially replacing the same) together with any guidance and/or codes of practice issued by the Information Commissioner and/or any Government departments in relation to such legislation;

	Escalation Process:
	means the initial stages of the process for dealing with Disputes as set out in clauses 22.1 to 22.4 (Dispute Resolution Procedure);

	Expiry Date:
	means dd/mm/yyyy;

	FOIA:
	means the Freedom of Information Act 2000 (as amended or re-issued from time to time and any statutory instrument(s) substantially replacing the same) and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner and/or any Government departments in relation to such legislation;

	Force Majeure Event:
	the occurrence after the Framework Commencement Date of:
(a) war, civil war, armed conflict or terrorism; or
(b) nuclear, chemical or biological contamination unless the source or cause of the contamination is as a result of any act by the Supplier or its subcontractors or any breach by the Supplier of the terms of this Framework Agreement;

(c) pressure waves caused by devices travelling at supersonic speeds,
which directly causes either Party (the Affected Party) to be unable to comply with all or a material part of its obligations under this Framework Agreement;


	Framework Agreement:
	means this agreement together with the Schedules, Appendices and Annexures and all associated documents referred to therein;

	Good Industry Practice:


	means the exercise of that degree of skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced contractor in the supply of goods and/or services seeking in good faith to comply with its contractual obligations, complying with all applicable Law and engaged in the same type of undertaking and under the same or similar circumstances and conditions;

	ICT:
	means information and communications technology;

	ICT Environment:
	means the Authority System and the Supplier System;

	Indirect Losses
	means loss of profits, loss of use, loss of production, loss of business opportunity  or any claim for consequential loss or for any indirect loss of any nature but excluding any of the same that would relate to loss of revenue under this Framework Agreement or a Call Off Agreement;

	Information:
	shall have the meaning given under Section 84 of the Freedom of Information Act 2000, which shall include (but is not limited to) information in any form whether relating to the past, present or future and may in particular consist of data, documentation, programs, (including the source code of any programs which the Authority has the right to use), computer output, voice transmissions, correspondence, calculations, plans, reports, graphs, charts, statistics, records, projections, maps, drawings, vouchers, receipts and accounting records and may consist of or be stored in any form including paper, microfilm, microfiche, photographic negative, computer software and any electronic medium and references herein to Information shall include reference to the medium in which it is stored;

	Information Legislation:
	means the Data Protection Legislation, the Environmental Information Regulations and the FOIA;

	Insolvency Event of Default:
	means any of the events listed in limb (a) of the definition of Supplier Default;

	Intellectual Property Rights (IPRs):
	means: 
(a)	copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trademarks, service marks, moral rights, rights in Internet domain names and website addresses and other rights in trade names, designs, know-how, trade secrets and other rights in Confidential Information whether or not registered or capable of registration; 
(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 having equivalent or similar effect,
in any country or jurisdiction together with all or any goodwill relating to or attached thereto; 

	IPR Claim:
	means any claim of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any IPR used to provide the Services or as otherwise provided by the Supplier (or to which the Supplier has provided access) to the Authority in the fulfilment of its obligations;

	Know-How:
	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 Authority’s possession before this Framework Agreement;

	KPI:
	means a key performance indicator as defined in Schedule 6 (Contract Management);

	Law:
	means any applicable Act of Parliament, statutory legislation, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, enforceable community right within the meaning of section 2(1) of the European Communities Act 1972, bye-law, any applicable judgment of a relevant court of law which is a binding precedent in England and Wales, or any applicable directives or requirements of any Regulatory Body with which the Supplier is bound to comply or regulatory policy, guidance or industry code, and in particular the Information Legislation;

	Loss:
	means all losses, liabilities, damages, costs, claims, actions, proceedings, compensation, demands, fines, awards, expenses (including reasonable legal fees or professional services and disbursements, legal fees being on an indemnity basis), penalties, charges and interest whether arising under statute, contract or at common law but excluding Indirect Losses;

	Malicious Software:
	means any software program or code intended to destroy, interfere with, corrupt, or cause undesired 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;

	Management Information:
	means the management information specified in Schedule 6 (Contract Management) to be provided by the Supplier to the Authority;

	Call Off Agreement
	means a legally binding agreement (entered into pursuant to the provisions of this Framework Agreement for the provision of the Services made between the Authority or any other  Contracting Body and the Supplier  pursuant to  Purchase Order and clause 6; 


	Party:
	means a party to this Framework Agreement and “Parties” shall be construed accordingly;

	Personal Data:
	shall have the same meaning as set out in the Data Protection Act 1998;

	Performance Standards:
	means the key performance indicators (KPIs) required by the Authority in Schedule 6 (Contract Management) and any  future KPIs agreed between the Parties during the Framework Period;

	Prohibited Act:
	means:
(a) offering, giving or agreeing to give to any servant of the Authority any gift or consideration of any kind as an inducement or reward:
for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of this Framework Agreement or any other agreement with the Authority; or 
for showing or not showing favour or disfavour to any person in relation to this Framework Agreement or any other agreement with the Authority;
(b) entering into this Framework Agreement or any other contract with the Authority in connection with which commission has been paid or has been agreed to be paid by the Supplier or on its behalf, or to its knowledge, unless before the relevant contract is entered into particulars of any such commission and of the terms and conditions of any such contract for the payment thereof have been disclosed in writing to the Authority;
(c) committing any offence:
under the Bribery Act 2010;
under legislation creating offences in  respect of fraudulent acts; or 
at common law in respect of fraudulent acts in relation to this Framework Agreement or any other agreement with the Authority; or 
defrauding or attempting to defraud or conspiring to defraud the Authority;

	Purchase Order:
	means a purchase order for the provision of the Services issued by the Authority or any other Contracting Body following  acceptance of a Submission;

	Regulatory Bodies:
	means those government departments and regulatory, statutory and other entities, committees 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 this Framework Agreement and/or any Call Off Agreement and/or any other affairs of the Authority and "Regulatory Body" shall be construed accordingly;

	Remedial Plan:
	means the remedial plan submitted by the Supplier in accordance with clause 33;

	Requesting Party:
	means the Party which requests a change pursuant to the Change Control Procedure;

	Requests for Information:
	means any apparent request for information under the FOIA or the Environmental Information Regulations;

	Required Insurances:
	means:
0. employer’s liability insurance to provide an indemnity of not less than five (5) million pounds (£5,000,000) in respect of any one claim or series of claims arising out of one incident; 
0. professional indemnity insurance of not less than five (5) million pounds (£5,000,000) for any one claim and in the annual aggregate;
0. public liability insurance of not less than ten (10) million pounds (£10,000,000) for any one claim;

	Services
	means the provision of the services detailed in Schedule 1 (Specification);

	Software:
	means any Supplier Software and/or third party software;

	Specification:
	means the specification set out in Schedule 1;

	Subcontract
	means any agreement (other than this Framework Agreement) in which a third party, agent or servant agrees to directly or indirectly provide any part of the Supplier’s obligations under this Framework Agreement;

	Subcontractor:
	means any Affiliate of the Supplier and/or any person (and/or its Affiliate) to whom the Supplier directly or indirectly subcontracts, engages and/or contracts with in Call Off Agreement to deliver any of the Supplier’s obligations under this Framework Agreement, changes to which are subject to the Authority’s prior written consent;

	Submission:
	means a formal written submission prepared by the Supplier  outlining response/solution to a Work Package; 
;

	Supplier Default:
	means one of the following events:
(a) in relation to the Supplier and/or any Subcontractor:
i. it is unable to pay or has no reasonable prospect of being able to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (as amended), but disregarding the references therein to proving it to the court’s satisfaction;
ii. it or its directors resolve to appoint an administrator of it or to apply to court for an administration order in respect of it or an application for an administration order in respect of it is made or any steps pursuant to schedule B1 of the Insolvency Act 1986 (as amended) and/or the Insolvency Rules 1986 (as amended) are taken to appoint an administrator to it or it enters administration;
iii. it or its directors request or it suffers the appointment of a Law of Property Act 1925, court appointed or other receiver or receiver manager, or similar officer over or in relation to the whole of its undertaking, property, revenue or assets or any part thereof, or any person holding security over all or any of its undertaking, property, revenue or assets takes possession of them or any part of them; 
iv. it or its directors resolve to wind it up whether as a voluntary liquidation or a compulsory liquidation, or they take any steps under the Insolvency Act 1986 (as amended) and/or the Insolvency Rules 1986 (as amended) to wind it up voluntarily or to apply to the court for a winding-up order or a winding-up petition is presented against it or a provisional liquidator is appointed to it or it goes into liquidation within the meaning of that term under section 247 of the Insolvency Act 1986 (as amended);
v. it or its directors resolve to enter into, or it enters into, or it or its directors commence negotiations, or make any requisite application to court in respect of, or if they convene meetings for the approval of, any composition, compromise, moratorium (to include a moratorium statutorily obtained, whether or not as a precursor to a voluntary arrangement under the Insolvency Act 1986 (as amended)), scheme or arrangement with its creditors or any of them, whether or not under the Insolvency Act 1986 (as amended), the Companies Act 1985 (as amended) or otherwise;
vi. it is dissolved, or is removed from the Register of Companies, or ceases to exist (whether or not capable of reinstatement or reconstitution) or its directors apply for it to be struck-off the Register of Companies;
vii. it is or becomes subject to, takes or has taken against it or in relation to it, or any or all of its undertaking, property, revenue or assets, any equivalent, analogous, corresponding or similar finding, step, process or proceeding to those in this sub clause (a) in any jurisdiction, whether or not any finding, step, process or proceeding has been taken against or in relation to it, or any or all of its undertaking, property, revenue or assets in England and Wales;
(b) a breach by the Supplier on any of its obligations under this Framework Agreement which materially and adversely affects the provision of the Services; 
(c) a material breach by the Supplier of its obligations in clause 44 (Assignment); 
(d) where a consent, licence or approval which is material to the provision of the Services is or will no longer be available to the Supplier or Subcontractor;
(e) a breach of the Data Protection Legislation including any mishandling of any Authority Data ;
(f) a failure of the Services such that in any one month period twenty percent (20%) or more or experienced a failure of 
(g) a failure of the Supplier performance scores as outlined in Schedule 6 (Contract Management) 1.4

	Supplier Personnel:
	means all employees, agents, consultants and contractors of the Supplier and/or of any Subcontractor (whether permanently and/or temporarily employed);

	Supplier Solution
	the proposals of the Supplier to deliver the of software, hosting and associated services to satisfy the Specification, such proposals being set out in of Schedule 2 (Suppliers Solution) and as amended from time to time in accordance with the terms of this Agreement. 

	Supplier Software:
	means software which is proprietary to the Supplier, including software which is or will be used by the Supplier for the purposes of performing this Framework Agreement;

	Supplier System:
	means the information and communications technology system used by the Supplier in performing this Framework Agreement including the Software, the Supplier Equipment and related cabling (but excluding the Authority System);

	Termination Date:

Work Package:
	means the date of termination of this Framework Agreement prior to the Expiry Date;
means the outline description of Services required by  the Authority or any other Contracting Body issued  to the Supplier and requesting a Submission from the Supplier; 

	Warning Notice:
	has the meaning given in clause 17.1;

	Working Day
	means a day (other than a Saturday or Sunday) or public holiday in England and Wales;

	
	


1.2 A reference 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 statute, enactment, order, regulation or instrument or as contained in any subsequent re-enactment thereof. 
1.3 Save where it is stated to the contrary, any reference to this Framework Agreement or to any other document shall include any permitted variation, amendment or supplement to such document.
1.4 Headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement.
1.5 References to clauses, paragraphs, parts, Appendices, Schedules and Annexures are, unless otherwise provided, references to the clauses, paragraphs, parts, Appendices, Schedules and Annexures to this Framework Agreement.
1.6 In the case of conflict, the following descending order of precedence shall apply (but subject to clause 1.7 below):
	The terms and conditions below
	The Schedules
	The Appendices
	The Annexures
1.7 Except as otherwise expressly provided in this Framework Agreement, all remedies available to the Supplier or to the Authority under this Framework Agreement are cumulative and may be exercised concurrently or separately and the exercise of any one remedy shall not exclude the exercise of any other remedy.
1.8 In this Framework Agreement, any phrase introduced by the terms "including", "include", "in particular" or any similar expression will be construed as illustrative and the words following any of those terms will not limit the sense of the words preceding those terms.  

[bookmark: _Toc432084375][bookmark: _Toc262465074]SECtion b:	FRAMEWORK PERIOD, scope and objectives
FRAMEWORK PERIOD
2.1 This Framework Agreement shall begin on the Framework Commencement Date and, unless terminated earlier by operation of Law or in accordance with the rights and obligations of the Parties under this Agreement, shall continue for the Framework Period. 
[bookmark: _Toc432084377]Framework Agreement scope and Objectives
3.1 [bookmark: _Ref176607495]The type of Services to which the provisions of this Framework Agreement are applicable are set out in Schedule 1 (Specification). 
3.2 At any time the Authority may:
terminate the whole of this Framework Agreement; or
subject to clause 3.1, remove any of the Services from the scope of this Framework Agreement, 
with effect from the date notified by the Authority to the Supplier in writing.
3.3 The termination of this Framework Agreement or the removal of any of the Services from the scope of this Framework Agreement pursuant to clause 3.2 shall not affect the validity or enforceability of any Call Off Agreement in existence as at the date of termination or removal and such Call Off Agreement shall continue in full force and effect until expiry or termination in accordance with its terms.
3.4 This Framework Agreement applies to the procedure and terms upon which the Authority may appoint the Supplier to provide the Services pursuant to a Call Off Agreement. 
3.5 The Supplier shall provide the Services as and when required by a Purchase Order and in accordance with that Purchase Order.
3.6 A Call Off Agreement shall be formed between a Contracting Body and the Supplier after a relevant Purchase Order has been submitted to the Supplier in accordance with Clause 6 (Ordering Procedures) and the Supplier confirms its acceptance of the Purchase Order with the Contracting Body in writing.  
3.7 The Call Off Agreement shall continue for the Contract Period set out in the relevant Purchase Order (unless terminated earlier in accordance with its terms) 
3.8 The Supplier acknowledges that the Authority is deemed to have complied with Clause 6 (Ordering Procedures) in relation to the Call Off Agreement to be entered into immediately after the completion of this Framework Agreement by virtue of the tender process by which the Supplier has been appointed. 

4 [bookmark: _Toc432084378]Supplier’s Appointment
4.1 The Authority hereby appoints the Supplier as a potential provider of the Services and the Supplier shall be eligible to be considered for the award of Purchase Orders for such Services required by any Contracting Bodies during the Framework Period. 

5 [bookmark: _Toc432084379]Non-exlusivity
5.1 The Supplier is not given any sole or exclusive rights in relation to the supply of any Services.  The Authority and other Contracting Bodies are not obliged to procure all or any of the Services set out in Schedule 1 (Specification) by means of this Framework Agreement or solely by means of this Framework Agreement. The Supplier shall have no exclusivity in relation to services the same as or similar to the Services contemplated by this Framework Agreement.
5.2 Nothing in this Framework Agreement gives the Supplier or any other participant in the process leading to this Framework Agreement the right to receive Purchase Orders and the Authority does not guarantee that any Purchase Orders will be issued to the Supplier or any other participant in the process leading to this Framework Agreement. 
[bookmark: _Ref175475618][bookmark: _Toc175485871][bookmark: _Toc175648391][bookmark: _Toc262465076]
[bookmark: _Toc432084380]Section c:	ordering procedures and contract performance
6 [bookmark: _Toc432084381]Ordering Procedures
6.1 If the Authority or any other Contracting Body decide to purchase the Services through this Framework Agreement, then each shall be entitled at any time during the Framework Period to issue a Work Package to the Supplier requesting a Submission from the Supplier as set out in Schedule 7.
6.2 On acceptance of a Submission the Contracting Body shall be entitled to place a Purchase Order with the Supplier. On receipt of the Purchase Order from a Contracting Body the Supplier may accept the Purchase Order by signing and returning a copy of the Purchase Order Form (or equivalent electronically) to the relevant Contracting Body concerned and a Call Off Agreement  shall be formed.
6.3 Contracting Bodies Call-off
6.3.1 It is intended that in accordance with the terms of the Contracts (Rights of Third Parties) Act 1999 any Contracting Body may by written notice of not less than two months given at any time to the Supplier (and simultaneously to the Authority) during the Framework Period  assume rights and obligations equivalent to those set out in the Framework Agreement in respect of the whole of the Services or that part of the Services for software, hosting and associated services  only with effect from the date stated in the said notice (“the Contracting Body Commencement Date”) as if the Contracting Body had been named herein in place of the Authority but subject to clause 49.2 .

6.3.2 By way of note, at the date hereof the anticipated Contracting Bodies  likely to exercise these rights are 
	 
	Basildon District Council
	Braintree District Council                                                
	Brentwood Borough Council                            
	Castle Point Borough Council
	Chelmsford Borough Council     
	Colchester Borough Council                               
	Epping Forest District Council
Essex Cares Limited
	Essex County Fire and Rescue Service
Essex Police
	Harlow District Council               
	Maldon District Council                                                
	Rochford District Council                                             
	Southend-on-Sea Borough Council
	Tendring District Council
	Thurrock Unitary Council                                    
	Uttlesford District Council

6.4 	Any such Call-Off Agreement shall give rise to a separate contract between the Contracting Body and the Supplier (“the Separate Contract”) based on the terms of the Framework Agreement. Provided that the Authority and the Supplier shall retain the right to vary, terminate or rescind the Framework Agreement without the consent of any Contracting Body whether or not any such notice as is mentioned above has been served. Any Variation to the scope or manner of the Services under the Framework Agreement between the Authority and the Supplier shall effect the same change, mutatis mutandis, in any Separate Contract between the Supplier and any Contracting Body, except as explicitly agreed otherwise in that Separate Contract. 
6.5 In the event that any other Contracting Body as referred to at clause 6.3.2 above makes an approach to the Supplier with a request for the provision of services which are the same as or similar to the Services (Equivalent Services), the Supplier shall promptly and in any event within five (5) Working Days of the request by the other Contracting Body, and before any supply of Equivalent Services is made, inform such other Contracting Body of the existence of this Framework Agreement and its ability to place Purchase Orders for the Services pursuant to it.
6.6 Termination of an individual Call Off Agreement shall not affect the continuance or validity of any other Call Off Agreement AND, for the avoidance of doubt, this Framework Agreement, being entered into by the Authority and the Supplier, is terminable only by the Authority or the Supplier and not by any other party to a Call Off Agreement. 
7 [bookmark: _Toc432084382][bookmark: _Toc175485872][bookmark: _Toc175648392][bookmark: _Toc262465077][bookmark: _Ref72229310][bookmark: _Toc127759045][bookmark: _Toc139079928][bookmark: _Toc237249375]Contract performance
7.1 The Supplier shall perform all its obligations under all Call Off Agreements entered into with Contracting Bodies:
7.1.1 in accordance with the requirements of this Framework Agreement;
7.1.2 in accordance with Good Industry Practice;
7.1.3 with appropriately experienced, qualified and trained personnel with all due skill, care and diligence; and
7.1.4 in compliance with all applicable Law.
7.2 The Supplier shall draw any conflict between any of the requirements of sub-Clauses 7.1.1 or 7.1.2 and those of sub-Clause 7.1.3 to the attention of the Authority and shall comply with the Authority’s decision on the resolution of that conflict.
7.3 Performance of the Supplier’s obligations under the Call Off Agreement shall be monitored in accordance with Clauses 10, 11, 12 and 13 and compared directly with the Performance Standards set out in Schedule 6 (Contract Management) in relation to establishing whether a Supplier Default has occurred.

[bookmark: _Toc432084383]Section d:	Pricing, payment and VALUE FOR MONEY PROVISIONS
8 [bookmark: _Toc432084384]Pricing
8.1 All Services shall be subject to the Charges as laid out in the Purchase Order or in line with the Charges as set in the rate card maintained in Schedule 4 (Payment Schedule)
8.2 The Services provided shall meet the specification detailed in Schedule 1 (Specification) and set the baseline for the technology band/position in the market place.  If during the Framework Period technology levels change, the Services provided shall remain in at least the same technology band or position in the market place.  
8.3  To ensure that the Framework Agreement continues to demonstrate cost effectiveness to the Authority and other Contracting Bodies, the Authority reserves the right to conduct a benchmarking exercise.
8.4 [bookmark: _Ref72468977][bookmark: _Toc139080087][bookmark: _Ref75854334]The Supplier shall not suspend the provision of the Services under any Call Off Agreement unless the Supplier is entitled to terminate this Framework Agreement under clauses 28.15 to 28.17 (Termination for Authority Default) or relevant Call Off Agreement for failure to pay any undisputed amounts due.  Interest shall be payable on the late payment of any undisputed amounts due and properly invoiced in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.  
8.5 [bookmark: _Ref87973316][bookmark: _Toc139080088]Except as otherwise provided, the Parties shall each bear their own costs and expenses incurred in respect of compliance with their obligations under clauses 13 (Warning Notices and Increased Monitoring), 17 (Audits) and 25 (Information Handling).

9 [bookmark: _Toc326334842][bookmark: _Toc341863343][bookmark: _Toc432084386]PAYMENT TERMS
9.1 In the absence of express provision in the Call Off Agreement or as otherwise agreed between the Parties, the Supplier may not present any invoice before provision of the Services pursuant to a Purchase Order or Call Off Agreement to which it refers.  
9.2 Payment of a valid and correct invoice shall be made by the relevant Contracting Body to the Supplier within thirty (30) days of its receipt in accordance with the Framework Agreement.
9.3 If any invoice (or part thereof) referred to in Clause 9.2 is disputed, the dispute shall be dealt with in accordance with the appropriate dispute resolution process.
9.4 In the event that the Supplier enters into a Subcontract in connection with this Framework Agreement, the Supplier shall ensure that a term is included in the Subcontract that requires the Supplier to pay all sums due under the Subcontract to the Subcontractor within a specified period from the date of receipt of a valid invoice as defined by the terms of the Subcontract.
9.5 The Supplier shall not be entitled to retain or set off any amount due from it to the Authority.
9.6 The Authority may retain or set off any amount owed to it by the Supplier against any amount due to the Supplier under this Framework Agreement or under any other agreement between the Supplier and the Authority. The Authority shall notify the Supplier as soon as reasonably practicable of any such retention or set off, and provide particulars of the reasons for so doing.

[bookmark: _Toc432084389]SecTion E:	governance
10 [bookmark: _Toc341863347][bookmark: _Toc432084390]AUTHORISED REPRESENTATIVES
10.1 [bookmark: _Ref68525587][bookmark: _Toc139080102]Each Party shall identify and appoint in advance of the Framework Commencement Date at least one Authorised Representative who shall have the authority to act on behalf of their respective Party on the matters set out in, or in connection with, this Framework Agreement, such details to be included at Appendix A of Schedule 6 (Contract Management).  
10.2 Either Party may, by further written notice to the other party, revoke or amend the authority of its Authorised Representative or appoint a new Authorised Representative(s).
10.3 [bookmark: _Ref50954569][bookmark: _Toc139080103]The respective Authorised Representatives shall be sufficiently senior within the organisation of the appointing Party, and granted sufficient authority by that Party, to ensure full cooperation in relation to the operation and the management of this Framework Agreement.
10.4 [bookmark: _Toc139080104][bookmark: _Ref68522130]If the Authority considers in any respect the Supplier’s Authorised Representative unsatisfactory, the Authority may reasonably require the Supplier to appoint a new Authorised Representative, which the Supplier shall immediately action at no cost to the Authority.  
10.5 The Authority’s Authorised Representative shall liaise with and give instructions to the Supplier’s Authorised Representative in relation to all matters concerning the performance by the Supplier of its obligations under this Framework Agreement and to determine any matters or issue any notices as may be the function of the Authority’s Authorised Representative under this Framework Agreement.
10.6  The Supplier’s Authorised Representative shall have the power on behalf of the Supplier in connection with any matter relating to the performance of the Framework Agreement, including the exercise of Supplier rights, functions and obligations under this Framework Agreement.
10.7 To the extent it is reasonably possible the Supplier shall not change the identity of the Supplier’s Authorised Representative without first discussing the matter with the Authority and having reasonable regard to the views of the Authority in relation to any proposed replacement. 
10.8 Either Party may appoint different Authorised Representatives for different aspects of this Framework Agreement, and each Authorised Representative may appoint in writing one or more nominees to exercise all or a specified part of the Authorised Representative’s powers.

11 [bookmark: _Toc432084391]Provision of management information
11.1 The Supplier shall, at no charge to the Authority, comply with the provisions of Schedule 6 (Contract Management) in relation to the keeping and making of complete and accurate Management Information.
11.2 The Supplier grants the Authority a non-exclusive, transferable, perpetual, irrevocable, royalty free licence to use and to share with other Contracting Bodies any Management Information supplied to the Authority for the Authority’s normal operational activities including (but not limited to) administering this Framework Agreement and Call Off Agreements, monitoring public sector expenditure, identifying savings or potential savings and planning future procurement activity.
11.3 In the event the Authority shares the Management Information, any other Contracting Bodies receiving such information shall be informed of the sensitive nature of that information and shall be requested not to disclose it to any person who is not another Contracting Body (unless required to do so by Law).
12 [bookmark: _Toc432084392]REVIEW Meetings
12.1 Review meetings will be held on a monthly basis between the Authority and the Supplier to discuss and review the operation of this Framework Agreement and the provision of the Services and the Supplier’s Authorised Representative(s) shall attend such meetings at the time, date and venue as arranged and confirmed by the Authority.
12.2 If required the frequency of meetings may be changed where both the Authority and the Supplier agree to do so.
13 [bookmark: _Toc341863336][bookmark: _Toc432084394]Warning Notices and Increased Monitoring
13.1 Without prejudice to the other rights or remedies of the Authority, if at any time the Supplier has:
13.1.1 committed any material breach of its obligations under this Framework Agreement; or
13.1.2 in respect of its performance of the Services, fallen below a KPI target (as set out in Schedule 6 (Contract Management)); or
13.1.3 accrued two (2) or more Failures in any three (3) consecutive month period; or
13.1.4 failed to allocate funds in accordance with its obligations hereunder
	then the Authority may, but is not obliged to, give a written notice (a Warning Notice) to the Supplier setting out the matter or matters giving rise to such notice and containing a reminder to the Supplier of the implications of such notice.  Any such notice shall state on its face that it is a Warning Notice. 
13.2 Without prejudice to the other rights or remedies of the Authority, if the Supplier receives two (2) or more Warning Notices in any period of three (3) calendar months the Authority may, by written notice to the Supplier, reasonably increase the level of its monitoring of the Supplier, or (at the Authority's option) require the Supplier to increase the level of its monitoring of its own performance of its obligations under this Framework Agreement until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Authority that it shall perform (and is capable of performing) its obligations under this Framework Agreement, in which case, the following provisions shall apply:
13.2.1 any such notice to the Supplier shall specify in reasonable detail the additional measures to be taken by the Authority or by the Supplier (as the case may be) in monitoring the performance of the Supplier;
13.2.2 if the Supplier (acting reasonably) objects to any of the specified measures on the grounds that they are excessive it shall notify the Authority in writing within two (2) Working Days of the receipt of the notice referred to in Clause 13.2.1 of the measures objected to (and of any changes necessary in Call Off Agreement to prevent prejudice to the Supplier’s performance of its obligations under this Framework Agreement);
13.2.3 the measures to be taken by the Authority and/or the Supplier (as the case may be) shall be agreed by the Parties or, in the absence of agreement within three (3) Working Days of the Authority's receipt of the Supplier's objection, determined pursuant to the Dispute Resolution Procedure; and
13.2.4 the Supplier shall bear its own costs and shall reimburse the Authority in respect of any additional costs that are directly incurred by the Authority in respect of any such additional measures.  
13.3 If at any time the Supplier is in Default such that any element of its performance of obligations under this Framework Agreement has become impaired such that the Supplier cannot deliver a material part there under, the Authority shall notify the Supplier that it requires a Remedial Plan which should be prepared in accordance with the Remedial Plan Process detailed in Clause 29  (Remedial Plan Process).
[bookmark: _Toc326334879]
14 [bookmark: _Toc432084396]AUTHORITY’S POLICIES
14.1 The Supplier shall comply with the Authority's Policies set out at Schedule 3 (Authority’s Policies):
15 [bookmark: _Ref175477621][bookmark: _Toc432084397]Variation of the Framework Agreement
15.1 No amendment or variation to this Framework Agreement shall be effective unless it is carried out in accordance with the Change Control Procedure (Schedule 5)..
16 [bookmark: _Ref72115981][bookmark: _Ref72116028][bookmark: _Ref72116039][bookmark: _Toc127759068][bookmark: _Toc139080142][bookmark: _Toc237249398][bookmark: _Toc341863350][bookmark: _Toc432084398]AUDITS
16.1 [bookmark: _Ref458940254][bookmark: _Toc139080143]Except where an audit is imposed on the Authority by a Regulatory Body (in which case there shall be no limit on frequency of audit), the Authority may, not more than twice in any Contract Year, conduct an audit for the following purposes: 
16.1.1 [bookmark: _Ref492448856][bookmark: _Toc139080146] to review the Supplier's compliance with the Data Protection Legislation, the FOIA and Environmental Information Regulations in accordance with Clause 29 (Information Handling) and any other law applicable to the Framework Agreement and Call Off Agreements thereunder;
16.1.2 [bookmark: _Toc139080147]to review the Supplier's compliance with its obligations under Clauses x and y of this Framework Agreement and related performance provisions under the Call Off Agreements;
16.1.3 [bookmark: _Toc139080148]to verify and review the systems used by the Supplier for the receipt of the Authority’s money hereunder and its onward transmission and in particular the security of that money and the accuracy with which it is transmitted to the specified ultimate recipients.
16.1.4 [bookmark: _Toc139080150] to review any books of account kept by the Supplier in connection with the performance of this Framework Agreement and/or Call Off Agreements and in particular all reconciliations carried out by the Supplier on the same;
16.1.5 [bookmark: _Toc139080151] to carry out the audit and certification of the Authority's accounts;
16.1.6 [bookmark: _Toc139080152] to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;
16.1.7 [bookmark: _Toc139080153] to verify the accuracy and completeness of any Management Information delivered or required by this Framework Agreement; 
16.1.8 [bookmark: _Toc139080156]to ensure that the Supplier is complying with the Authority’s Policies referred to in Schedule 3 (Authority Policies) together with any other policies and procedures that may be adopted by the Authority at any time;
16.1.9 to verify the correctness of any documentation required by this Framework Agreement or any Call Off Agreement placed hereunder; and
16.1.10 to verify the level and type of complaints received by the Supplier and the Supplier’s process for responding to and settling the same.
[bookmark: _Toc139080159]AND for the purposes of conducting any audit aforesaid the Authority shall have unrestricted access to the relevant records, data and personnel and shall be entitled to take copies of the same (and for such copying to remove temporarily the relevant records and/or data).
16.2 [bookmark: _Toc139080160]The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier’s business or delay the  provision of the Services.
16.3 [bookmark: _Toc139080161]Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Authority (and/or its agents or representatives) with all reasonable co-operation and assistance in relation to each audit, including all information requested by the Authority within the permitted scope of the audit.
16.4 [bookmark: _Ref458423148][bookmark: _Toc139080165]The Supplier shall implement all measurement and monitoring tools and procedures necessary to measure and report on the Supplier's performance under this Framework Agreement and/or Call Off Agreements for the provision of the Services against the applicable KPI targets at a level of detail sufficient to verify compliance with the Performance Standards AND in particular the Supplier shall produce for the Authority a report within two working days of the end of each calendar month in such form and with such content as the Authority shall from time to time reasonably specify to verify to the satisfaction of the Authority that the charges made by the Supplier in relation to the Services are accurate and justified .  
16.5 [bookmark: _Ref87973381][bookmark: _Toc139080166]The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15) Working Days’ notice of its intention to conduct an audit. 
16.6 [bookmark: _Toc139080167]The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause, unless the audit identifies a material Default by the Supplier, in which case the Supplier shall reimburse the Authority for all the Authority's reasonable costs incurred in the course of the audit.
16.7 [bookmark: _Toc139080168]If an audit identifies that:
16.7.1 [bookmark: _Toc139080169]the Supplier has failed to perform its obligations under this Framework Agreement or Call Off Agreement in any material manner, the Parties shall agree and implement a Remedial Plan in accordance with Clause 29 (Remedial Plan Process) .  If the Supplier’s failure relates to a failure to provide any information to the Authority about the Framework Prices, invoices or the Supplier's costs, then the Remedial Plan shall include a requirement for the provision of all such information; 
16.7.2 [bookmark: _Toc139080170]the Authority and/or other Contracting Body has overpaid any amounts due to the Supplier, the Supplier shall pay to the Authority and/or relevant Contracting Body the amount overpaid within twenty (20) Working Days.  The Authority may deduct the relevant amount from the next invoice if the Supplier fails to make this payment; or
16.7.3 [bookmark: _Toc139080171]the Authority has underpaid any amount due to the Supplier, the Authority shall pay to the Supplier the amount of the under-payment (less the cost of audit incurred by the Authority if this was due to a Default by the Supplier in relation to invoicing) within twenty (20) Working Days.
16.8 The Supplier shall at all reasonable times (including following termination for whatever reason of this Framework Agreement) afford to or procure for any auditor (including any auditor carrying out functions under the Audit Commission Act 1998 or the Local Government Act 1999) conducting an internal audit or an external audit, or to or for the Authority’s Authorised Representative (or its nominee) access to any records, information and data in the possession or control of the Supplier which in any way relate to or are or have been used in connection with the performance of this Framework or Call Off Agreement including (but without limitation) any Authority Information stored on a computer system operated by the Supplier and shall include permission to copy and remove any copies and remove the originals of such documents.
17 [bookmark: _Ref175563935][bookmark: _Toc432084399]Dispute Resolution Procedure
17.1 [bookmark: _Ref175564856]Any dispute or difference arising out of or in connection with this Framework Agreement or the administration of a  Purchase Order/Call Off Agreement (whether such disputes are in contract or tort or arise out of or under any rule of common law or equity or under any statute) shall be resolved pursuant to this Clause 17.
17.2 The Parties shall each use reasonable endeavours to resolve a Dispute by means of prompt, bona fide discussion at a managerial level appropriate to the Dispute in question. 
17.3 [bookmark: _Ref175564862]In the event that a Dispute is not resolved within seven (7) Working Days of it having been referred to a managerial level for discussion then either Party may refer it to Chief Executive or equivalent officer of each Party for resolution and the same shall meet for discussion within ten (10) Working Days thereafter or such longer period as the Parties may agree. 
17.4 If the dispute is not resolved within twenty (20) Working Days of escalation of the dispute in accordance with clauses 17.1 to 17.3  the parties shall refer the dispute to mediation in accordance with the CEDR Model Mediation Procedure.
17.5 If the parties cannot agree on a mediator, the parties shall appoint a mediator nominated by CEDR. 
17.6 The parties shall use their reasonable endeavours to conclude the mediation within forty (40) Working Days of referral of the dispute to mediation.
17.7 [bookmark: _Ref175564903]If 
(a) either Party is dissatisfied with or otherwise wishes to challenge the Mediator’s decision; or
(b) both Parties agree
then either Party may , within fifteen (15) Working Days of the conclusion of the mediation, notify the other Party of its intention to refer the dispute to litigation and for such purposes the parties agree that the Courts shall have exclusive jurisdiction in relation to all matters in respect of this Framework Agreement.
17.8 Where any Dispute is referred to litigation pursuant to clause 17.7 the Courts shall have full power to disregard, open-up, review and/or revise any opinion, certificate, Purchase Order/ Call Off Agreement, determination or decision of whatever nature given or made under this Framework Agreement, to vary or cancel the recommendations of the Mediator and, where appropriate, to Call Off Agreement, financial compensation to be paid by one party to the other.
17.9 The Parties shall continue to comply with, observe and perform all their obligations hereunder regardless of the nature of the Dispute and notwithstanding the referral of the Dispute for resolution under this clause and shall give effect forthwith to every recommendation of the Mediator and the Courts delivered under this clause.
17.10 For the avoidance of doubt, disputes arising out of Call Off Agreements during the Contract Period shall be dealt with as between those contracting parties (namely the Contracting Body and the Supplier in accordance with the Call-Off Terms and Conditions).

[bookmark: _Toc175485873][bookmark: _Toc175648393][bookmark: _Toc262465078][bookmark: _Toc432084400]Section F:	conduct and probity
18 [bookmark: _Toc341863375][bookmark: _Toc432084401][bookmark: _Toc326334845][bookmark: _Ref175564206]general obligations of the parties
SUPPLIER'S OBLIGATIONS
18.1 [bookmark: _Toc139080329]The Supplier shall:
18.1.1 [bookmark: _Toc139080330]at all times allocate sufficient resources to provide the Services in accordance with the terms of this Framework Agreement;
18.1.2 [bookmark: _Toc139080331]obtain, and maintain throughout the duration of this Framework Agreement, all the consents, licences and permissions (statutory, regulatory contractual or otherwise) it may require and which are necessary to enable the provision of the Services; 
18.1.3 [bookmark: _Toc139080333]provide the Authority with such assistance as the Authority may reasonably require during the Framework Period in respect of the provision of the Services; and
18.1.4 observe and carry out its responsibilities as listed in Schedule 6 (Framework Management).

19 [bookmark: _Toc341863377][bookmark: _Toc432084402]WARRANTIES AND REPRESENTATIONS
19.1 Each Party warrants, represents and undertakes that:
19.1.1 it has full capacity and authority to lawfully enter into and to perform each of its obligations under this Framework Agreement, having taken all steps and obtained all approvals to enable it to do so;
19.1.2 this Framework Agreement is executed by a duly authorised representative of that Party;
19.1.3 it is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Framework Agreement; 
19.1.4 in entering into this Framework Agreement it has not committed any Prohibited Act;
19.1.5 there are no actions, suits, or proceedings or regulatory investigations pending or, to that Party’s knowledge, threatened against or affecting that Party before any court or administrative body or arbitration tribunal that might affect the ability of that Party to meet and carry out its obligations under this Framework Agreement; and 
19.2 [bookmark: _Toc139080350]The Supplier warrants, represents and undertakes for the duration of the Framework Period and for the duration of the relevant Term for any Call Off Agreement entered into pursuant to this Framework Agreement that:
19.2.1 [bookmark: _Toc139080351]all personnel used under this Framework Agreement to perform any Services that may make contact with the Contracting Body’s personnel and/or the general public will be vetted in accordance with Good Industry Practice, the relevant Authority Policies as referred to in Schedule 3 (Authority Policies); 
19.2.2 [bookmark: _Toc139080353]it has and will continue to hold all necessary (if any) regulatory approvals from the Regulatory Bodies necessary to perform the Supplier’s obligations under this Framework Agreement following a Purchase Order and Call Off Agreement;
19.2.3 [bookmark: _Toc139080354]it has and will continue to have all necessary rights in and to the Supplier Software or the third party Software and/or the Supplier's Background IPRs, or any other materials made available by the Supplier  to the Authority and/or necessary to perform the Supplier's obligations under this Framework Agreement pursuant to a Purchase Order and  Call Off Agreement;
19.2.4 the Supplier is not aware, as at the Framework Commencement Date or the relevant date of any Call Off Agreement, of anything within the reasonable control of the Supplier  which shall or might adversely affect the ability of the Supplier to fulfil its obligations under this Framework Agreement.
19.2.5 [bookmark: _Toc139080355]in performing its obligations under this Framework Agreement pursuant to a Purchase Order and Call Off Agreement, all Software used by or on behalf of the Supplier will:
(a) be currently supported versions of that Software; and
(b) perform in all material respects in accordance with its specification,
19.2.6 [bookmark: _Ref88292453][bookmark: _Toc139080356]as at the Framework Commencement Date and the date of any Call Off Agreement all statements and representations in the Supplier Solution at Schedule 2 (Suppliers Solution) are to the best of its knowledge, information and belief, true and accurate and that it will advise the Authority of any fact, matter or circumstance of which it may become aware which would render any such statement or representation to be false or misleading;
19.2.7 [bookmark: _Toc139080357]all documentation required from the Supplier under this Framework Agreement will be complete with a written explanation for reasons why any information has been omitted; and
19.2.8 it shall at all times comply with Law in carrying out its obligations under this Framework Agreement.
19.3 For the avoidance of doubt the fact that any provision within this Framework Agreement is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Supplier.
19.4 The Supplier shall be deemed to have gathered all information necessary to perform its obligations under this Framework Agreement pursuant to a Purchase Order and Call Off Agreement and other obligations assumed.
19.5 The Supplier shall be deemed to have satisfied itself before submitting its tender as to the accuracy and sufficiency of the rates and prices stated by it in its tender which shall (except in so far as it is otherwise provided in this Framework Agreement) cover all its obligations under this Framework Agreement and shall be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect its tender.
19.6 The Supplier shall not in any way be relieved from any obligation under this Framework Agreement nor shall it be entitled to claim against the Authority on grounds that any information, whether obtained from the Authority or otherwise, is incorrect or insufficient and shall make its own enquiries as to the accuracy and adequacy of that information.

20 [bookmark: _Toc432084403]Conflict of Interest
20.1 If either Party becomes aware of any possible conflict of interest which may arise between the interests of the Authority and the Supplier, the Party becoming aware of such information shall as soon as reasonably possible notify the other Party and the Parties shall discuss the potential conflict and both Parties shall use all reasonable endeavours to find ways to eliminate or minimise the risk of such a conflict of interest arising and both Parties shall take such steps as may be agreed to remove or avoid the cause of such conflict of interest.
21 [bookmark: _Toc432084404]Bribery Corrupt Gifts and Fraud
21.1 [bookmark: _Ref175564276]If the Supplier or any Subcontractor (or anyone employed by or acting on behalf of any of them) or any of its or their agents or shareholders commits any Prohibited Act, then the Authority shall be entitled to act in accordance with clauses 21.2 to 21.3 below.
21.2 [bookmark: _Ref177292310]If a Prohibited Act is committed by the Supplier or by an employee not acting independently of the Supplier, then the Authority may terminate the Framework Agreement with immediate effect by giving notice to the Supplier.
21.3 [bookmark: _Ref175564280]If the Prohibited Act is committed by an employee of the Supplier acting independently of the Supplier, then the Authority may give notice to the Supplier of termination and the Framework Agreement will terminate, unless within thirty (30) Working Days of receipt of such notice the Supplier terminates the employee's employment.
21.4 If the Prohibited Act is committed by any other person not specified in clauses 21.1 to 21.3 above, then the Authority may give notice to the Supplier of termination and the Framework Agreement will terminate unless within thirty (30) Working Days of receipt of such notice, the Supplier procures the termination of such person's employment and the appointment of their employer (where not employed by the Supplier or the Subcontractors).
21.5 Any notice of termination under this clause shall specify:-
(a) the nature of the Prohibited Act;
(b) the identity of the party whom the Authority believes has committed the Prohibited Act; and
(c) the date on which the Framework Agreement will terminate, in accordance with the applicable provision of this clause.

[bookmark: _Toc432084405]Section G:	intellectual property, data and confidentiality
22 [bookmark: _Toc326334865][bookmark: _Toc341863366][bookmark: _Toc432084406][bookmark: _Ref175400578]INTELLECTUAL PROPERTY
22.1 Copyright, patent rights or other intellectual property rights and title in any material produced by the Supplier for the Authority during the Framework Period and in all reports submitted under the terms of this Framework Agreement shall vest in the Authority unless otherwise expressly agreed or approved by the Authority’s Authorised Representative in writing.
22.2 [bookmark: _Ref64087707][bookmark: _Toc139080207]Except as expressly set out in this Framework Agreement:
(a) [bookmark: _Toc139080208][bookmark: _Toc139080209]the Authority shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Supplier or its licensors; and 
(b) the Supplier shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Authority or its licensors.
22.3 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 22.2, 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).
22.4 Such materials shall not be used, reproduced or disseminated for any other purposes without the prior written permission of the Authority’s Authorised Representative.
22.5 The Supplier shall not at any time make a copy, abstract, summary or précis of the whole or any part of any document, computer program or other material belonging to the Authority except when required to do so in the course of its duties under this Framework Agreement in which event any such item shall belong to the Authority.
27.6	All Information held by the Supplier on behalf of the Authority shall remain the 	property of the Authority.

23 [bookmark: _Ref126405296][bookmark: _Toc127759086][bookmark: _Toc139080257][bookmark: _Toc237249416][bookmark: _Toc341863367][bookmark: _Toc432084407]FREEDOM OF INFORMATION AND DATA PROTECTION
28.1 	The Supplier shall comply with the relevant provisions of Schedule 14 (Information Handling and Risk) in relation to the Information Regulations.

24 [bookmark: _Toc432084408]informaTION Handling
24.1 The Supplier shall comply with its obligations under Schedule 14 (Information Handling and Risk) and the Computer Misuse Act 1990 (insofar as performance of this Framework Agreement gives rise to obligations under it).

25 [bookmark: _Ref175564485][bookmark: _Toc432084409]NOT USED
26 [bookmark: _Ref176231671][bookmark: _Toc432084410]Confidentiality
26.1 [bookmark: _Ref174355298]Subject to clause 26.2, the Parties shall, and shall use reasonable endeavours to ensure that their employees, agents and Subcontractors, keep confidential all Confidential Information and documents received by them in connection with and all matters relating to this Framework Agreement.
26.2 [bookmark: _Ref174355285]Clause 26.1 shall not apply to:
(a) any disclosure of information that is reasonably required by any person engaged in the performance of their obligations under this Framework Agreement for the performance of their obligations;
(b) any matter which a party can demonstrate is already generally available and in the public domain otherwise than as a result of a breach of this clause 26 (Confidentiality);
(c) any disclosure which is required by Law or by an order of a court of competent jurisdiction, any parliamentary obligation or the rules of any stock exchange or governmental or regulatory board having the force of law;
(d) any disclosure of information which is already lawfully in the possession of the receiving party, prior to its disclosure by the disclosing party;
(e) any disclosure by the Authority of information as may be reasonably required for the purpose of conducting a due diligence exercise to any proposed new contractor or its advisers should the Authority decide to re-tender this Framework Agreement;
(f) any registration or recording of any consent, licence or approval and any property registration required;
(g) any disclosure of information by the Authority to any other department, office or agency of the Government or their respective advisors for the purpose of the examination and certification of the Authority’s accounts or any examination or investigation; or
(h) compliance with the FOIA and/or the Environmental Information Regulations 2004.
26.3 Where disclosure is permitted under clause 26.2, the party providing the information shall procure that the recipient of the information shall be subject to the same obligation of confidentiality as that contained in this Framework Agreement.
26.4 The Supplier shall not make use of this Framework Agreement or any Confidential Information issued or provided by or on behalf of the Authority in connection with this Framework Agreement otherwise than for the purposes of this Framework Agreement, except with the written consent of the Authority.
[bookmark: _Toc175485876][bookmark: _Toc175648396][bookmark: _Toc262465081]
[bookmark: _Toc432084411]Section H:	Termination and Exit management
27 [bookmark: _Toc432084412]Termination
Supplier Default
27.1 [bookmark: _Ref175564628]Subject to clause 27.2, if a Supplier Default has occurred and the Authority wishes to terminate all or part of this Framework Agreement it must serve a written termination notice on the Supplier.
27.2 If the Supplier Default which has occurred is an Insolvency Event of Default the Authority may in its sole discretion give notice terminating this Framework Agreement whereupon this Framework Agreement shall terminate with immediate effect together with all or specified Call Off Agreements between the Authority and the Supplier unless the Authority opts not to do so in its sole discretion and offers the Supplier an opportunity to rectify the breach and the conditions and terms of  such rectification opportunity shall be at the Authority’s sole discretion.
27.3 The termination notice must specify:-
(a) the type and nature of Supplier Default that has occurred, giving reasonable details; and
(b) that in the case of a Supplier Default falling within limbs (b), (c), and (d),  of the definition of Supplier Default this Framework Agreement and/or (subject to Clause 6.5) any specific Call Off Agreement shall terminate on the Working Day falling forty (40) Working Days after the date the Supplier receives the notice, unless the Supplier puts forward a rectification programme which is acceptable to the Authority within twenty (20) Working Days or rectifies the breach to the Authority’s satisfaction within thirty (30) Working Days of receipt of the notice.
27.4 If the Supplier rectifies the Supplier Default within the time period specified in the termination notice or implements the rectification programme, if applicable, in accordance with its terms, the termination notice will be deemed to be revoked and this Framework Agreement shall continue.
27.5 If the Supplier fails to rectify the Supplier Default within the time period specified in the termination notice or fails to implement the rectification programme, if applicable, in accordance with its terms the Authority may give notice stating that the Framework Agreement together with all or specified Call Off Agreements between the Authority and the Supplier unless the Authority opts not to do so in its sole discretion will terminate on the date falling five (5) Working Days after the date of receipt of the notice.
Termination for Convenience by the Authority
27.6 The Authority may terminate this Framework Agreement for convenience at any time without penalty on giving thirty (30) Working Days’ written notice to the Supplier.
27.7 The Supplier’s obligations to provide the Services under existing Call Off Agreements shall continue for the remainder of the relevant Contract Periods in accordance with Purchase Order/Call Off Agreements.
27.8 As from the Termination Date, the Supplier shall not accept any new Purchase Order nor enter into any new Call Off Agreements with any Contracting Bodies. 
27.9 This right of termination is in addition to any other rights of the Authority under this Framework Agreement and its exercise shall be without prejudice to any claim, remedy or right or action that either Party may have in relation to this Framework Agreement.
Termination for change of Control
27.10 The Authority may terminate this Framework Agreement (together with all or specified Call Off Agreements between the Authority and the Supplier unless the Authority opts not to do so in its sole discretion) by 5 Working Days written notice without penalty if there is a Change of Control which in the opinion of the Authority materially and adversely affects the provision of the Services to which the Authority objects except where the Authority:
(a) has given its prior written consent to the particular change of Control, which subsequently takes place as proposed; or
(b) fails to serve a 10 Working Days written notice, within twenty (20) Working Days of (whichever is the later) either the date the change of Control took place or the date on which the Authority was given notice of the change of Control.
27.11 The Supplier shall notify the Authority in writing within twenty (20) Working Days of any Change of Control taking place.
[bookmark: _Ref46568228][bookmark: _Toc139080477][bookmark: _Ref139082151]Partial Termination
27.12 [bookmark: _Ref494682143][bookmark: _Ref89163704][bookmark: _Toc139080478][bookmark: _Ref494682022][bookmark: _Ref86822428]The Authority may in accordance with clauses 27.13 and 27.14 require termination of any part of the provision of the Services “Partial Termination” on the occurrence in relation to that part of a material Default by the Supplier, where the Default is not capable of remedy or, if the Default is capable of remedy and the Default has not been remedied in accordance with the Remedial Plan Process. 
27.13 The Parties shall agree the effect of any change made necessary to the Framework Agreement by the Partial Termination, including the effect the Partial Termination may have on any other provision of this Framework Agreement (including but not limited to the Framework Prices), in accordance with the Change Control Procedure, provided that:
(a) [bookmark: _Ref86822356]the Supplier shall not be entitled to an increase in the Framework Prices and/or Charges if the Partial Termination arises pursuant to clause 27.12; and
(b) any increase to the Framework Prices and/or Charges (if any) shall not be unreasonable; and
[bookmark: _Ref87157148](c)        the Supplier shall not be entitled to reject the change.
27.14 [bookmark: _Toc139080483]Termination in accordance with this clause 27 shall be without prejudice to any right of action or remedy of either Party which has accrued or which subsequently accrues.
Termination for Authority Default
27.15 If an Authority Default has occurred and the Supplier wishes to terminate this Framework Agreement, it must serve a termination notice on the Authority within forty (40) Working Days of becoming aware of the Authority Default.
27.16 The termination notice must specify the type of Authority Default which has occurred entitling it to terminate.
27.17 This Framework Agreement shall terminate on the day falling sixty (60) Working Days after the date the Authority receives the termination notice, unless the Authority rectifies the Authority Default within thirty (30) Working Days of receipt of the termination notice.

28 [bookmark: _Toc341863390][bookmark: _Toc432084413]REMEDIAL PLAN PROCESS
28.1 Subject to clause 27, if the Supplier commits a material Default and the Default is capable of remedy, the Authority may not terminate this Framework Agreement in whole or in part without first opening the “Remedial Plan Process” set out below.
28.2 The Remedial Plan Process is as follows:
28.2.1 The Authority notifies the Supplier that it considers that the Supplier is in material Default and that it requires a Remedial Plan.  The notice may specify the matters complained of in outline but must contain sufficient detail so that it is reasonably clear what the Supplier has to remedy.
28.2.2 The Supplier shall serve a draft Remedial Plan within twenty (20) Working Days (or any other period agreed by the Parties) even if the Supplier disputes that it is responsible for the matters complained of.
28.2.3 If the Authority considers that the draft Remedial Plan is insufficiently detailed to be properly evaluated, or will take too long to complete or will not remedy the matters complained of then it may either agree a further time period for the development and agreement of the Remedial Plan or escalate any issues with the draft Remedial Plan in accordance with Clauses 17.2 to 17.3.
28.2.4 If the reasons for the Supplier’s failure to implement the Remedial Plan have not been resolved despite the use of Clauses 17.2 and 17.5 and the Supplier has not otherwise remedied the Default, then the Authority may serve a Termination Notice and the Agreement shall terminate on the last day of the period specified by the Authority in its notice, which shall not be less than the notice period specified in clause 27.3(b).
28.2.5 The Authority shall not be obliged to follow the Remedial Plan Process if a Remedial Plan has been implemented but the Supplier has failed to remedy the Default by those means or if there is a repetition of substantially the same material Default within a period of one (1) month following the conclusion of the Remedial Plan.  In either case the Authority may serve a Termination Notice and the Agreement shall terminate on the last day of the period specified by the Authority in its notice, which shall not be less than the notice period specified in clause 27.3(b), unless the Supplier remedies the Default within that period.
29 [bookmark: _Toc432084414]Consequences of Expiry or Termination
29.1 The Supplier and the Authority shall each carry out their respective responsibilities in accordance with this Framework Agreement until the Expiry Date or earlier termination in accordance with this Framework Agreement.
29.2 Where this Framework Agreement expires or the Authority terminates this Framework Agreement in accordance with clause 27.6 and there are existing Call Off Agreements in full force and effect, such Call Off Agreements shall continue in full force and effect (including where relevant the terms of this Framework Agreement required to give effect to any continuing rights or obligations under such Call Off Agreements) unless terminated in accordance with their terms.
29.3 In the event that the Expiry Date falls part way through the Call Off Agreement  the Call Off Agreement  and this Framework Agreement shall continue in full force and effect unless or until: 
(a) the Authority notifies the Supplier that the Call Off Agreement is at an end and will not be completed. 
29.4 On termination or expiry of this Framework Agreement, neither Party shall have any further obligations or rights with respect to the other Party provided that termination or expiry of this Framework Agreement shall not affect the continuing rights and obligations of the Parties under clauses 17 (Dispute Resolution Procedure), 24 (Information Handling),  26  (Confidentiality), 35 (Indemnity), 36 (IPR Indemnity), 39 (Assignment and Sub-Contracting) 40 (Publicity), 50 (Law and Jurisdiction) and Schedule 12 (Exit Arrangements) or under any other provision of this Framework Agreement that is expressed to survive termination or expiry (including as required under clause 29.3  above) or is required to give effect to such termination or expiry or the consequences of such termination or expiry.

30 [bookmark: _Toc432084415]EXIT ARRANGEMENTS
In addition to any specific exit obligations specified in relation to termination above the Authority will require the Supplier, without delay and without charging the Authority, to provide to the Authority or its nominee such co-operation and information as the Authority or its nominee may reasonably request in Call Off Agreement to achieve an  orderly and timely cessation to the Software, Hosting and Associated Services in accordance with Schedule 12 (Exit Arrangements) of this Framework Agreement.  
31 [bookmark: _Toc432084416]NOT USED

32 [bookmark: _Toc432084417]NOT USED

[bookmark: _Toc175485877][bookmark: _Toc175648397][bookmark: _Toc262465082][bookmark: _Toc432084418][bookmark: _Toc341863380]Section I:	risk protection
33 [bookmark: _Toc326334848][bookmark: _Toc341863381][bookmark: _Toc432084419]SECURITY REQUREMENTS, DISASTER RECOVERY AND Business Continuity
33.1 The Supplier shall comply with the provisions of Schedule 14 (Information Handling and Risk).  
33.2 The Supplier shall comply with the provisions of Schedule 13 (Business Continuity and Disaster Recovery).
33.3 In the event of a disruption or failure of the provision of the Services for any reason, the Supplier shall use its best endeavours to continue the provision of the Services.
33.4 [bookmark: _Ref41255771][bookmark: _Ref42963109][bookmark: _Toc139080400]The Supplier shall undertake regular risk assessments in relation to the provision of the Services not less than once every three months and shall provide the results of, and any recommendations in relation to, those risk assessments to the Authority promptly in writing following each review.
33.5 The Supplier shall establish, maintain, and review its own internal processes and procedures with respect to the identification of any threats or risks to the provision of the Services, how such threats and risks may be mitigated and how the provision of the Services may be maintained in the event of any such identified threats or risks materialising.

34 [bookmark: _Toc326334860][bookmark: _Toc341863382][bookmark: _Toc432084420]FORCE MAJEURE
34.1 [bookmark: _Ref73182408][bookmark: _Toc139080402]Subject to the remaining provisions of this clause 34, either Party to this Framework Agreement may claim relief from liability for non-performance of its obligations to the extent this is due to a Force Majeure Event.  In particular, the Supplier shall be relieved from its KPI targets to the extent that they are affected by the Force Majeure Event.
34.2 On the occurrence of a Force Majeure Event, the Affected Party shall notify the other Party as soon as practicable. The notification shall include details of the Force Majeure Event, including evidence of its effect on the obligations of the Affected Party and any action proposed to mitigate its effect.
34.3 As soon as practicable following such notification, the Parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and facilitate the continued performance of this Framework Agreement.
34.4 If no such terms are agreed on or before the date falling twenty (20) Working Days after the date of the commencement of the Force Majeure Event and such Force Majeure Event is continuing or its consequence remains such that the Affected Party is unable to comply with its obligations under this Framework Agreement for a period of more than sixty (60) Working Days, then either Party may terminate this Framework Agreement by giving twenty (20) Working Days written notice to the other Party.
34.5 Subject to clause 34.4 above, the Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Framework Agreement. Following such notification this Framework Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event.
34.6 Neither Party shall be entitled to bring a claim for a breach of obligations under this Framework Agreement by the other Party, or incur any liability to the other Party for any losses or damages incurred by that other Party to the extent that a Force Majeure Event occurs and the Party is prevented from carrying out obligations by that Force Majeure Event.
34.7 [bookmark: _Toc139080403]A Party cannot claim relief if the Force Majeure Event is attributable to its wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.
34.8 [bookmark: _Toc139080404]The Supplier cannot claim relief from a Force Majeure Event to the extent that it is required to comply with a BC Plan but has failed to do so (unless this failure is also due to a Force Majeure Event affecting the operation of the BC Plan).
34.9 [bookmark: _Toc139080405]An Affected Party cannot claim relief as a result of a failure or delay by any other person in the performance of that other person's obligations under a contract with the Affected Party (unless that other person is itself prevented from or delayed in complying with its obligations as a result of a Force Majeure Event).

[bookmark: _Toc341863383][bookmark: _Toc432084421]section J:  indemnities, liability and insurance
35 [bookmark: _Toc326334846][bookmark: _Toc341863384][bookmark: _Toc432084422]INDEMNITY
35.1 The Supplier shall, subject to clause 35.2, be responsible for and indemnify the Authority, its employees, agents and contractors on demand from and against all liability for:
35.1.1 death and personal injury;
35.1.2 loss of or damage to property (including Authority property);
35.1.3 breach of statutory duty;
35.1.4 actions, proceedings, costs, claims, demands, liabilities, damages, losses (including but not limited to any direct, indirect or consequential loses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses suffered or incurred by the Authority, 
whatsoever arising out of, or in consequence of the performance or non-performance by the Supplier or any Subcontractor of its obligations under this Framework Agreement. 
35.2 The Supplier shall not be responsible or be obliged to indemnify the Authority for: any injury, loss, damage, costs and expense caused by the negligence or wilful misconduct of the Authority, its employees, agents or contractors or by a breach of the Authority of its obligations under this Framework Agreement.
35.3 In relation to any claim the Supplier shall notify and keep the Authority fully informed and consult with it about the conduct of the claim and shall have due regard to the Authority’s interests.

36 [bookmark: _Ref72116837][bookmark: _Ref72116885][bookmark: _Ref72116903][bookmark: _Ref72117022][bookmark: _Ref72117043][bookmark: _Toc127759100][bookmark: _Toc139080410][bookmark: _Toc237249430][bookmark: _Toc341863385][bookmark: _Toc432084423]IPR INDEMNITY
36.1 [bookmark: _Ref64005966][bookmark: _Toc139080411][bookmark: _Ref29863800][bookmark: _Ref458350507][bookmark: _Ref491848508]The Supplier shall at all times, during and after the Framework Period, on written demand indemnify the Authority and keep the Authority 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 Authority arising from an IPR Claim.
36.2 [bookmark: _Toc139080412]The Authority agrees that:
36.2.1 [bookmark: _Toc139080413]it will notify the Supplier in writing of any IPR Claim;
36.2.2 [bookmark: _Toc139080414]it will allow the Supplier to conduct all negotiations and proceedings and will provide the Supplier with such reasonable assistance required by the Supplier, each at the Supplier's cost, regarding the IPR Claim; and
36.2.3 [bookmark: _Toc139080415]it will not, without first consulting with the Supplier, make an admission relating to the IPR Claim.
36.3 [bookmark: _Toc139080416]The Supplier shall consider and defend the IPR Claim diligently using competent counsel and in such a way as not to bring the reputation of the Authority into disrepute.
36.4 [bookmark: _Ref87957868][bookmark: _Toc139080417]The Supplier shall not settle or compromise any IPR Claim without the Authority's prior written consent (not to be unreasonably withheld or delayed).
36.5 [bookmark: _Toc139080419]If an IPR Claim is made, or the Supplier anticipates that an IPR Claim might be made, the Supplier may, at its own expense and sole option, either:
36.5.1 [bookmark: _Ref29863776][bookmark: _Toc139080420]procure for the Authority the right to continue using the relevant item which is subject to the IPR Claim; or
36.5.2 [bookmark: _Toc139080421][bookmark: _Ref29863748]replace or modify the relevant item with non-infringing substitutes provided that:
(a) the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;
(b) the replaced or modified item does not have an adverse effect on any part of this Framework Agreement, including provision of the Services;
(c) there is no additional cost to the Authority; and
(d) the terms of the Agreement shall apply to the replaced or modified Services.
36.6 [bookmark: _Ref64005978][bookmark: _Toc139080422]If the Supplier elects to modify or replace an item pursuant to clause 36.5.2 or to procure a licence in accordance with clause 365.1, but this has not avoided or resolved the IPR Claim, then the Authority may terminate this Framework Agreement by written notice with immediate effect and, without prejudice to the indemnity set out in clause 36.1, the Supplier shall be liable for all reasonable and unavoidable costs of the substitute items and/or services including the additional costs of procuring,  implementing and maintaining the substitute items.
36.7 [bookmark: _Toc139080423]The provisions of clauses 36.1 to 36.6 (inclusive) shall not apply in respect of any IPR Claim caused by:
36.7.1 [bookmark: _Toc139080424]any use by or on behalf of the Authority of the Services, or the use of the Software by or on behalf of the Supplier, in either case in combination with any item not supplied pursuant to this Framework Agreement; or
36.7.2 [bookmark: _Toc139080425]the use by the Authority of the Services, or the use of the Software by the Supplier, in either case in a manner not reasonably to be inferred from Schedule 1 (Specification) or the provisions of this Framework Agreement.

37 [bookmark: _Toc326334847][bookmark: _Toc341863386][bookmark: _Toc432084424]LIMITATION ON LIABILITY
37.1 Nothing in this Framework Agreement shall be construed  to exclude or limit either Party’s liability in respect of:
37.1.1 death or personal injury arising as a result of that Party’s negligence or that of its staff;
37.1.2 any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982; 
37.1.3 fraud or fraudulent misrepresentation by that Party or its staff; and/or
37.1.4  any claim under the indemnity under clause 36 (IPR);
[bookmark: _Ref86817761][bookmark: _Toc139080431][bookmark: _Ref61080531]37.1A 	In respect of any claims  of liability arising out of the wilful default (including wilful Default) of the Supplier, its subcontractors or the Supplier’s personnel, the Supplier will have unlimited liability for all reasonably foreseeable loss suffered by the Authority as a result of such act, omission or event giving rise to the claim.  
37.2 Financial Limits 
37.2.1 [bookmark: _Ref87945684][bookmark: _Toc139080432]Subject always to the provisions of clause 37.1 and 37.1A, the Supplier's total aggregate liability:
(a) [bookmark: _Ref64697987][bookmark: _Toc139080434][bookmark: _Ref64698026][bookmark: _Toc139080435]for all loss of or damage to Authority property or assets (including technical infrastructure, assets or equipment but excluding any loss or damage to the Authority's Data or any other data) of the Authority caused by the Supplier Default shall in no event exceed £10,000,000 (ten million pounds) (subject to indexation);
(b) [bookmark: _Ref87971970][bookmark: _Toc139080438]for all loss, destruction, corruption, degradation, inaccuracy or damage caused by the Supplier Default shall be £5,000,000 (five million pounds) (subject to indexation);
(c) in respect of all other claims, losses or damages, whether arising from tort (including negligence), breach of contract, breach of statutory duty or otherwise under or in connection with this Framework Agreement shall be an amount equivalent to £5,000,000 (five million pounds) (subject to indexation) during the twelve (12) month period preceding such claim.
PROVIDED that these limitations shall not apply to any claims brought in relation to:
the Information Legislation; and/or

 termination for Supplier Default. 

37.2.2 [bookmark: _Ref86817766][bookmark: _Toc139080439]Subject to clause 37.1, the Authority's total aggregate liability under this Framework Agreement shall not exceed two hundred and fifty thousand pounds (£250,000.00).
37.2.3 [bookmark: _Ref59968619][bookmark: _Toc139080444][bookmark: _Ref3546996]Subject to clauses 37.1 and 37.4, neither Party will be liable to the other Party for Indirect Losses. 
37.2.4 [bookmark: _Ref3546972][bookmark: _Toc139080447]Subject to clause 37.2, the Authority may, amongst other things, recover as a Loss:
(a) [bookmark: _Toc139080448]any additional operational and/or administrative costs and expenses arising from the Supplier' Default;
(b) [bookmark: _Toc139080449]any wasted expenditure or charges rendered unnecessary and/or incurred by the Authority arising from the Supplier Default; 
(c) [bookmark: _Toc139080450]the additional cost of procuring replacement Services for the remainder of the Framework Period; 
(d) [bookmark: _Ref87964159][bookmark: _Toc139080451]any anticipated saving; and
(e) all reasonable operational and administrative costs and expenses incurred by the Authority in rectifying a breach by the Supplier, and/or in acquiring new or replacement services or systems or assets/equipment.
37.3 [bookmark: _Toc139080453]The Parties expressly agree that if any limitation or provision contained or expressly referred to in this clause 37 is held to be invalid under any Law, it will be deemed omitted to that extent, and if any Party becomes liable for loss or damage to which that limitation or provision applied, that liability will be subject to the remaining limitations and provisions set out in this clause 37.
37.4 [bookmark: _Toc139080454]Nothing in this clause 37 shall act to reduce or affect a Party's general duty to mitigate its loss.
37.5 Nothing in this clause 37 will enable the Supplier to recover for Loss in respect of a Call Off Agreement from the Authority.  All disputes arising out of a Call Off Agreement shall be dealt with in accordance with those Call-Off Terms and Conditions and as between the Call Off Agreement parties only.

38 [bookmark: _Toc341863387][bookmark: _Toc432084425]INSURANCE
38.1 Requirement for Insurance
38.1.1 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 out of the Supplier’s performance of its obligations under this Framework Agreement and any Call Off Agreement, including death and personal injury, loss of or damage to property or any other loss. Such insurance shall be maintained for the duration of the Framework Period and for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement or any Call Off Agreement. In addition, the Supplier shall during the Framework Period take out and maintain or procure the maintenance of the Required Insurances and such Required Insurances shall be maintained for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement or any Call Off Agreement.
38.1.2 Not used.
 
38.1.3 The Supplier shall provide to the Authority evidence and copies on request of certificates of insurance or broker’s letters evidencing all the insurances referred to in clause 38.1 including the Required Insurances’ policies required under this clause 38 including but not limited to the name of the insurer. 
38.1.4 Failure to comply with the Required Insurances provisions of this Framework Agreement shall not limit or relieve the Supplier of its liabilities and obligations under this Framework Agreement.
38.1.5 The Supplier shall prior to the insurance renewal date (if applicable) or the expiry date in respect of each Required Insurances deliver to the Authority for its approval (such approval not to be unreasonably withheld) certificates and broker’s letters evidencing renewal of such policies. 
38.1.6 The insurance premiums in respect of the Required Insurances shall be the responsibility of the Supplier.
38.2 Reinstatement
38.2.1 All insurance proceeds received by the Supplier shall be applied to repair, reinstate, and replace each part or parts of the Authority property or other purpose why the proceeds were received. 
38.2.2 The Authority may in its absolute discretion instruct the Supplier not to apply any insurance proceeds referred to in clause 38.2.1 to repair, reinstate and replace the Authority property or other purpose for why the proceeds were received in which case forthwith upon receipt of the insurance proceeds the Supplier shall pay such amount to the Authority and the relevant Authority property or other purpose for the proceeds shall be excluded from this Framework Agreement.
38.2.3 Where insurance proceeds are to be used in accordance with this Framework Agreement to repair, reinstate and replace any part thereof the Supplier shall carry out the work or shall procure that the work is carried out in accordance with the Authority’s requirements so that on completion of the work, the Authority property or other purpose meets the requirements of this Framework Agreement.

[bookmark: _Toc432084426]Section K:	Miscellaneous and governing law
39 [bookmark: _Toc432084427][bookmark: _Ref175563921]Assignment 
39.1 Subject to any express provision of this Framework Agreement, the Supplier shall not without the prior written consent of the Authority, assign all or any benefit, right or interest under this Framework Agreement.
39.2 The Authority shall be entitled to:
39.2.1 assign, novate or otherwise dispose of its rights and obligations under this Framework Agreement either in whole or part to any contracting authority (as defined in  the Public Contracts Regulations 2015); or
39.2.2 transfer, assign or novate its rights and obligations where required by law and only to a body assuming the whole or part of the Authority’s business.

40 [bookmark: _Ref175564774][bookmark: _Toc432084428]Publicity, Marketing and Branding
40.1 Except with the prior written consent of the Authority, the Supplier shall not make any press announcement or publicise this Framework Agreement or the supply of the Services, nor any specific Call Off Agreement in any way.
40.2 All such marketing activity and use of branding under this Framework Agreement shall be carried out in accordance with Schedule 10 (Marketing and Branding).
[bookmark: _Toc341863379][bookmark: _Ref173819630]
41 [bookmark: _Toc432084429]not used 

42 [bookmark: _Toc432084430]change in law
42.1 [bookmark: _Toc139080365][bookmark: _Ref29871850]The Supplier shall neither be relieved of its obligations to provide the Services in accordance with the terms of this Framework Agreement nor be entitled to an increase in the Framework Prices as the result of a change in law.
43 [bookmark: _Toc432084431]	Notices
43.1 	Any notice required by this Framework Agreement to be given by either Party to the other shall be in writing and shall be served personally, by fax or by sending the same by registered post or recorded delivery to the following:

	
	Supplier
	Authority

	Address:
	
	Essex County Council,
E Block, 1st Floor
County Hall
Market Road
Chelmsford
CM1 1QH

	For the attention of:
	
	

	Tel:
	
	

	E-mail:
	
	




43.2	Any notice served personally will be deemed to have been served on the day of delivery, any notice sent by post will be deemed to have been served forty eight (48) hours after it was posted and any notice sent by email before 4pm will be deemed to have been served the same day it was despatched provided no failure to deliver message has been received by the sender, or if sent by email after 4pm will be deemed to have been served the next Working Day provided no failure to deliver message has been received by the sender.
44 [bookmark: _Toc432084432]Entire Agreement
44.1 Save for any information that may be provided for any specific Purchase  Order and/or Call Off Agreement , each Party acknowledges that this Framework Agreement sets forth the entire agreement between them with respect to the provision of the Services under this Framework Agreement and supersedes and replaces all prior communications, drafts, representations, warranties, stipulations, undertakings and agreements of whatsoever nature, whether oral or written, between the Parties.
45 [bookmark: _Toc432084433]No Partnership or Agency
45.1 Nothing in this Framework Agreement shall be construed as a legal partnership (within the meaning of the Partnership Act 1890) or as a contract of employment between the Authority and the Supplier or employees of the Supplier.
45.2 Save as expressly provided otherwise in this Framework Agreement, the Supplier shall not be, or be deemed to be, an agent of the Authority and the Supplier shall not hold itself out as having authority or power to bind the Authority in any way.
46 [bookmark: _Toc432084434]No Waiver
46.1 Failure by either Party at any time or for any period to enforce any one or more of the provisions of this Framework Agreement or to require performance by the other Party of any of the provisions of this Framework Agreement shall not:
(a) constitute or be construed as a waiver of any such provision or of the right at any time subsequently to enforce all terms and conditions of this Framework Agreement; nor
(b) affect the validity of the Framework Agreement or any part thereof or the right of the Parties to enforce any provision in accordance with its terms.
46.2 No waiver of any of the provisions of this Framework Agreement shall be effective unless it is expressed to be a waiver in writing and communicated in accordance with clause 43 (Notices).
47 [bookmark: _Toc432084435]Severance
47.1 Each provision of this Framework Agreement is severable and distinct from the others and the Parties intend that every such provision shall be and remain valid and enforceable to the fullest extent permitted by law.
47.2 If any provision of this Framework Agreement is or at any time becomes to any extent invalid, illegal or unenforceable under any enactment or rule of law, it shall to that extent be deemed not to form part of the Framework Agreement but (except to the extent in the case of that provision) it and all other provisions of this Framework Agreement shall continue in full force and effect and their validity, legality and enforceability shall not be thereby affected or impaired, provided that the operation of this Framework Agreement would not negate the commercial intent and purpose of the Parties under this Framework Agreement.
47.3 If any provision of this Framework Agreement is illegal or unenforceable as a result of any time period being stated to endure for a period in excess of that permitted by a regulatory Authority, that provision shall take effect within a time period that is acceptable to the relevant regulatory authorities subject to it not negating the commercial intent of the Parties under this Framework Agreement.
48 [bookmark: _Toc432084436]Contracts (Rights Of Third Parties) Act 1999
48.1 The Parties agree that with the exception of the Authority and a Contracting Body pursuant to a Call Off Agreement this Framework Agreement shall not be enforceable by any third party pursuant to the Contracts (Rights of Third Parties) Act 1999 and any rights contained therein are excluded..
48.2 A Contracting Body under a Call Off Agreement shall have no authority to bind the Authority to any agreements made between it and the Supplier. The Authority shall have no liability to any Contracting Body or the Supplier under a Call Off Agreement to which the Authority is not itself a party.  
49 [bookmark: _Ref175564830][bookmark: _Toc432084437]Law and Jurisdiction
50 [bookmark: _Toc178138858][bookmark: _Toc404347356][bookmark: _Ref174955183]This Framework Agreement and any non-contractual obligations arising out of or in connection with it shall be governed by and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the English courts .[Parent company guarantee/bond]
51 The Supplier shall procure the execution and delivery to the Authority on or before the Framework Commencement Date of a [Parent Company Guarantee] [Bond] by the Guarantor in favour of the Authority in the form set out in Schedule 11 (Form of [Parent Company Guarantee] [Bond]) to secure the due performance of the Supplier of its obligations to the Authority.
52 Unless and until otherwise agreed by the parties, the form of guarantee set out in Schedule 11 (Form of [Parent Company Guarantee] [Bond]) shall be the relevant specified form for the purposes of the Agreement.

[bookmark: _Ref173655532]
IN WITNESS whereof the Parties have executed this Framework Agreement as a deed and delivered it on the date first written.


THE COMMON SEAL of ESSEX	) 
COUNTY COUNCIL was hereunto	) 
affixed in the presence of: 			)


                                                                                       Attesting Officer

	

THE COMMON SEAL of {Supplier}
 was hereunto	) 
affixed in the presence of: 	
	OR 

SIGNED as a DEED by	)                                  
 acting by 	)
a Director and its Secretary or 	)
two Directors*	)

	Director


		Secretary/Director
	







[bookmark: _Toc404347402][bookmark: _Toc178138904][bookmark: _Toc448490295]SCHEDULE 1
[bookmark: _Toc404347403][bookmark: _Toc448490296]SERVICES SPECIFICATION 


1. [bookmark: _Toc174949376][bookmark: _Toc174953354][bookmark: _Toc175382664][bookmark: _Toc175382752][bookmark: _Toc175547366][bookmark: _Toc178138906][bookmark: _Toc404347404][bookmark: _Toc448490297]Introduction
· Need to copy services requirement here.

 
SCHEDULE 2
SUPPLIER’S SOLUTION


1. Contractors Tender Response 

(a) The Contractor’s submission response received via the e-Sourcing portal on [insert date] is detailed below:
[bookmark: _Toc404347409][bookmark: _Toc178138911][bookmark: _Toc448490299]

SCHEDULE 3
AUTHORITIES POLICIES


1 ECC’s Information Handling Schedule for Contracts -  http://www.essex.gov.uk/Business-Partners/Supplying-Council/Documents/Information_handling_schedule.docx
2 ECC's Information Policy Requirements for Suppliers - http://www.essex.gov.uk/Business-Partners/Supplying-Council/Documents/Information-Policy-Requirements%20-Suppliers.pdf.
3 Supplier Charter - http://www.essex.gov.uk/Business-Partners/Supplying-Council/Documents/Appendix_D_Supplier_Charter.pdf
[bookmark: _Toc404347410][bookmark: _Toc178138912][bookmark: _Toc448490300]



SCHEDULE 4
PAYMENT SCHEDULE
[bookmark: _Toc404347411][bookmark: _Toc178138913][bookmark: _Toc448490301]

1. [bookmark: _Toc176948553][bookmark: _Toc176948848][bookmark: _Toc421887542]Services Payment – Include Completed Pricing Matrix




3. Invoicing processes
      
1. 
2. 
2.1 The frequency of the invoice will be driven by the volume of transactions.  

2.2 The following process will take place following the quote being accepted by the Authority;

(a) The Supplier submits and invoice to the Authority’s nominated representative. (Recipient ECC Contract Manager)
(b) The Authority’s representative will circulate for final approval and confirmation of budget code to be used
(c) The Authority’s representative will raise a PO (All POs to be raised by the Authority’s representative to ensure controls over contract spend with supplier)
(d) The Authority’s representative shall provide a confirmation of the PO number to the supplier along with a PDF copy.

4. Services Payment Terms

(a) The Authority will not be liable to pay for Services unless requisitioned by an Official Call Off Agreement through the marketplace system
(b) The Authority will pay any invoice issued under Schedule 4 within 30 days of receipt of a valid invoice following the delivery of the service.  On the thirtieth day the payment will leave the account of Essex County Council.  The Authority will not be liable for any time after that taken to clear through the banking system
(c) Subject to Clause 26, the Authority will make payment direct to the Contractor or his/her lawful attorney or a legal equitable assignee of the Contract but not to any agent of the Contractor, nor to a sub-contractor.
(d) The receipt or payment of any sum by either party shall be without prejudice to the correctness of the sum and either party may require the correction of incorrect payments.
(e) All sums payable under this Contract unless otherwise stated are exclusive of VAT.
(f) Any VAT payable in respect of such sums shall be payable in addition to such sums.

5. [bookmark: _Toc421612629][bookmark: _Toc421887545][bookmark: Eprocurement]E-Procurement Requirements Overview

(a) Essex County Council has implemented a fully automated Purchase to Pay system called Marketplace.  For further information, please click here.
(b) A record on Marketplace will be created for the successful bidder and a user ID and password will be issued via e-mail.  
(c) The user ID and password will allow the successful bidder to:
52.1.1.a.1 View their Call Off Agreements online;
52.1.1.a.2 Update their status;
52.1.1.a.3 Notify delivery; and
52.1.1.a.4 Submit and monitor the status of electronic invoices, once they have been submitted.
(d) Call Off Agreements will be sent electronically to the successful bidder’s central e-mail address from the contract start date.

Electronic Invoicing

(e) The successful bidder will be expected to submit electronic invoices from the contract start date. The successful bidder will achieve this through turning any outstanding Purchase Call Off Agreements into electronic invoices by utilising the PO Flip method on Marketplace. On approval of the electronic invoice an automatic payment will be made via BACS, direct to the successful bidder’s bank account supported by an e-mailed remittance advice, in line with Essex County Council’s contracted payment terms. In addition to the above, the successful bidder will be able to view the status of their invoices, via the Marketplace system.

(f) There is no charge for the PO Flip method.

6. [bookmark: _Toc421887548]Review

(a) As part of this Agreement and as an on-going contract monitoring function the Authority and Contractor will meet on an annual basis for a Performance Review Meeting.
(b) Either the Authority or the Contractor may call a Meeting, to discuss performance under the Agreement.  Noting that the purpose of the meeting is to share good practice and to agree areas for improvement.
(c) At any time during the Framework Period the Authority may request that the Contractor return the following additional information to the Authority within the timescales specified (the list below is not exhaustive):
52.1.1.a.5 Business Continuity Plan;
52.1.1.a.6 Accounts for the most recent completed financial year (audited if required by law);
52.1.1.a.7 Insurance Schedules and Certificates; and
52.1.1.a.8 Complaints Policy.
(d) If the Authority requests that the Contractor provide any additional information in accordance with paragraph 7 (Review), the Authority shall:
52.1.1.a.9 Review the Business Continuity Plan the risks associated with service disruption or discontinuance are minimised;
52.1.1.a.10 Examine the audited accounts to ensure that the Provider remains financially viable;
52.1.1.a.11 Examine schedules and certificates of insurance to ensure that the Contractor has and maintains the Required Insurances; and
52.1.1.a.12 Review the complaints policy to ensure it meets required legislation.
(e) Any identified failures in the contract performance will be regarded as a breach of contract which may result in termination in accordance with Clause 22 (Termination) of the Agreement.
(f) The Contractor’s Authorised Representative shall be available for Performance Review Meetings. The times of the Performance Review meetings shall be agreed between the Authority’s Authorised Representative and the Contractor’s Authorised Representative.
(g) The Performance Review meetings shall be an opportunity for the Contractor to evidence its achievement of the Performance Standards.

7. [bookmark: _Toc421887549]Quality Review
(a) The Contractor shall continually self-review and self-evaluate service delivery to maintain standards of quality, improve performance and provide credibility.  The Contractor shall ensure that Staff undertake peer reviews to evaluate the work undertaken by one or more members of Staff of similar competence. Such reviews shall form part of the Contractor’s quality assurance review process recognising self-review, peer review and Authority review as in integral part of continuous quality improvement.

[bookmark: Section1][bookmark: Section2]
SCHEDULE 5
[bookmark: _Toc173654731][bookmark: _Toc404347415][bookmark: _Toc178138917][bookmark: _Toc448490302]CHANGE CONTROL PROCEDURE


1. [bookmark: _Toc173654732][bookmark: _Toc174953366][bookmark: _Toc175382676][bookmark: _Toc175382764][bookmark: _Toc175547378][bookmark: _Toc178138918][bookmark: _Toc404347416][bookmark: _Toc448490303]Principles

Either Party may at any time request a change to the Services in accordance with the procedure set out in paragraph 2 below.

The obligations of the Parties shall not be effected until a change control note in the form attached to this Schedule 5 (a “Change Control Note”) has been signed by the authorised signatory of both Parties.

The Authority shall not be responsible for the cost of any work undertaken or goods or materials ordered by the Supplier  or its Sub-Contractors which has not been authorised in advance by a Change Control Note.

9. [bookmark: _Toc173654733][bookmark: _Toc174953367][bookmark: _Toc175382677][bookmark: _Toc175382765][bookmark: _Toc175547379][bookmark: _Toc178138919][bookmark: _Toc404347417][bookmark: _Toc448490304]Procedure

The Authority and the Contractor shall discuss changes proposed by either Party to this Agreement and such discussion shall result in:

(a) a decision not to proceed further; or
(b) a written request for a change by the Authority; or
(c) a recommendation for a change by the Contractor.

Where a written request for a change is received from the Authority, the Contractor shall submit two signed copies of a Change Control Note to the Authority within seven (7) Days of such request.

A recommendation to amend this Agreement by the Contractor shall be submitted direct to the Authority in the form of two copies of a Change Control Note signed by the Contractor.

Each Change Control Note shall contain details of the change including, where applicable:
0. the title of the change;
52.2 the originator and the date of the request or recommendation for the change;
52.3 the reason for the change;
52.4 full details of the change including any specifications;
52.5 the price, if any, of the change;
52.6 a timetable for implementation together with any proposals for acceptance of the change;
52.7 a schedule of payments, if applicable;
52.8 the impact, if any, of the change on other aspects of the Agreement;
52.9 the date of expiry of validity of the Change Control Note; and
52.10 provision for signature by the Authority if the change is agreed.
For each Change Control Note submitted to the Authority, the Authority shall, within the period of the validity of the Change Control Note, evaluate the Change Control Note and, as appropriate:

i. request further information from the Contractor in which case the Contractor shall provide such information as soon as reasonably practicable and in any event within seven (7) Days.  The request for information and the information once provided shall be deemed to be part of the Change Control Note, and the Authority may approve or reject the Change Control Note upon receipt of the new information; or 
ii. notify the Contractor of the rejection of the Change Control Note.

A Change Control Note signed by both Parties shall constitute a variation to this Agreement in accordance with the terms of clause 15.of the Agreement. 
[bookmark: _Toc173654734][bookmark: _Toc174953368][bookmark: _Toc175382678][bookmark: _Toc175382766][bookmark: _Toc175547380][bookmark: _Toc178138920][bookmark: _Toc404347418][bookmark: _Toc448490305]
10. Authorised Signatories

Where the change incurs no additional charges for the Authority the authorised representatives for both Parties will act as authorised signatories.

The authorised signatory for the Authority will be the Authority’s Authorised Representative and the person(s) with appropriate delegated authority to authorise supplies and/or service orders  dependant on the value of the additional charges (Refer to ECC Scheme of Delegation for Financial Management Appendix A.) 

The authorised signatory for the Contractor shall be deemed to be the Contractor’s Authorised Representative in the absence of any written notification to the contrary from the Contractor to the Authority.


Change Control Note

	Authority’s Agreement Tile and Reference: 
	

	Change Control Ref No:
	

	Title of Change:
	

	Details of Change:
	

	Reasons for Change:
	

	Impact of Change:	
	

	Timetable:
	

	Price:	
	£

	Contractor’s Authorised Signatory:
	

	Signed:
	

	Dated:
	

	Authority Response:
	

	Authority’s Authorised Signatory :
	

	Signed:
	

	Dated: 
	



Note: the format of the change control note may vary from time to time in circumstances where additional information is deemed necessary by the Authority or the Supplier pursuant to a Purchase  Order  to accurately reflect the nature of the change

SCHEDULE 6
CONTRACT MANAGEMENT
[bookmark: _Toc404347421][bookmark: _Toc178138924][bookmark: _Toc448490308]


DEFINITION OF TERMS USED IN THIS SCHEDULE:

Customer – means Contracting Body;

Contract Services – means the Services as defined at clause 1 of the Agreement;




1. Contract Management Information  

1.1. Supplier Performance

The Supplier performance shall be measured against delivery Service Levels.  

1.1.1. at Contract level by the Customer receiving the Contract Services:

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

1.2. Post Assignment review

In support of 1.2.1, the Supplier shall complete, in conjunction with the Customer, a Post Assignment Review, (PAR), using the template annex 1 or such other format as the Customer may require for each Purchase Order / Call off Contract.  For long term Call-Off Agreements, the Customer may require periodic completion of PARs to measure ongoing performance.  Any such periodic completion will not be more frequent than monthly.

1.2.1. The completed PAR shall be agreed and signed-off by the Customer to verify satisfactory completion of the Contract Services or identify any performance issues.This PAR process is recognised as best practice by Central Government. 

1.3. Service Levels

1.3.1. The Supplier shall measure the performance of each and every Contract Service provided pursuant to this Contract using the Post Assignment Review template in Annex 1 or such other format as the Customer may require. The Supplier shall report this to the Customer, within ten (10) days from the completion of the Contract Services (or other agreed milestone).  The Customer and Supplier shall review the outcomes of the PAR and agree any arising actions.

1.3.2. The Supplier shall achieve:

1.3.2.1. a performance score of at least 2 (Satisfactory) for every measurable criteria within Part 4 of the PAR; 
1.3.2.2. Failure to achieve this measure will deem the entire Contract Services as inadequate. 
1.3.2.3. Where the Contract Services are deemed as inadequate two (2) or more times in any three (3) consecutive months will result in Improvement Plan  as outlined in 2.10. 


Service Performance Review

1.3.3. As required by the Customer, the Supplier and Customer shall review the performance against Suppliers Submission and the PAR at a reasonable time to be agreed.  These reviews shall, unless otherwise agreed:

1.3.3.1. take place at such location and time (within normal business hours) as the Customer shall reasonably require unless otherwise agreed in advance

1.3.3.2. be attended by the Supplier's Representative and the Customer's Representative

1.3.3.3. be fully minuted by the Supplier (unless otherwise agreed).  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 within five (5) Working Days from the meeting and will be agreed and signed by both the Supplier's Representative and the Customer's Representative within ten (10) Working Days from the date of the meeting. 

1.3.4. Frequency of review meetings

1.3.4.1. The Authority and Supplier shall meet on a monthly basis.

1.3.4.2. The frequency of review meetings can be changed by the Contract Manager and the Supplier if it is agreed that a change is more appropriate.

2. Service Levels

2.1 The Supplier shall measure and report against the following parameters;

	Description
	Service Level

	Request for quotes – Supplier to respond with potential suppliers + quotes following initial requests
	5 working days

	Transactions Only – Overall turn-around of a push transactions to take place
	10 working days

	Transaction Only - Where the supplier does not have an existing relationship with another supplier, this must be established (including supplier internal checks)
	15 working days

	Renewals – ECC to be notified of renewal quotes before the contract notice period
	30 working days

	Market Research – Supplier to return all market research requests
	10 working days

	PAR - to be completed by all parties and sent to ECC following completion of the transaction

	10 working days



Where it is identified that the Supplier does not meet the agreed Service Levels then remuneration shall be made in line with paragraph 2.7 below.

2.2 The Supplier shall provide the following reports to the Authority; 

· Quarterly Reports – to be completed and sent to the Authority by no later than the 10th working day of the month (E.g Q1 (Jan to Mar) would be received on the 10th working day of April) 
· Managed Service – Monthly/Quarterly supplier performance and compliance reports to be provided to the Authority during monthly performance meetings with the Authority.

2.3 The Supplier must make themselves available to be onsite for any relevant period of time at the discretion of the Authority, to be able to discuss options with the service area.

2.4 Consultancy / Support
The Supplier and the Authority shall agree a project plan and delivery milestones where consultancy or support services are provide. The Supplier’s performance will be monitored to ensure adherence to the agreed plan and delivery milestones. Where the Supplier does not meet the agreed delivery milestones then remuneration shall be made in line with paragraph 2.8 below. 
2.5 The Supplier shall maintain a central contracts matrix and be responsible for ensuring it is current. The Authority will be entitled to request a copy of the contracts matrix at any time other than the agreed review meetings. The Supplier shall ensure that the contracts matrix is provided within 2 working days of the request.

2.6 The Supplier shall use the contracts matrix to manage services provided through this Agreement and in conjunction with the review process. Where possible the Supplier shall use the information to inform on the following;

· Benefits Realisation – where any changes in the provision of the service may result in a benefit to the Authority, e.g. revised method of delivery.
· Financial Savings – where any changes in the provision of the service results in a financial benefit to the Authority.
· Innovation – where the Supplier identifies changes in the marketplace that would be of benefit to the Authority.

The Supplier will carry out this review work without request from the Authority.  Where any of the above are realised the Supplier shall inform the Authority.  Following receipt of Authority’s approval  the  Supplier shall not delay in implementing any changes to the provision of the services.


2.7 Service Measurement Period

2.7.1 For the purposes of this Framework Agreement the Service Measurement Period shall be three (3) months, commencing from the commencement of this Agreement, or any subsequent Call-offs.

2.7.2 The Service Measurement Period shall be used to monitor the Supplier’s performance in relation to 1.2.2 and 2.1 to 2.4 above.

2.8 Service Credits

2.8.1 Service Credits for failure to meet the agreed Service Level in 2.1 and 2.4 above shall be a percentage of the one-time transaction fee raised by the Supplier in line with the table below:

	Number of Working Days beyond Agreed Delivery Date
	Reduction in Transaction fee

	1 to 5
	5%

	6 to 10
	10%

	11 to 15
	20%

	16 to 20
	30%

	21 to 25
	40%

	26 to 40
	50%

	Over 40 days
	50%, or option to terminate Order without penalty



2.9 Exclusions From Service Level Calculations

2.9.1 All Service Level calculations shall exclude:

(a) Any delay which the Supplier experiences in gaining a response from the Authority or to the nominated representative where the Supplier requires confirmation of acceptance of a quote and/or receives a Purchase Order;

(b) Any delay caused by the actions of Third Parties reasonably beyond the Service Provider’s control;

2.10 Where the Supplier has failed to meet the Service Levels for two consecutive measurement periods the Supplier shall provide the Authority with a detailed improvement plan within fifteen (15) days of receipt of a request to do so. 

2.11 Following acceptance of the improvement plan by the Authority the Supplier shall implement the improvements within fifteen (15) days of the acceptance date.

2.12 The Supplier shall provide reports on an agreed basis during the implementation phase and following implementation if there is no improvement in the Supplier’s performance the Authority may exercise  its right to terminate this Agreement.


3. Management Teams
      
3. 
3.1 The Authority and Supplier shall provide a list of nominated representatives, e.g. contract / account manager.
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Annex 1 – Post Assignment Review Template

	Post Assignment Review Template

	 
	 
	 
	 
	 
	 
	 

	Part 1 – New Project Details

	 
	 
	 
	 
	 
	 
	 

	Name of Project/Assignment
	 
	 
	 
	 

	Name of Supplier Representitive
	 
	 
	 
	 

	Name of Customer(s) (ECC)
	 
	 
	 
	 

	Name(s) of Commercial Staff (ECC)
	 
	 
	 
	 

	Date of completion (or other milestone if applicable)
	 
	 
	 
	 

	Date PAR signed off
	 
	 
	 
	 

	Signed off for Supplier by
	 
	 
	 
	 

	Signed off for Customer by
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Name of New Supplier 
	 
	 
	 
	 

	Contract Term
	 
	 
	 
	 

	Total Contract Cost (£)
	 
	 
	 
	 

	Total Annual Contract Cost Cost (£)
	 
	 
	 
	 

	Total Implementation Cost (£)
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Brief Description of Service Provided by Supplier
	 

	 
	 
	 
	 
	 
	 
	 

	Part 2 – Post Assignment Review Scoring

	 
	 
	 
	 
	 
	 
	 

	Each part of the Post Assignment Review (PAR) will be scored and the scores agreed between the Supplier and Customer.  The scoring scheme below shall be used.  Where no scores can be agreed, the overall Contract Service shall be rated at the lowest score attributed by either the Customer or the Supplier.
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Score
	Meaning
	Explanation
	 
	 
	 

	0
	Unsatisfactory
	No scoring criteria met
	 
	 
	 

	1
	Poor
	Few scoring criteria met
	 
	 
	 

	2
	Satisfactory
	Most scoring criteria met - satisfactory with some weaknesses
	 
	 
	 

	3
	Good
	All scoring criteria met - satisfactory with some strengths
	 
	 
	 

	4
	Very Good
	All scoring criteria met & some examples of best practice outcomes                                                                                                      
	 
	 
	 

	5
	Excellent
	All scoring criteria exceeded - all demonstrate best practice outcomes
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Part 3 - The Supplier’s Performance

	 
	 
	 
	 
	 
	 
	 

	Category
	Performance Measure
	Scoring Criteria
	Score
	Additional Comments

	
	
	
	(0-5)
	

	1. Requirement 
	1.1 Supplier advised if could provide solution.
	If solution is within capabilities, supplier advised If could provide solution/not.
	 
	 

	
	1.2 Where feasible, other solutions were recommended that could fit in with the requirement
	Competitive solutions provided, so ECC have choice of best of breed technologies for solution, can compare pricing and technical ability of solutions.
	 
	 

	
	1.3 Demonstrations/meetings/conference calls/vendor parades arranged on behalf of ECC where appropriate.
	To ensure ECC can compare solutions correctly; vendor parades/demo of solutions/further discussions are facilitated by Civica.
	 
	 

	
	1.4 Commercial are engaged in-line with thresholds
	Supplier engages Commercial team throughout to make sure they are kept informed of new requirements and can test the market.
	 
	 

	2. Value for Money
	2.1 Delivery on time and on budget
	 - In line with the business and customer needs
	 
	 

	
	
	
	
	 

	
	2.2 Few solutions proposed where possible and supplier advises on best route forward for ECC
	Supplier advises which solution would fit ECC's requirements best and would be the most cost effective option
	 
	 

	
	
	
	
	 

	
	2.3- Supplier leverages best value; discounts/multi-year discounts/promotions/competitive discounts where they can be applied.
	Supplier leverages it's relationships with key vendors to offer best value to ECC
	 
	 

	
	
	
	
	 

	 
	 
	 
	 
	 
	0
	 

	 
	 
	 
	 
	 
	 
	 

	Part 4 - The Customer’s Performance (ECC Customer and Commercial Representatives)

	 
	 
	 
	 
	 
	 
	 

	Category
	Performance Measure
	Scoring Guidance 
	Score
	Additional Comments

	
	
	
	(0-5)
	

	1. Requirement 
	1.1 Customer is clear with the supplier with relation to overall business objectives and goals
	 - Customer shares relevant elements of the business case with the Supplier                                    - The link between the assignment and wider business objectives is clear                                              - Expected benefits are clearly defined and means of measurement is identified 
	 
	 

	
	
	
	
	

	
	1.2 Specification is outcome based and allows suppliers to provide valuable and relevant recommendations.
	 - Specification is outcome based and includes means of measuring delivery and success                                                                                                                                                                   - Customer has a good understanding of their requirement and has communicated it clearly                                                                                                                                                - Customer expectations of suppliers support are clear
	 
	 

	
	
	
	
	

	
	1.3 Commercial approach supports the delivery of the requirements
	 - The appropriate procurement route has been used (framework etc)                                             - Procurement timescales enabled Suppliers to respond in full                                                   - Procurement documentation is succinct                                                                                                   - The right questions are asked and all information requested is used                                        
	 
	 

	
	
	
	
	

	
	1.4 Customer is open to, and supporting of, Supplier innovation in delivering value
	 - Customer is open to innovative suggestions and approaches and responds positively to constructive challenge                                                                                                                    - Customer allows flexibility in  Supplier’s proposal and considers alternative solutions                                                                                                                                                                              - Early engagement of Supplier community by Customer
	 
	 

	 
	 
	 
	 
	 
	0
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Part 5 - Overall PAR Summary

	 
	 
	 
	 
	 
	 
	 

	Overall PAR Summary
	Score Achieved
	% Vs Max Score
	 
	Max Score Available
	Min Acceptable Score
	 

	 
	 
	 
	 
	 
	 
	 

	Total Supplier Score Achieved (P3)
	0
	0%
	 
	55
	39
	 

	 
	 
	 
	 
	 
	 
	 

	Total Customer Score Achieved (P4)
	0
	0%
	 
	20
	14
	 

	 
	 
	 
	 
	 
	 
	 

	Total Combined Score() Achieved
	0
	0%
	 
	75
	53
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Part 6 - Lesson Learnt

	 
	 
	 
	 
	 
	 
	 

	The Supplier’s Performance
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	Category
	Performance Measure Ref No.
	Comments
	 

	 
	 
	 
	 

	 
	 
	 
	 

	 
	 
	 
	 

	 
	 
	 
	 

	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 

	The Customer’s Performance (ECC assigned Project Manager to assess the Business)
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[bookmark: _DV_M4][bookmark: _DV_M5][bookmark: _DV_M7][bookmark: _DV_M8]SCHEDULE 7

                                              ORDERING/CALL OFF  PROCEDURE

1. Introduction
The Authority and the Supplier shall identify key personnel for the provision of raising a Purchase Order  and subsequent Call  Off Agreement.

	Authority Personnel
	Supplier Personnel

	
	

	
	

	
	

	
	

	
	



Only those persons identified within this Schedule 7 carry authority to issue a Purchase Order, and accept a Purchase Order.

1. Call Off Procedure
1. Where the Supplier is required to provide either General Software Services or General Hosting Services then there shall be two options in relation to the delivery of the Services as outlined in Section 8 Delivery Models (Schedule 1 – Specification)
1. For any Services required by the Authority a Work Package will be defined and issued to the Supplier.  Each Work Package will identify the required Delivery Model and contain the following information:
1. the relevant milestones including timings and Deliverables;
1. the Service Levels to the extent that they differ from the Service Levels already set out in the Framework Agreement;
1. the acceptance criteria for that Work Package;
1. the payment terms where they differ from those set out in the Framework Agreement; and
1. details of the performance reviews and their timing.
1. The Supplier shall review the Work Package and provide a detailed Submission to the Authority within 10 Working Days, unless required sooner as outlined in the Work Package.  
1. If the Authority accepts the Submission then a Call Off Agreement will be completed by the Authority    , see Annex 1, in line with the following;
3. develop a clear statement of requirements setting out the Authority’s requirements for the Services. 
3. prepare a Call off Agreement with all relevant requirements filled in; and
3. place such Call off Agreement with the Supplier by sending such Call of Agreement to the bidder with a Purchase Order and stating a deadline for the bidder’s response.
3. The Authority reserves the right to amend any aspect of this Schedule 7 (Ordering Procedure) during the Framework Period.  In the event of any change, the Authority will advise the Supplier in accordance with this Agreement and will inform the Supplier of any amendments to this Agreement in writing,
3. For other Contracting Authorities they shall agree the Ordering Process with the Supplier separately.


SCHEDULE 8
EQUALITY REQUIREMENTS
[bookmark: _Toc404347428][bookmark: _Toc178138931][bookmark: _Toc448490310]

1. [bookmark: _Toc178138932][bookmark: _Toc404347429][bookmark: _Toc448490311]ANTI-DISCRIMINATION LEGISLATION

1.1 In this Schedule, the “Anti-Discrimination Legislation” means:

1.1.1 the Equality Act 2010;
1.1.2 the Employment Rights Act 1996; 
1.1.3 the Part-time Workers (Prevention of Less Favourable Treatment) Regulations 2000; 
1.1.4 the Fixed-term Employees (Prevention of Less Favourable Treatment) Regulations 2002; 
1.1.5 the Flexible Working (Eligibility; Complaints and Remedies) Regulations 2002; 
1.1.6 the Flexible Working (Procedural Requirements) Regulations 2002; 
1.1.7 the Employment Equality (Sexual Orientation) Regulations 2003; 
1.1.8 the Employment Equality (Religion or Belief) Regulations 2003; 
1.1.9 the Disability Discrimination Act 1995 (Amendment) Regulations 2003; 
1.1.10 the Disability Discrimination Act 2005; 
1.1.11 the Employment Equality (Age) Regulations 2006;
1.1.12 any relevant Treaty, Directive, Regulation or Recommendation of the European Union; 
1.1.13 and for the avoidance of doubt includes any statutory modification or re-enactment and any subordinate legislation made pursuant to or associated with these pieces of legislation or any other legislation enacted which concerns discrimination in employment.

1.2 The Contractor shall not, and shall procure that Contractor Parties shall not discriminate directly or indirectly, or by way of victimisation or harassment, or by way of failure to make a reasonable adjustment or victimisation or harassment, against any person on grounds of any characteristic protected by the Equality Act (in this Schedule the “Act”) or otherwise contravene the Act.

1.3 The Contractor shall, and shall procure that Contractor Parties shall, for purposes of ensuring compliance with paragraph 1.2 above, in relation to staff engaged in the provision of Interim Services or Services observe as far as possible the provisions of all codes of practice issued by the Equality and Human Rights Commission including, but not limited to, any provisions recommending the adoption, implementation, and monitoring of an equal opportunities policy.

1.4 The Contractor shall, and shall procure that Contractor Parties shall, in performing its/their obligations under this Agreement, comply with the provisions of the Act, as if they were a body within the meaning of Schedule 19 to the Act.

1.5 Where in connection with this Agreement the Contractor or any Contractor Party are required to carry out work on the Local Authority’s premises or alongside the Local Authority’s employees on any other premises, they shall comply with the Local Authority’s own employment policy and codes of practice relating to equalities. 

1.6 Contractor shall, and shall procure that Contractor Parties shall, notify the Authority’s Representative forthwith in writing as soon as it becomes aware of any investigation of or proceedings brought against the Contractor or any Contractor Party under the Act.

1.7 Where any investigation is undertaken by a person or body empowered to conduct such investigation and/or proceedings are instituted in connection with any matter relating to the Contractor’s performance of its obligations under this agreement being in contravention of the Act, the Contractor shall, and shall procure that the Contractor Parties shall, free of charge:

1.7.1	provide any information requested in the timescale allotted;
1.7.2	attend any meetings as required and permit any of its staff to attend;
1.7.3	promptly allow access to and investigation of any documents or data deemed to be relevant;
1.7.4	allow itself and any of its staff to appear as witness in any ensuing proceedings; and
1.7.5	cooperate fully and promptly in every way required by the person or body conducting such investigation during the course of that investigation.

[bookmark: _Toc173654745][bookmark: _Toc174953379][bookmark: _Toc175382779]

SCHEDULE 9
[bookmark: _Toc404347430][bookmark: _Toc178138936][bookmark: _Toc448490312]INTELLECTUAL PROPERTY


[bookmark: _Toc404347431][bookmark: _Toc178138937][bookmark: _Toc448490313]



[bookmark: _Toc404347432][bookmark: _Toc178138938][bookmark: _Toc448490314]Contractor Software



SCHEDULE 10
[bookmark: _Toc404347433][bookmark: _Toc178138939][bookmark: _Toc448490315]COMMERCIALLY SENSITIVE INFORMATION


Part 1 – Commercially Sensitive Contractual Provisions

	
Contractual Provision
	
Time Period

	
Reason for confidentiality

	
	
	

	
	
	





Part 2 – Commercially Sensitive Material
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Time Period

	
Reason for confidentiality

	
	
	

	
	
	




SCHEDULE 11
[bookmark: _Toc404347434][bookmark: _Toc178138940][bookmark: _Toc448490316][FORM OF PARENT COMPANY GUARANTEE/BOND] 




1. BOND

1.1	The principles on which the bond is to operate are as follows:

1.1.1	The bondsman shall make payment to the Authority on receipt of a statement, signed on behalf of the Authority by its Section 151 officer, that the sum set out in the statement (a) is properly due from the Contractor to the Authority, (b) has been requested from the Contractor and (c) has not been received.

1.1.2 There shall be no other preconditions of payment and in particular the Authority shall not be required to have commenced proceedings or other dispute resolution activities, have obtained judgement or award, or have sought to enforce judgment or award by any other means.

1.1.3	The bondsman shall not be entitled to raise any defences or exercise any right of set-off which the Contractor might have sought to raise or exercise under the Agreement.

1.1.4	The bond shall not in any way be discharged nor the liability affected by any alteration to or variation of the Agreement or by time or any other indulgence granted to the Contractor by the Authority or by the release of the Contractor by operation of law.

1.1.5	The period of the bond shall be to at least the first anniversary of the Services Commencement Date.

2. PARENT COMPANY GUARANTEE

2.1	The required form of parent company guarantee is shown below:


(c) 

THIS DEED OF GUARANTEE is made the               day of                   20[    ]
BETWEEN:

(1)	[                   ]  whose [registered office] [principal place of business] is at [                               ] [and whose registered number is [           ]] (the “Guarantor”); and

(2)	ESSEX COUNTY COUNCIL of County Hall, Chelmsford, Essex, CH1 1QU (the “Authority”).

WHEREAS:

(A)	The Guarantor has agreed, in consideration of the Authority entering into the Contract with the Contractor, to guarantee the due performance by the Contractor of all of the Contractor's obligations under the Contract.
(B)	It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Authority entering into the Contract, the Guarantor hereby agrees with the Authority as follows:

1. [bookmark: _Toc225314454]DEFINITIONS AND INTERPRETATION

In this Deed of Guarantee: 

1.1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Contract;
1.2.1 the words and phrases below shall have the following meanings:

"Contract" means the agreement for the provision of the Services made between the Contractor and the Authority [specify document and date]; and


"Guaranteed Obligations" means all obligations of the Contractor to the Authority under the Contract together with all obligations owed by the Contractor to the Authority that are supplemental to, incurred under, ancillary to or calculated by reference to the Contract;

1.3.1 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Contract) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
1.4.1 unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
1.5.1 references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect;
1.6.1 the words "other" and "otherwise" are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
1.7.1 unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
1.8.1 unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re‑enacted from time to time and to any regulations made under it; 
1.9.1 unless the context otherwise requires, any phrase introduced by the words "including", "includes", "in particular", "for example" or similar, shall be construed as illustrative and without limitation to the generality of the related general words;
1.10.1 references to clauses and schedules are, unless otherwise provided, references to clauses of and schedules to this Deed of Guarantee; and
1.11.1 references to liability are to include any liability whether actual, contingent, present or future.

2. [bookmark: _Toc225314455]GUARANTEE AND INDEMNITY
[bookmark: _Ref60026925]
The Guarantor irrevocably and unconditionally guarantees and undertakes to the Authority to procure that the Contractor duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Contractor to the Authority.
 
2.1.1 [bookmark: _Ref60026952]The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Authority all monies and liabilities which are now or at any time hereafter shall have become payable by the Contractor to the Authority under the Contract or in respect of the Guaranteed Obligations.
2.2.1 [bookmark: _Ref60026957]If at any time the Contractor shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Authority that, upon first demand by the Authority it shall, at the cost and expense of the Guarantor:

2.2.1.1 [bookmark: _Ref60026962]fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Authority in respect of the Guaranteed Obligations and liable as if the Contract had been entered into directly by the Guarantor and the Authority; and
2.2.1.2 indemnify and keep the Authority indemnified against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements) of whatever nature which may result or which such Authority may suffer, incur or sustain arising in any way whatsoever out of a failure by the Contractor to perform the Guaranteed Obligations, 

save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Contractor under the Contract.

2.3.1 [bookmark: _Ref60026970]As a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Authority indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which such Authority may suffer or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Contractor's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.

3. [bookmark: _Ref59959913][bookmark: _Toc225314456]OBLIGATION TO ENTER INTO A NEW CONTRACT

If the Contract is terminated for any reason, whether by the Authority or the Contractor, or if the Contract is disclaimed by a liquidator of the Contractor or the obligations of the Contractor are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Authority enter into a contract with the Authority in terms mutatis mutandis the same as the Contract and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Contract or under an agreement entered into on the same terms and at the same time as the Contract with the Authority.

4. [bookmark: _Toc225314457]DEMANDS AND NOTICES

4.1.1 Any demand or notice served by the Authority on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
4.2.1 [Address of the Guarantor in England and Wales:                                          ]
4.3.1 [Facsimile Number:                                          ]
4.4.1 [For the Attention of:                                          ]

[Guidance: Relevant information to be inserted above]
or such other address in England and Wales or facsimile number as the Guarantor has from time to time notified to the Authority in writing in accordance with the terms of this Deed of Guarantee as being an address or facsimile number for the receipt of such demands or notices.

4.5.1 Any notice or demand served on the Guarantor or the Authority under this Deed of Guarantee shall be deemed to have been served:
4.6.1 if delivered by hand, at the time of delivery; or
4.7.1 if posted, at 10.00 a.m. on the second Day after it was put into the post; or
4.8.1 if sent by facsimile, at the time of despatch, if despatched before 5.00 p.m. on any Day, and in any other case at 10.00 a.m. on the next Day.
4.9.1 In proving service of a notice or demand on the Guarantor or the Authority it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the facsimile message was properly addressed and despatched, as the case may be.
4.10.1 Any notice purported to be served on the Authority under this Deed of Guarantee shall only be valid when received in writing by the Authority.

5. [bookmark: _Toc225314458]AUTHORITY'S PROTECTIONS

5.1.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Contractor and the Authority (whether or not such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Contract or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Authority in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Authority doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor. 
5.2.1 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly: 
	a)	it shall not be discharged by any partial performance (except to the extent of such partial performance) by the Contractor of the Guaranteed Obligations or by any omission or delay on the part of the Authority in exercising its rights under this Deed of Guarantee; 

5.3.1 it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Contractor, the Authority, the Guarantor or any other person;
5.4.1 if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Contractor for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and 
5.5.1 the rights of the Authority against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Authority.
5.6.1 The Authority shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non performance by the Contractor of any Guaranteed Obligation shall not preclude the Authority from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation.
5.7.1 The Authority shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Contractor or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Contractor or any third party, or to take any action whatsoever against the Contractor or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Authority in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
5.8.1 The Authority's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Authority deems expedient.
5.9.1 Any waiver by the Authority of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
5.10.1 Any release, discharge or settlement between the Guarantor and the Authority shall be conditional upon no security, disposition or payment to the Authority by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Authority shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Authority shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Authority from the Guarantor for such period as the Authority may determine.

[bookmark: _Toc225314459]6.	RIGHTS OF SUBROGATION

6.1	The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Contractor and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 

6. 
6.1.1 of subrogation and indemnity; 
6.1.2	to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Contractor's obligations; and 
6.1.3	to prove in the liquidation or insolvency of the Contractor, 

6.2	only in accordance with the Authority’s written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Authority and pay the same to the Authority on first demand.  The Guarantor hereby acknowledges that it has not taken any security from the Contractor and agrees not to do so until the Authority receives all moneys payable hereunder and will hold any security taken in breach of this clause on trust for the Authority.

7. [bookmark: _Toc225314460]REPRESENTATIONS AND WARRANTIES

7.1. The Guarantor hereby represents and warrants to the Authority that:

7.1.1 the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
7.1.2 the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
7.1.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including without limitation entry into and performance of a contract pursuant to clause 3 have been duly authorised by all necessary corporate action and do not contravene or conflict with:

7.1.3.1 the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
7.1.3.2 any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
7.1.3.3 the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
7.1.4 all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
7.1.5 this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.

7.2. The Guarantor acknowledges and agrees that:

7.2.1 the warranties, representations and undertakings contained in this Deed of Guarantee are material and are designed to induce the Authority into entering into the Contract; and
7.2.2 the Authority has been induced into entering into the Contract and in doing so has relied upon on the warranties, representations and undertakings contained herein.

8. [bookmark: _Toc225314461]PAYMENTS AND SET‑OFF

8.1. All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set‑off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Authority receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
8.2. The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to 4% above the base rate of the Bank of England from time to time in force. 
8.3. The Guarantor will reimburse the Authority for all legal and other costs (including VAT) incurred by the Authority in connection with the enforcement of this Deed of Guarantee.

9. [bookmark: _Toc225314462]GUARANTOR'S ACKNOWLEDGEMENT

The Guarantor warrants, acknowledges and confirms to the Authority that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Authority (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.

10. [bookmark: _Ref223249877][bookmark: _Toc225314463]ASSIGNMENT
The Authority shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Guarantee.

11. [bookmark: _Toc225314464]SEVERANCE

If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.

12. [bookmark: _Toc225314465]THIRD PARTY RIGHTS

12.1	It is agreed for the purposes of the Contracts (Rights of Third Parties) Act 1999 that:

12.1.1 subject to clause 12.1.2, this Deed of Guarantee is not intended to, and does not, give to any person who is not a party to this Deed of Guarantee any rights to enforce any provisions contained in this Deed of Guarantee except for any person to whom the benefit of this Deed of Guarantee is assigned or transferred in accordance with clause 10; and
12.1.2 [bookmark: _Ref62403201][bookmark: _Ref231973953]the Customer may, as agent and trustee for the Authority, enforce on behalf of the Authority any term of this Deed of Guarantee.

13. [bookmark: _Toc225314466][bookmark: _Ref231973991]GOVERNING LAW

13.1. This Deed of Guarantee shall be governed by and construed in all respects in accordance with English law.
13.2. The Guarantor irrevocably agrees for the benefit of the Authority that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
13.3. Nothing contained in this clause 13 shall limit the rights of the Authority to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
13.4. The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this clause on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum.
13.5. [Guidance:  The following provision can be included to deal with the appointment of an English process agent by a non English incorporated Guarantor] [The Guarantor hereby irrevocably designates, appoints and empowers [the Contractor] [Guidance:  A suitable alternative to be agreed if the Contractor's registered office is not in England or Wales] either at its registered office or on facsimile number [Guidance:  Insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Authority in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.]  [Guidance: This provision is to be completed by the Contractor where the registered office of the Guarantor is not situated in England and Wales.]

IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written.

EXECUTED as a DEED by	)

[Insert name of the Guarantor] acting by [Insert/print names]

							Director

							Director/Secretary


SCHEDULE 12
[bookmark: _Toc404347435][bookmark: _Toc178138941][bookmark: _Toc448490317]EXIT 


1. [bookmark: _Toc175382786][bookmark: _Toc175547398][bookmark: _Toc178138942][bookmark: _Toc404347436][bookmark: _Toc448490318]Introduction
 
This schedule describes the duties and responsibilities of the Contractor in the event that on expiry or termination of this Agreement, the Authority continues to require the provision of services which are the same or similar to the Services. 
The Contractor shall impose obligations on any Sub-Contractor in the same terms as those imposed upon it pursuant to this Schedule 13 and shall procure that such Sub-Contractor complies with such obligations
.
2. [bookmark: _Toc175382787][bookmark: _Toc175547399][bookmark: _Toc178138943][bookmark: _Toc404347437][bookmark: _Toc448490319]Tender Assistance and Provision of Information

2.1 Date for Provision of Procurement Assistance

2.1.1 The Contractor shall provide the following procurement assistance and comply with the obligations set out in this paragraph 2 from the earliest of the following dates (the “Tender Assistance Date”):

(a) the date of receipt by either party of a notice of termination; 
(b) 18 months prior to the Expiry Date;
(c) the date on which the Authority first gives public notice of a tender process to provide services the same or similar to the Services; and
(d) such other date as may be agreed by the Parties.
2.2 General

2.2.1 The Contractor shall co-operate fully and in good faith and provide to the Authority the information set out in this Schedule to enable the Authority to compile tender documentation for issue to potential Future Contractors as part of a tender process and to enable potential Future Contractors to:

(a) prepare an informed and to the extent reasonably possible, non-qualified offer to operate the same or similar services to the Services; and 
(b) compete on an equal footing with the Contractor in the tender process if applicable.

Such information shall include documents and data in the Contractor’s possession or control which relates to this Agreement, including performance, monitoring, management and reporting under this Agreement.

2.2.2 The Contractor shall assist by affording the Authority and other potential Future Contractors bidding in a tender process reasonable access to:
(a) relevant facilities, including Authority Assets, Authority Accommodation and any other relevant assets and accommodation;
(b) any key or senior employees. 

2.3 Third Party Contracts and Contractor Subcontracts 

2.3.1 Within twenty (20) Days of the Tender Assistance Date the Contractor shall provide the Authority with an up to date list of any sub-contracts relevant to the provision of the Services.

2.4 Intellectual Property Rights and Contractor Software

2.4.1 Within twenty (20) Days of the Tender Assistance Date the Contractor shall provide the Authority with an up to date list of all Intellectual Property Rights and any Authority Software and/or Contractor Software (except where agreed otherwise by the Authority) used in the provision of the Services and in respect of each of these, provide the Authority with a description of the relevant operations, functions, activities and processes used and/or followed by the Contractor.


2.5 Accommodation

2.5.1 The Contractor shall provide the Authority with an up to date list of any accommodation (not including Authority Accommodation) used in the delivery and operation of the Service including the address details of the location, the type of work carried out at the location (apart from the operation of the Services), and the hours of operation.

2.6 Use of information

2.6.1 The Authority shall be entitled to use the lists and information detailed in this Schedule 13, together with any information obtained during the Framework Period (subject to the confidentiality provisions in this Contract) for the Authority’s and any potential Future Contractor’s information (subject to appropriate confidentiality undertakings from the potential Future Contractor).  In particular, the Authority may disclose such lists and information in any tender process.

2.7 Updating Information

2.7.1 From the Commencement Date up to and including the Expiry Date or earlier termination of this Agreement, the Contractor shall promptly notify and consult with the Authority regarding any proposed material changes to any of the items which are the subject of the lists and information described in this Schedule 13 which may materially impact upon the operation of the Services.  Where the Authority considers that a proposed material change will have a material impact, the Contractor shall not implement the change without the prior written consent of the Authority.

2.8 Optional Services

2.8.1 	The Contractor shall, if so requested by the Authority, include in the Draft Transfer Plan and the Transfer Plan required by paragraph 4 a statement of (a) the services (additional to those required by this Agreement) which in the professional opinion of the Contractor are necessary or advisable for the Authority to procure in connection with the transition to a New Contractor and (b) the price at which the Contractor is willing to provide the same to the Authority.  The acceptance by the Authority of a Draft Transfer Plan or a Transfer Plan shall not constitute a commitment to take such services or acceptance of such a price.  Such commitment and acceptance shall only be valid in writing signed by the Authority’s Authorised Representative.
[bookmark: _Toc175382788][bookmark: _Toc175547401][bookmark: _Toc178138945][bookmark: _Toc404347439][bookmark: _Toc448490320]
3. Transition Planning

3. 
3.1 Date for Provision of Transfer Plan

3.1.1 The Contractor shall:

(a) provide the Authority with a draft Transfer Plan; and
(b) appoint a suitable Transfer Manager,

by no later than 6 (six) calendar months before the Expiry Date. 

3.1.2 The draft Transfer Plan shall specify in detail how and when the Contractor will fulfil its obligations in accordance with paragraphs 1 and 2 of this Schedule 13, how and when it will transfer the Authority Assets, any Intellectual Property and the Further-transferring Employees in accordance with this Agreement to the Authority or the Future Contractor and any other obligations relating to the transfer of the provision of Services.

3.1.3 The Draft Transfer Plan and the Transfer Plan shall be prepared in accordance with Annex A to this Schedule but shall only become agreed documents when signed by the Authority’s Authorised Representative and the Contractor’s Authorised Representative.

3.1.4 The Parties shall review and update the Transfer Plan as appropriate up to and including the Expiry Date of this Agreement.


ANNEX A: TRANSFER PLAN 
. 
Note: Writing in italics is to aid completion of the Transfer Plan by the Contractor.

1.1 Summary of Transfer Plan methodology and approach

Brief summary of the methodology and approach being adopted. 

1.2 Representatives

The name and contact details of each Party's Transfer Manager who will act as the primary point of contact for all exit related matters. 

1.3 Transfer Team

The timing and process for jointly establishing a transfer team of suitably skilled representatives of the Parties to manage the implementation of the Transfer Plan ("Transfer Team"), and replacements thereto and in particular:; 

(A)	the name and contact details for each member of the Transfer Team (to consist of no more than 5 representatives from each party) and his/her role ; 
(B)	reporting lines;
(C) 	liaison lines between the Authority and the Contractor;
(D) 	responsibilities for approval of documentation and plans; and 
(E)	escalation processes.

1.4 Duration

Unless the parties agree otherwise:
the Draft Transfer Plan shall cover the period from receipt of the initial Draft Transfer Plan through to formal approval of the Transfer Plan; and
the Transfer Plan shall cover the period from formal approval of the Draft Transfer Plan to the Termination Date.

1.5 Project Plan and Key Activities

A project plan detailing the timeframes for implementation of each part of the Transfer Plan and any milestones that needs to be met by the Contractor or the Authority or any Future Contractor.

1.6 Management Procedures

Details of the management processes and controls to be used in the implementation of the Transfer Plan.

1.7 Meetings

A list of the meetings that shall take place during the implementation of the Transfer Plan.  Unless agreed otherwise, the Exit Team shall meet at least once a week.

1.8 Transfer of Authority Property

A list of the Authority Property that is capable of delivery by leaving the Authority Property in situ in a safe and secure condition at the relevant Authority Accommodation, and any other Authority Property that is to be transferred to Authority or to a Future Contractor.  

An outline of the process and timeframes for the transfer of relevant Authority Property to the Authority or to a Future Contractor.

1.9 Documentation
[bookmark: _Ref99364356]
A list of the documents that are capable of delivery and any other documents and specifications that the parties have agreed should be transferred to the Authority or to a Future Contractor.

An outline of the process, timeframes and terms of the transfer of the items listed.

1.10 Data

An outline of the procedures and format for the transfer and/or removal of data from the Contractor’s systems.

1.11 Software and Licences

An outline of any special transition provisions relating to the transfer, granting or removal of any software or the transfer, granting or termination of any software licences.

1.12 Intellectual Property Rights

The procedure, format and timeframe for the handback or destruction of assets and/or any other documents/materials containing the other party’s Intellectual Property Rights.

1.13 Support Arrangements

A list of all Contractor internal and Sub-Contractor/third party support arrangements used in the delivery of the Services.

1.14 Supply of TUPE Information

The personnel information with regards staff working to provide the services prior to expiry and/or termination of the agreement.

1.15 Contracts

A list of all Sub-Contracts or other relevant contracts (if any).

1.16 Training and Knowledge Transfer

The procedure, structure and timeframe for training and any knowledge transfer required for the employees of the Authority or the Future Contractor as the case may be.

1.17 Required Consents

A list of any and all approvals, consents, licences, permissions, certificates and statutory agreements, permits or authorisations which are necessary, desirable or required by Legislation or by any competent authority obtained, or to be obtained, by the Contractor for the performance of the Services or the occupation and use of premises or accommodation.

1.18 Commercial Information and Agreements

A full listing of the commercial information relevant to the Services including, but not limited to, transaction volumes, data volumes stored, performance against the SLAs.

1.19 Risks and dependencies

A full list of risks and dependencies identified and any mitigation measures and actions identified to manage.

1.20 Other Information 

Any other information or action pertaining to the Transfer Plan required by the Authority to ensure a smooth and timely transfer to the Authority or a Future Contractor as the case may be.

1.21 	Optional Service Costs

A separate cost proposal for optional services that the Authority may decide to rely on for the provision of transfer services in accordance with paragraph 1.9 above



 

SCHEDULE 13
Business Continuity and Disaster Recovery

Definitions

In this Schedule, each of the following terms will have the meaning set out opposite it.
	Business Continuity Management (BCM)
	The holistic management process that identifies potential threats to an organization and the impacts to business operations that those threats, if realized, might cause, and which provides a framework for building organizational resilience with the capability for an effective response that safeguards the interests of its key stakeholders, reputation, brand and value-creating activities.

	Business Continuity(BC)
	The capability of the organization to continue delivery of products or services at acceptable predefined levels following a disruptive incident

	Related Service Provider 
	Any entity which provides services to the Authority with whom the Supplier is required to interact for the delivery of the Services.

	Related Subcontractor
	Any sub-contractor to the Supplier who provides services essential for the delivery of the Services hereunder and whose services, in the event of a failure or disruption to which this Schedule applies, could not be procured immediately from a readily accessible alternative source of supply AND any person providing such services to such subcontractor whether as or through a sub-subcontractor.

	Recovery Point Objective (RPO)
	The point in time to which work should be restored following a business continuity incident that interrupts or disrupts an organisation.

	Recovery Time Objective (RTO)
	The period of time following an incident within which a product or an activity must be resumed, or resources must be recovered.



[bookmark: _Ref72255205]2.	Purpose of This Schedule
2.1	This Schedule sets out the Authority's requirements for ensuring continuity of the delivery of the Services in the event of a disruption or failure of the Services.  It also includes a requirement on the Supplier to develop, exercise, review/change/maintain a Business Continuity Plan.
2.2.	In this Schedule, any obligation on the Supplier to carry out or procure the carrying out of any matter shall be construed as an obligation on the relevant Related Subcontractor to also carry out or procure the carrying out of any such matter. The Supplier shall not be excused from any obligation under this Schedule on the basis that its Related Subcontractor has failed to carry out or procure the carrying out of any such obligation. 
2.3	Where this Schedule is relevant to any Call-Off Contract, references to the Authority shall be construed as the relevant Contracting Body under the relevant Call-Off Contract. 

[bookmark: _Ref71557537]3.	Related Subcontractors
[bookmark: _Ref65989073]3.1	The Supplier will ensure that its Related Subcontractors have written business continuity plans of at least an equivalent standard to those required hereunder and so far as practicable mirroring those applicable hereunder and that the Authority will have rights in respect of the Related Subcontractors in relation to business continuity and disaster recovery and related planning and exercising equivalent to its rights in respect of the Supplier under this Schedule, and in particular with regard to (a) integration, exercising, inspection and audit with the equivalent plans of Related Service Providers and (b) the supply of audit reports.
[bookmark: _Ref54102610][bookmark: _Ref127783136]
4.	General Principles and Requirement
4.1	Suppliers/Subcontractors will follow the general Business Continuity principles as defined in International Standard ISO 22301:2012.
4.2	The Supplier will demonstrate to the reasonable satisfaction of the Authority (and until so demonstrated the Authority will not consider the service to be live) the specific elements of the following that relate to the services provided to the Authority:    
4.2.1	A Business Continuity Policy   
4.2.1.1	Statement of intent.
4.2.1.2	Objectives of Business Continuity management within the organisation,
4.2.1.3	Who is in the organisation is accountable for Business Continuity
4.2.1.4	When the Policy, strategy and BC Plans will be reviewed, and who will sign off.
4.2.1.5	Defines roles and responsibilities within the organisation

4.2.2	A Business Continuity Strategy:
4.2.2.1 Contains an obligation upon the Supplier to liaise with the Authority and (at the Authority's request) any Related Service Provider with respect to issues concerning business continuity where applicable.
4.2.2.2	Provides an obligation to provide details of how the invocation of any element of the BC Plan may impact upon the operation of the Services and any services provided to the Authority by a Related Service Provider.
4.2.2.3	Provides for the provision of technical advice and assistance to key contacts at the Authority as notified by the Authority from time to time to inform decisions in support of the Authority’s business continuity plans.

4.2.3	A Business Impact Analysis.
4.2.3.1 The Supplier will demonstrate identification of their work activities that support the delivery of the Services to the Authority.  This includes identifying their dependencies on third party organisations, technology, buildings, staff etc.  
4.2.3.2 The Supplier will set Recovery Time Objectives to be in line with the service levels and key performance indicators set out in Schedule 2 (Performance Standards).  
4.2.3.3 The Supplier will demonstrate that they understand their minimum resource requirements over an increasing timescale, to support the delivery of the Services at a pre-defined level as set out in this Framework Agreement and any Call-off Contract.
4.2.4	A risk assessment, including:
4.2.4.1	Failure or disruption scenarios and assessments and estimates of frequency of occurrence. 
4.2.4.2	Identification of any single points of failure within the Services and processes for managing the risks arising thereof.
4.2.4.3	Identification of risks arising from the interaction of the Services with the services provided by a Related Service Provider.
4.2.5. Continuity Options
	4.2.5.1	The Supplier will identify and supply their contingency arrangements to ensure the continuation/ recovery of service.
The Supplier will not be entitled to any change in or relief from its obligations under this Framework Agreement or to any increase in the amounts payable under this Framework Agreement to the extent that a failure or disruption occurs other than through the default of the Authority.

5.	Business Continuity Plan
[bookmark: _Ref54104278]5.1	The BC Plan will address 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 to the different levels of failure and disruption.
5.2	Set out how the BC Plan links to any Disaster Recovery Plan (as set out in paragraph 11 of this Schedule 15) of the Supplier together with the circumstances in which and the procedures by which each may be brought into operation.
5.3	Detail how the BC Plan links and interoperates with any overarching and/or connected BC plan of the Authority and any of its other Related Service Providers as notified to the Supplier by the Authority from time to time (and in particular any prepared in connection with the Civil Contingencies Act 2004).
5.4	Identify the responsibilities of who will carry out actions, including:
5.4.1	Supplier staff that will include alternatives, who are trained to carry out actions
5.4.2	Any actions(if any) that the Authority has agreed it will assume in the event of the invocation of the BC Plan.
5.5	Set out key contact details (including roles and responsibilities) for the Supplier (and any Related Subcontractors) and for the Authority.
5.6	Contain a communication strategy agreed by the Authority to cover communications during an incident:
(a)	Between the Authority and the Supplier.
(b)	To and from the media.
(c)	To and from the general public.
5.7	The BC Plan will also set out how the Supplier will communicate to the Authority, including:
5.7.1	 An early warning of any problem(s) that may impact on the service delivery.
5.7.2	Continuous updates to the Authority, including any escalation that may further impact service delivery
5.7.3	Provide details of contingency arrangements that have been put in place that change the method of delivering services to the organisation
5.8	Where the Supplier is responsible for data input, set out method(s) of recovering or updating data collected (or which ought to have been collected) during an incident to minimise data loss and preserve data integrity.  Where the Authority is responsible for data input, the Authority accepts that it may lose the data input beyond the RPO.
5.9	The BC Plan will be designed so as to ensure that the adverse impact of any service failure or disruption on the operations of the Authority is minimised as far as reasonably possible.
5.10	The BC Plan will be kept current and will be sufficiently flexible to support any changes to the Services or to the business processes facilitated by and the business operations supported by the Services.
5.11	The BC Plan will cover how the organisation will recover their operations to a pre-agreed level of service.  This will include setting time related trigger points for actions to be taken to recover services before the RTO.
[bookmark: _Ref67461440][bookmark: _Toc65568226][bookmark: _Toc65584446][bookmark: _Toc65656963][bookmark: _Ref65668317][bookmark: _Ref65668424][bookmark: _Toc65984317][bookmark: _Ref65990049][bookmark: _Ref66094954][bookmark: _Ref66165746][bookmark: _Ref66169873][bookmark: _Toc66261921]
6.	Exercising
[bookmark: _Ref52105329][bookmark: _Toc139080397]6.1	The Supplier will exercise the BC Plan on a regular basis and in any event not less than once (to be specified on a per contract basis) in each 12 month period commencing with the Commencement Date or an anniversary thereof.  The Supplier shall:
6.1.1	Agree with the Authority at the start of each 12 month period the schedule of exercising that will take place in the following 12 months.  Any variance to this will be identified to the Authority as soon as possible in sufficient time so that the Authority can participate in the exercise.
6.1.2	Include in the schedule of exercising above such number of Authority run tests as the Authority may reasonably require.
6.1.3	Undertake and manage exercising of the BC Plan in full consultation with the Authority and will liaise with the Authority in respect of the planning, performance, and review of each exercise, and will comply with the reasonable requirements of the Authority in this regard.  A set of success criteria will be agreed for each exercise.  The Authority will have the right to observe each exercise but takes no responsibility for the management or outcome of the test.
6.1.4	Furnish the Authority with copies of the relevant exercise plans, exercise scripts and exercise data at least  ten (10)  Working Days before the exercise.
6.1.5	Afford the Authority every opportunity to be present at such exercise, to observe the same.
6.1.6	Within ten (10) Working Days of the conclusion of each exercise, send to the Authority a written report setting out:
6.1.6.1	The outcome of the exercise.
6.1.6.2	Any failures in the BC Plan revealed by the exercise.
6.1.6.3	The Supplier's initial proposals for remedying any such failures.
6.1.7	Following each exercise, the Supplier will take all measures reasonably requested by the Authority, (including requests for the re-exercising of the BC Plan) to remedy any failures in the BC Plan and such remedial activity and re-exercise will be completed by the Supplier, at no additional cost to the Authority, by the date reasonably required by the Authority and set out in such notice.  Re-exercising will continue until the Supplier has shown to the reasonable satisfaction of the Authority that the remedial measures have been successful. 
6.1.8	Subject to paragraph 6.1.9, the Authority may require the Supplier to conduct additional exercising of some or all aspects of the BC Plan at any time where the Authority 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 invoke the BC Plan.
[bookmark: _Ref63738703][bookmark: _Toc139080398]6.1.9	If the Authority requires an additional exercise of the BC Plan it will give the Supplier written notice and the Supplier will conduct the exercise in accordance with the Authority's requirements and the relevant provisions of the BC Plan.  The Supplier's costs of the additional exercise will be borne by the Authority unless the BC Plan fails the additional exercise in which case the Supplier's costs of that failed exercise will be borne by the Supplier.
6.2	The Supplier will ensure that any use by it or any Subcontractor of "live" data in such exercising is first approved by the Authority.  The Supplier will within three (3) Working Days of completion of the relevant exercise return all live data used in such exercising to the Authority, procure the destruction of all copies thereof and certify in writing signed by a director of the Supplier that all such data has been returned and all such copies have been destroyed.
[bookmark: _Ref71563056]6.3	For the avoidance of doubt, the carrying out of an exercise of the BC Plan (including an exercise of the BC Plan’s procedures) will not relieve the Supplier of any of its obligations under this Framework Agreement.

[bookmark: _Ref71085594]7.	Maintenance
[bookmark: _Ref71085729]7.1	The Supplier will review the BC Plan (and the risk analysis and business impact analysis on which it is based):
[bookmark: _Ref72315121]7.1.1	On a regular basis and as a minimum once every six calendar months or whenever there is a major business change in the Authority (or in the Supplier where it affects the Service provided).
[bookmark: _Ref72315138]7.1.2	Within two weeks of the BC Plan (or any part) having been invoked in an event of a failure or disruption.
7.1.3	In the event of any change altering either the likelihood of the BC Plan being invoked or its efficacy on being invoked.
[bookmark: _Ref127783211]7.1.4	Where the Authority requests any additional reviews (over and above those provided for above) by notifying the Supplier to such effect in writing, whereupon the Supplier will conduct such reviews in accordance with the Authority's written requirements.  The costs of both parties for any such additional reviews will be met by the Authority.
[bookmark: _Ref71562248]7.2	The Supplier shall, within twenty (20) Working Days of the conclusion of each such review of the BC Plan, provide to the Authority a report setting out:
7.2.1	The findings of the review.
7.2.2	Any changes in the risk associated with the operation of the Services.
7.2.3	The Supplier's proposals for addressing any changes in the operational risk profile and its proposals for amendments to the BC Plan following the review.
7.3	The Supplier will as soon as is reasonably practicable after receiving the Authority's approval of the Supplier's Proposals (having regard to the significance of any risks highlighted in the Review Report) effect at its own expense any change in its practices or procedures necessary so as to give effect to the Supplier's Proposals.

8.	Audit
8.1	The Supplier will at all reasonable times allow any auditor conducting an internal or external audit on the Authority access to any records, information and data (“the Documentation”) in the possession or control of the Supplier which in any way relate to or are or have been used in connection with the performance of the Supplier’s obligations under this Schedule including (but without limitation) Authority data and information stored on a computer system operated by the Supplier and will permit such auditor (a) to copy such Documentation and to retain such copies (subject to the requirements of the Data Protection Legislation) and Clause 31 (Confidentiality)) and (b) to remove for a period not exceeding five (5) Working Days the originals of such Documentation. Where such Documentation may form part of the evidence in criminal proceedings, the auditor may retain (and make available to the police and crown prosecution services) such Documentation until such proceedings are concluded or abandoned.
8.2	The Supplier will forward to the Authority within ten (10) Working Days of publication any report by the internal or external auditors of the Supplier or of any Related Subcontractor relating to activities of or factors in connection with the Supplier or Related Subcontractor which might reasonably be considered to relate to matters the subject of the BC Plan or to any actual or potential effect on the capability of the Supplier or Related Subcontractor to comply with the BC Plan or to deliver the Services or any activities supporting such delivery.	

9.	Invocation of the Business Continuity Plan
9.1	In the event of a partial or complete loss of service, the Supplier will immediately investigate and if appropriate invoke the BC Plan. The Authority will be informed promptly (and in any event within one hour) of such invocation.  In all other instances the Supplier will only invoke or exercise the BC Plan with the prior consent of the Authority.

10.	Nominated Contacts
10.1	The Supplier will ensure that named staff are assigned to all agreed roles and maintain their contact details.
10.2	The Authority will ensure that named staff are assigned to all agreed roles and maintain their contact details.

11. 	Disaster Recovery

	Disaster :
	means the occurrence of one or more events which, either separately or cumulatively, mean that the performance of the Framework Agreement or a Call-off Contract, or a material part of it, will be unavailable for a period exceeding 24 hours which it is reasonably anticipated will mean the operation of the Framework Agreement or a Call-Off Contract or a material part of it, will be unavailable for that period;

	Disaster Recovery Plan:
	means such plan developed by the Supplier in relation to this Schedule 15;

	Disaster Recovery Services:
	means the disaster recovery and/or business continuity services (as the context may require) to be provided by the Supplier pursuant to this Schedule 15;

	Disaster Recovery System:
	means the process of restoration of the operation of the Framework Agreement and/or the Call-Off Contract by the provision of the Disaster Recovery Services;



11.1 	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 Authority and any Contracting Body supported by the operation of this Framework Agreement and any Call-Off Contract following any Disaster or during any period of service failure or disruption with, as far as reasonably possible, minimal adverse impact. 

11.2 	The Disaster Recovery Plan shall only be invoked upon the occurrence of a Disaster. 

11.3 	The Disaster Recovery Plan shall include the following: 

11.3.1.	the technical design and build specification of the Disaster Recovery System; 

11.3.2.	details of the procedures and processes to be put in place by the Supplier and any Subcontractor 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: 

11.3.2.1.	data centre and disaster recovery site audits; 

11.3.2.2.	backup methodology and details of the Supplier's approach to data back-up and data verification; 

11.3.2.3.	identification of all potential disaster scenarios; 

11.3.2.4.	risk analysis; 

11.3.2.5.	documentation of processes and procedures; 

11.3.2.6.	hardware configuration details; 

11.3.2.7.	network planning including details of all relevant data networks and communication links; 

11.3.2.8.	invocation rules; 

11.3.2.9.	performance of the Framework Agreement and Call-off Contracts’ recovery procedures; 

11.3.2.10.	steps to be taken upon Framework Agreement and Call-Off Contracts’ performance resumption to address any prevailing effect of the performance failure or disruption; 

11.3.3.	details of how the Supplier shall ensure compliance with security standards ensuring that compliance is maintained for any period during which the Disaster Recovery Plan is invoked; 

11.3.4.	access controls (to any disaster recovery sites used by the Supplier or any Subcontractor in relation to its obligations pursuant to this Schedule); and 

11.3.5.	testing and management arrangements.

SCHEDULE 14
INFORMATION HANDLING



1.	Definitions and Interpretation

1.1 In this Schedule, the following terms shall have the meaning set out below:

“Authority’s ICT Standards”

means those which the Authority applies within itself and of which it has furnished a copy to the Contractor.

“Authority’s Security Policy”

means that which the Authority applies within itself and of which it has furnished a copy to the Contractor.

“Data Protection Act”

means the Data Protection Act 1998 as amended or re-enacted from time to time and any Act substantially replacing the same.

“Information”

has the meaning given under Section 84 of the Freedom of Information Act 2000, which shall include (but is not limited to) information in any form whether relating to the past, present or future and may in particular consist of data, documentation, programs, (including the source code of any programs which the Authority has the right to use), computer output, voice transmissions, correspondence, calculations, plans, reports, graphs, charts, statistics, records, projections, maps, drawings, vouchers, receipts and accounting records and may consist of or be stored in any form including paper, microfilm, microfiche, photographic negative, computer software and any electronic medium and references herein to Information shall include reference to the medium in which it is stored.

“Information Legislation”

means the Data Protection Act, the Environmental Information Regulations and the FOIA.

“Legislation”

for the avoidance of doubt includes in particular the Information Legislation.
“Personal Data”

means personal data as defined in the Data Protection Act which is supplied to the Contractor by the Authority or obtained by the Contractor in the course of performing the Services.

2.	Resolution of Inconsistency

1 
2 
2.1 The Contractor shall immediately upon becoming aware of the same notify the Authority of any inconsistency between the provisions of the Legislation and the standards, guidance and policies applicable under this schedule (or between those standards, guidance and policies) and the Authority, as soon as practicable, shall advise the Contractor which provision the Contractor shall be required to comply with (but not so as to place the Contractor in breach of any Legislation).

3.	Protection of Information 

2 
3 
3.1 The Contractor acknowledges that the confidentiality, integrity and availability of Information and on the security provided in relation to Information is a material element of this Agreement.
[bookmark: _Ref124755801]
3.2 The Contractor shall and shall at all times provide a level of security which:

3.2.1	is in accordance with Good Industry Practice, Legislation and this Agreement;

3.2.2	complies with the Authority’s ICT Standards and the Authority’s Security Policy;

3.2.3	meets any specific security threats identified from time to time by the Authority; and

3.2.4	complies with applicable ISO standards and in particular ISO/IEC27001 and ISO/IEC27002. 

3.3 The Contractor shall ensure that it provides comparable technical and policy coverage of security to Information as if it were being processed directly by the Authority.  This shall include but not limited to the following:

3.3.1	All mobile storage systems and hardware shall be encrypted to at least industry standards.

3.3.2	All staff shall be appropriately vetted before use in the services which are the subject of this Contract.

3.3.3	All staff shall receive adequate information governance training which shall be regularly refreshed.

3.3.4	All buildings and physical environments shall be subject to appropriate physical security and protection. 

3.3.5	When handling NHS data, the Contractor shall apply Safe Haven usage to at least NHS standard.

3.3.6	The Contractor shall permit access to Information by employees of the Authority only as may be specifically designated by the Authority.

3.3.7	The Contractor shall securely destroy all Information provided or created under this Agreement and no longer required to be retained in accordance with this Agreement.

3.4 The Contractor will have in place fully tested and effective disaster recovery and business continuity plans.

3.5 The Contractor shall observe the following principles when handling data.

3.5.1	Every proposed use or transfer of Personal Data within or from the organisation should be clearly defined and scrutinised, with continuing uses regularly reviewed by an appropriate guardian.

3.5.2.	Personal Data must not be used unless it is absolutely necessary.  Personal Data should not be used unless there is no alternative.

3.5.3	The minimum necessary Personal Data information is to be used.  Where use of Personal Data is considered essential, each individual item of information should be justified with the aim of reducing identification.

3.5.4	Access to Personal Data should be on a strict need to know basis. Only those individuals who need access to Personal Data should have access to it, and they should only have access to the data that they need to see.

3.5.5	Those handling Personal Data - both frontline and support staff - must be aware of their responsibilities and obligations to respect personal confidentiality.

3.5.6	All persons handling Personal Data must understand and comply with the Legislation.  Every use of Personal Data information must be lawful.

3.6 Any Information received by the Contractor from the Authority under this Agreement or generated by the Contractor pursuant to this Contract shall remain at all times the property of the Authority.  It shall be identified, clearly marked and recorded as such by the Contractor on all media and in all documentation.

3.7 The Contractor shall not, save as required by this Agreement, without the prior written consent of the Authority disclose to any other person any Information provided by the Authority under this Agreement. 

3.8 The Contractor shall advise the Authority of any intention to procure the services of any other agent or subcontractor in connection with this Agreement and shall pay due regard to any representations by the Authority in response.

3.9 The Contractor shall observe and comply with the Authority’s scheme of confidentiality levels applicable from time to time.

3.10 The Contractor shall take all necessary precautions to ensure that all Information obtained from the Authority under or in connection with this Agreement, is given only to such of the Contractor’s staff and professional advisors or consultants engaged to advise the Contractor in connection with this Contract as is strictly necessary for the performance of this Agreement, and is treated as confidential and not disclosed (without prior written approval) or used by any such staff or such professional advisors or consultants otherwise than for the purposes of this Agreement.

3.11 The Contractor shall not use any Information it receives from the Authority otherwise than for the purposes of this Agreement.

3.12 With regard to Authority Data:

3.12.1	The Contractor shall not delete or remove any proprietary notices contained within or relating to the Authority Data.

3.12.2	The Contractor shall not store, copy, disclose, or use the Authority Data except as necessary for the performance by the Contractor of its obligations under this Agreement or as otherwise expressly authorised in writing by the Authority.

3.12.3.To the extent that Authority Data is held and/or processed by the Contractor, the Contractor shall supply that Authority Data to the Authority as requested by the Authority in the format specified in the Information Assets Register as set out in schedule 1.1 (Services Description).

3.12.4.The Contractor shall take responsibility for preserving the integrity of Authority Data and preventing the corruption or loss of Authority Data 

3.12.5	The Contractor shall perform secure back-ups of all Authority Data and shall ensure that up-to-date back-ups are stored off-site in accordance with the Business Continuity and Disaster Recovery Plan.  The Contractor shall ensure that such back-ups are available to the Authority at all times upon request and are delivered to the Authority at no less than monthly intervals.

3.12.6	The Contractor shall ensure that any system on which the Contractor holds any Authority Data, including back-up data, is a secure system that complies with the Security Policy.

3.12.7	If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Contractor's Default so as to be unusable, the Authority may:

3.12.7.1 require the Contractor (at the Contractor's expense) to restore or procure the restoration of Authority Data in full and in not later than three Days (subject to any agreed business continuity and disaster recovery plan); and/or

3.12.7.2 in default thereof itself restore or procure the restoration of  Authority Data, and shall be repaid by the Contractor any reasonable expenses incurred in doing so.

3.12.8	If at any time the Contractor suspects or has reason to believe that Authority Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall notify the Authority immediately and inform the Authority of the remedial action the Contractor proposes to take.

4.	Data Protection

3 
4 
4.1 The Authority is and will remain the Data Controller in relation to the personal information exchanged under or for the purposes of this Agreement, and that the Contractor will solely act as Data Processor with respect to such personal information.

4.2 All Personal Data acquired by the Contractor from the Authority shall only be used for the purposes of this Agreement and shall not be further processed or disclosed without the prior written consent of a senior manager of the Authority.

4.3 The Contractor warrants that it has given appropriate notification under the Data Protection Act under registration number [number] to undertake the subject matter of this Agreement. 

4.4 The Contractor shall comply with the Data Protection Act and all relevant codes of practice issued under that Act, and in particular:

4.4.1	Personal Data shall be processed fairly and lawfully and, in particular, shall not be processed unless:

(a)	at least one of the conditions in Schedule 2 of the Data Protection Act is met; and

(b)	in the case of sensitive Personal Data, at least one of the conditions in Schedule 3 of the Data Protection Act is also met.

4.4.2	Personal Data shall be obtained only for one or more specified and lawful purposes, and shall not be further processed in any manner incompatible with that purpose or those purposes.

4.4.3	Personal Data shall be adequate, relevant and not excessive in relation to the purpose or purposes for which they are processed.

4.4.4	Personal Data shall be accurate and, where necessary, kept up to date.

4.4.5	Personal Data processed for any purpose or purposes shall not be kept for longer than is necessary for that purpose or those purposes.

4.4.6	Personal Data shall be processed in accordance with the rights of data subjects under the Data Protection Act.

4.4.7	Appropriate technical and organisational measures shall be taken against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data.

4.4.8	Personal Data shall not be transferred to a country or territory outside the European Economic Area unless that country or territory ensures an adequate level of protection for the rights and freedoms of data subjects in relation to the processing of Personal Data.

4.5 The Contractor will have in place at all times when processing Personal Data technical and organisational security measures sufficient to ensure that the Data Protection Act is complied with.  

4.6 The Contractor shall indemnify the Authority against loss, destruction or processing contrary to the Data Protection Act by itself, its employees, contractors or agents.

4.7 The Contractor shall ensure the reliability and training of all its relevant staff to ensure awareness of and compliance with applicable obligations under the Data Protection Act and applicable Legislation.

4.8 The Contractor shall make available to the Authority regarding data subjects of the information processed under this Agreement upon request a copy of their personal information (Subject Access Request).  This is to be provided within the statutory timeframe as identified in the Data Protection Act.

4.9 The Contractor shall immediately notify a senior manager within the Authority if it receives:

4.9.1	a request from any person whose Personal Data it holds to access his Personal Data; or

4.9.2	a complaint or request relating to the Authority’s obligations under the Data Protection Act.

4.10 The Contractor will assist and co-operate with the Authority in relation to any complaint or request received, including:

4.10.1	providing full details of the complaint or request;

4.10.2	complying with the request within the time limits set out in the Data Protection Act and in accordance with the instructions of the senior manager for the Authority; and 

4.10.3	promptly providing the Service Manager with any Personal Data and other information requested by him.

4.11 In addition to the obligation undertaken in paragraph 4.4.8, the Contractor shall not further process information outside of the European Economic Area as defined by the Data Protection Act without full prior written consent from a senior manager within the Authority.

5.	The FOIA and the Environmental Information Regulations 

4 
5 
5.1 The Authority is subject to the provisions of the FOIA and the Environmental Information Regulations and the Contractor shall assist the Authority (at the Contractor’s expense) to enable the Authority to comply with these Acts. The Contractor acknowledges that the Authority may be obliged to disclose Information relating to this Agreement.  Notwithstanding any other term of this Agreement , the Contractor hereby gives its consent for the Authority to publish this Agreement in its entirety, including from time to time agreed changes to the Contract, to the general public in whatever form the Authority decides.

5.2 The Contractor must transfer any request for information under the Information Legislation to the Authority as soon as practicable after receipt and in any event within 2 working days of receiving a request for information.

5.3 Where the Authority so requires for the purpose of compliance with the Information Legislation, the Contractor shall provide the Authority with a copy of all Information in its possession or power, in the form that the Authority require, within 10 working days (or such other reasonable period as the Authority may specify) of the Authority requesting the Information.

5.4 The Contractor shall provide all necessary assistance as requested by the Authority under paragraph 5.3 above so as to enable the Authority to respond to a request for information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

5.5 As between the parties, the Authority will determine at its absolute discretion whether any information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

5.6 In no event will the Contractor respond directly to a request for information unless expressly authorised to do so by the Authority save to acknowledge receipt (if so requested by the Authority).  

5.7 The Contractor acknowledges that the Authority may be obliged under the FOIA or the Environmental Information Regulations to disclose Information without consulting with the Supplier, or following consultation with the Supplier and having taken its views into account.

5.8 The Contractor must ensure that all Information produced in the course of this Agreement or relating to this Agreement is retained for disclosure in line with the Authority’s policy on information retention periods and must permit the Authority to inspect such records as requested from time to time. 

5.9 The Contractor acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative value only and that the Authority may nevertheless be obliged to disclose Confidential Information.

6.	Disclosures by the Authority

5 
6 
6.1 Nothing in this Agreement shall prevent the Authority disclosing any Information:

6.1.1	for the purpose of the examination and certification of the Authority’s accounts; or

6.1.2	any examination pursuant to Section 6 (1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; or

6.1.3	to any government department or any other contracting authority (as defined in The Public Contracts Regulations 2006).  All government departments or contracting authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to other government departments or other contracting authorities on the basis that the information is confidential and is not to be disclosed to a Contractor which is not part of any government department or any contracting authority; or

6.1.4	to any person engaged in providing any services to the Authority for any purpose relating to or ancillary to this Agreement provided that in disclosing information the Authority discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate.

7.	Accessibility of Data

6 
7 
7.1 Where the Contractor is undertaking work on behalf of the Authority to develop new systems, practices or documentation in processing of data, the Contractor shall ensure that these have the ability to extract data in an accessible format. 

8.	Know-how

7 
8 
8.1 Nothing in this Agreement shall prevent either party from using any techniques, ideas or know-how gained during the performance of this Agreement in the course of its normal business, to the extent that this does not result in a disclosure of Information the subject of this Agreement.

9.	Information Breaches

8 
9 
9.1 The Contractor shall ensure all losses or breaches of security or information are reported to the Authority within 1 working day whether actual, potential or attempted.

9.2 The Contractor will ensure all breaches are internally investigated, and appropriate remedial action taken, along with supporting the Authority in any investigation by it.

9.3 The Contractor will immediately take all reasonable steps to remedy such breach and to protect the integrity of both parties against any actual, potential or attempted breach or threat and any equivalent attempted breach in the future.

10.	Breach, termination and continuance

9 
10 
10.1 10.1	The Contractor shall indemnify the Authority for any breach of the requirements of this schedule which renders the Authority liable for any costs, fines, claims or expenses under Legislation howsoever arising.

10.2 10.2	Failure on the part of the Contractor to comply with the provisions of this schedule shall entitle the Authority to terminate this Agreement with immediate effect and to recover the costs incurred in consequence as a civil debt from the Contractor.

10.3 10.3	On termination of this Agreement howsoever arising the Contractor shall when directed to do so by the Authority, and instruct all its agents and subcontractors to:

10.3.1	transfer to the Authority the whole or any part of the Personal Data and other Information received or acquired by the Contractor for the purposes of or in the course of the delivery of the services the subject of this Agreement; and

10.3.2	destroy or erase the whole or any part of such Personal Data and other Information retained by the Contractor and provide to the Authority such proof of destruction as the Authority may reasonably specify.

10.4 10.4	The provisions of this paragraph shall continue in effect notwithstanding termination of this Agreement.
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