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This contract is made on 29* day of June 2021

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

2 UpSkill Digital Ltd registered in England and Wales under number 09524156 whose
registered office is 35 Holland Road, London W14 8HJ (the ‘Contractor’)

each a “Party” and together the “Parties”.

It is agreed that:

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

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

(@) schedule 2 (Terms and Conditions);
(b)  schedule 1 (Specification);

(c) schedules 3 to 8; and

(d)  schedule 9 (Contractor’s Solution) and;

(e) schedule 10 (Randomised Control Trial)

The Contract has been executed on the date stated at the beginning of this page.

SIGNED by the CONTRACTOR acting by

Authorised Signatory: I

Occupation: [
Address: 35 Holland Road, London W14 8HJ

Date:

SIGNED by DFE acting by

Authorised Signatory: |
Position: |
Address: Sanctuary Buildings, 20, Great Smith Street, London SW1P 3BT

Date:



Table of Contents

Contract Schedules

Schedule 1 Specification

Schedule 2 Terms and Conditions

Schedule 3 Financials

Schedule 4 KPIs, Service Levels, Service Credits and Performance Measures.
Schedule 5 Implementation Plan

Schedule 6 Change Control Procedure

Schedule 7 Data, Systems Handling and Security

Schedule 8 Commercially Sensitive Information

Schedule 9 Contractor’s Solution

Schedule 10 Randomised Control Trial



Schedule 1 The Specification

1. Overview of the Service Requirements:

The DFE has contracted with the Contractor to provide Digital Skills Bootcamps. This
Schedule 1 contains the Specification which was issued with the DFE Invitation To Tender
(ITT), following which the Contractor's Tender was accepted. The DFE has modified some
of the wording in this schedule in order that it reads consistently with the Contract.

The Contractor is providing the DFE will the following Services:

Number of Tutor | Number
Region Bootcamp Title Led Hours per of
Learner Learners

The training delivery of all Skills Bootcamps covered by the initial term of this contract
must be completed by 315t March 2022.

In delivering Skills Bootcamp programmes the Contractor must have a clear understanding
of:

- Specification & eligibility requirements
- Employer & stakeholder engagement

- Reporting Mechanisms

- Data collection and frequency intervals
- Key performance indicators

2. Skills Bootcamp Delivery Model:

Outcome:
: i Individual
Individual (including self il
employed) signposted to Individual DeE job
bootcamp via locally attends
defined referral routes eg guaranteed .
Icp R Employer skills gaps
NCS are filled — no cost
, to the employer
Social Media- Linkedin oo
[Mwitter N Individual
A completes Outcome:
Eligibility criteria to be lrainingl = no cost Gitcome Individual
e i locally defined to the individual Self R unsuccessful at
S actively | iby: : dual interview and is
ggcn; b::di;;.f T Based on currently delivery L signposted to other
providers identify Invol in the design of the training, models we envisage this skills/new work referral agents eg
S5Vs or local , Committing to provide guaranteed accounting for 50% of opportunities Bar
growth secters interviews, learners.
and bring Committing to providing work
together experience, mentoring and/or further
employers from training on employment
these areas Employer signposts existing

employee (either at risk of
redundancy or needing to
move into a new role and
requiring different skills)

Employee completes Outcome:
«  Eligibility criteria to be . [EEBEEpioVEr Employee develops skills
locally defined contributes 30% of to allow them to move
the cost of the

into new higher skills/
Based on currently delivery training higher productivity role
maodels we envisage this
accounting for 50% of
learners



3. The Digital Skills Bootcamps must include:

o Employer involvement

Evidence of which employers are involved and how they have informed co-
design/approved training

How bidders will ensure the requirement for interviews will be met

Evidence of how bidders will meet the aim of 60% SME involvement (evidence
of how this aim is going to be achieved is awarded with a relatively higher rating
in the bid evaluation see Attachment 2 1.4)

In-kind support is expected from employers recruiting new employees into their
business, this could include work experience or support with CVs, interview
skills and other interpersonal skills. We are keen to see innovative proposals of
realistic and sustainable options that demonstrate commitment from all sides to
a successful outcome.

o Content - delivery:

o high-quality medium/higher level skills level 3+ (or equivalent) based on
employer/sector ‘in-demand’ skills needs and linked to vacancies along with robust
information on how the training will be quality assured that may be either:

Qualifications regulated by Ofqual, or

A programme of learning assessed using appropriate methodology such as
SFIA (Levels of responsibility — English (sfia-online.orq) or

A programme of learning assessed using RARPA
(https://learningandwork.org.uk/resources/research-and-
reports/rarpa/)

a programme of learning based on industry and/or apprenticeship standards, or
other recognised quality assurance process

high quality advice, guidance and support to learners pre-enrolment, during
training and post completion

o offer a guaranteed interview for a job (which could be for an Apprenticeship) for
100% of learners. We expect that 75%+ of participants will move into a new job
or new role or gain new opportunities (in the case of the self-employed)

o signposting and support to learners unsuccessful at interviews

o Duration - of up to 16 weeks delivered flexibly to address wider learner

commitments including work, job seeking and caring responsibilities /barriers to
retrain, update or formalise skills or acquire specialist skills

o Eligibility - available to adults, *regardless of prior attainment (*unless required by
the role / regulations of the industry in which the vacancies are being offered), aged
19+ who are either:

O
O
O

Employed, self-employed, or
career changers/returners/redeployed, or
unemployed within the last 12 months or

4. Evaluation

The evaluation of this initiative is vital to development of the National Skills Fund. All
participating organisations and individuals must commit to participate in research
and evaluation by providing data and allowing their data to be processed and analysed
for this purpose. The DFE provided an Excel template for manual completion.



All Suppliers must take part in the planned evaluation activity as a condition of delivering
the Skills Bootcamps. The Authority reserves the right to introduce further evaluation
activity throughout the lifetime of the contract. Suppliers will be required to participate in
any future evaluations.

Data collection, storage and retrieval must be compliant with the requirements of
General Data Protection Regulations (GDPR) -

https://www.gov.uk/government/publications/quide-to-the-general-data-protection-
regulation

Wave 2 Skills Bootcamps
Randomised Controlled Trial design

—_— — ' Cohort apply for Skills Applicants assessed Providers establish
‘ Enrolment ‘ Bootcamp course for eligibility cohort of eligible
candidates
2 in every 3 candidates randomised into the treatment group and 1 in every 3
Allocation applicants randomised into the control group.
Allocation of the ‘treatment Allocation to a ‘control group’ and
group’ into Skills Bootcamps signposted to alternative training options.
Collect baseline and Collect baseline and monitoring data
Data Collection monitoring data (at end of (at end of course, 6 months and 1
course, 6 months and 1 year year follow up
follow up
Analysis Compare impact (difference between baseline data and outcomes) between the Skills

Bootcamp treatment/participant group and control group

5. Publicity & Comms
Contractors and where appropriate subcontractors, will be required to provide a web link
to more information about your Skills Bootcamp(s) and how to sign up. The link will be
shared on the Skills Bootcamps Gov.uk web page that will be created here National Skills
Fund - GOV.UK (www.gov.uk).

Contractors, and where appropriate subcontractors, must ensure that all applicants,
learners and staff linked to Skills Bootcamps delivery are aware of the Authority’s
Whistleblowing and Complaints policies and processes. Whistleblowing involves entering
a 'whistleblowing' webform on the 'Contact the Department for Education’ page, which can

be found below:

Complaints procedure - Department for Education - GOV.UK (www.gov.uk)
Contact the Department for Education (DfE) - GOV.UK (www.gov.uKk) .

Whistleblowing entries for Skills Bootcamps must be clearly marked as 'Skills Bootcamps'
and will submitted via the DfE's whistleblowing submission process and will be escalated
to the relevant policy team.

This will be monitored as part of the contract monitoring process.

Contractors must adhere to the Communications Guidelines detailed in Annex 1. The
Authority reserves the right to update this Guide if the need arises.

You may be subject to inspection of your bootcamp provision by Ofsted for the purposes
of a thematic survey of Skills Bootcamps, which may occur alongside or in addition to an
Ofsted inspection of existing provision.



Schedule 1

ANNEX 1 - Skills Bootcamps - Communications Guide for Providers - May 2021

Schedule 1 - ANNEX
1 -Skills Bootcamps -
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DEFINITIONS AND INTERPRETATION

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

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

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

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

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

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

“Commercially Sensitive Information” means the information set out in schedule 8
comprising the information of a commercially sensitive nature relating to:

€) the Price;
(b) details of the Contractor’s Intellectual Property Rights; and
(c) the Contractor’s business and investment plans

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

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

€) was public knowledge at the time of disclosure;

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

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

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

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

“Consortium Agreement” means, if the Contractor is a Consortium, an agreement:
€) signed by all the Consortium Members as at the Effective Date; and

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



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

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

“Contract Period” means the start and end date of the contract as set out in Clause 2 subject
to any extensions.

“Contractor’s Solution” means the Contractor’s proposal submitted in response to the DFE’s
invitation to tender attached at schedule 9.

“Contracts Finder” means the Government’s publishing portal for public sector procurement
opportunities.

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

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

“‘Database Rights” means as rights in databases are defined in s.3A of Part 1 Chapter 1 of the
Copyright, Designs and Patents Act 1988.

“Deed of Adherence” means a deed under which a new Consortium Member shall covenant
with the other Consortium Members to adhere to the terms of the Consortium Agreement in
either the form set out in schedule 10 or in any other form approved by DFE in writing.

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

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

“DFE Security Standards” means the security standards as set out in Schedule 7.

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

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

“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promotor of
tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals within set time limits as contained
in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in
Part 7 of the Finance Act 2004 and as extended to national insurance contributions by the
National Insurance (Application of Part 7 of the Finance Act 2004) regulations 2012, SI
2012/1868 made under section 132A of the Social Security Administration Act 1992.
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“DPA” means the Data Protection Act 2018 and any subordinate legislation made under that
Act from time to time together with any guidance and/or codes of practice published by the
Information Commissioner or relevant government department in relation to such legislation.

“Effective Date” means the date on which the last signatory signs the Contract.

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

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

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

services (including their health and safety at work),

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

“Extension Period” means an extension of the Contract Period entered in to in accordance
with Clause 2.2 that follows on from the Initial Contract Term.

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

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

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

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

For the duration of the initial contract period, events arising out of the global Covid-19 pandemic
will be assessed under the guidance of PPN02/20: Supplier relief due to coronavirus
(Covid-19)

“General Anti-Abuse Rule” means:

€) the legislation in Part 5 of the Finance Act 2013; and

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

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

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

“HMRC” means Her Majesty’s Revenue and Customs.
“ICT” means information and communications technology.

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

“Initial Term” means a 12-month period from the Effective Date.

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

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

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

“Key Personnel” means any of the Personnel identified as such by DFE pursuant to clause 6.
“Key Sub-Contractor” means any Sub-Contractor identified as such by DFE.

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

€)) a substantial portion of the Contract; or

(b) any of the obligations set out in clauses 9, 10, 12, 15, 17 and 33 and in schedule 7.
“NICs” means National Insurance Contributions.

“Occasion of Tax Non-Compliance” means:

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

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

(i) the failure of an avoidance scheme which the Contractor was involved in, and

which was, or should have been, natified to the Relevant Tax Authority under
the DOTAS or any equivalent or similar regime; and/or
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(b) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1
October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any
jurisdiction for tax related offences which is not spent at the Commencement Date or
to a civil penalty for fraud or evasion.

“Performance Measures/Standards” means the standards which the Contractor will be
measured against in respect of the delivery of the Services aligned to defined Key
Performance Indicators (KPIs)

“Personnel” means all persons employed by the Contractor to perform its obligations under
the Contract together with the Contractor’'s servants, agents, suppliers and Sub-Contractors
used in the performance of its obligations under the Contract.

“Prohibited Act” means:

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

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

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

(© an offence:
0] under the Bribery Act 2010 (or any legislation repealed or revoked by such Act;
(ii) under legislation or common law concerning fraudulent acts; or

(iii) the defrauding, attempting to defraud or conspiring to defraud the DFE;

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

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

“Randomised Control Trial”’/’RCT” means a randomised control trial as set out in Schedule
10 (Randomised Control Trial).

“Regulations” means the Public Contract Regulations 2015.

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

“Relevant Conviction” means a conviction for an offence involving violence or dishonesty, of

a sexual nature or against minors, or for any other offence that is relevant to the nature of the
Services.
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“Relevant Requirements” means all applicable Law relating to bribery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010.

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

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

“Request for Information” means a request for information under the FOIA or the EIR.
“‘Restricted Country” means:

a) any country outside the United Kingdom; and

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

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

“Services” means the services described in the Specification.

“Services Commencement Date” means 5% July 2021.

“Service Credits” means the service credits specified in schedule 4 which shall be payable to

the DFE by the Contractor in the event that the Service Levels are not met in respect of

Services.

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

“Service Period” means the following:

€) the first Service Period of the Contract shall begin on the Services Commencement
Date and shall expire at the end of the calendar month in which the Service
Commencement Date falls; and

(b) after the first Service Period of the Contract a Service Period shall be a calendar month
during the Contract save that the final Service Period of the Contract shall commence
on the first day of the calendar month in which the Contract expires or terminates and
shall end on the expiry or termination of the Contract.

“Service Users” means those receiving the Services.

“SME” means an enterprise falling within the category of micro, small and medium-sized

enterprises defined by the Commission Recommendation of 6 May 2003 concerning the

definition of micro, small and medium-sized enterprises

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

“Staff” means all persons employed by the Contractor to perform its obligations under the

Contract together with the Contractor’s servants, agents, suppliers and Sub-Contractors used
in the performance of its obligations under the Contract.
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“Sub-Contract” means a contract between 2 or more suppliers, at any stage of remoteness
from DfE in a sub-contracting chain, made wholly or substantially for the purpose of performing
(or contributing to the performance of) the whole or any part of the Contract and “Sub-
Contractor” shall be construed accordingly.

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

“TFEU” means the Treaty on the Functioning of the European Union.
“Treaties” means the TFEU and the Treaty on European Union.
“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006.

“Variation” means any variation to the Contract requiring a Change Control Note to be
completed in accordance with schedule 6.

“VCSE” means a non-governmental organisation that is value-driven and which principally
reinvests its surpluses to further social, environmental or cultural objectives.

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

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

1.2.2 the expression “person” means any individual, firm, body corporate, unincorporated
association, partnership, government, state or agency of a state or joint venture;

1.2.3 the words “include”, “includes”, “including” and “included” will be construed without
limitation unless inconsistent with the context;

1.2.4 the masculine includes the feminine and the neuter, and the singular includes the plural
and vice versa as the context shall admit or require;

1.2.5 any reference in the Contract to a clause or schedule is a reference to a clause or
schedule of the Contract and references in any schedule to paragraphs relate to the
paragraphs in that schedule;

1.2.6 the clause headings are included for convenience only and shall not affect the
interpretation of the Contract; and

1.2.7 the schedules and appendices form part of the Contract and shall have effect as if set
out in full in the body of the Contract and any reference to the Contract includes the
schedules.

CONTRACT PERIOD

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

2.2 The DFE may extend the Contract Period at the end of the Initial Term for up to a further
12 months as the DFE may choose, by giving written notice to the Contractor no later
than 31 January 2022 . Any extension will be subject to:

* Funding approval in subsequent years.
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3.1

3.2

3.3

3.4

* Assessment of Need (no later than the 31 December 2021).

* Payment Model to remain unchanged save in relation to delivery of Randomised
Control Trials.

* The Contractor agreeing to introduce RCT in accordance with Schedule 10
(Randomised Control Trials) from 1 April 2022 for the remainder of the Initial
Term and the Extension Period,

THE SERVICES

The Contractor shall provide the Services in the Area in accordance with the
Specification in Schedule 1, and where the Contract has been extended in accordance
with Clause 2.2, also in accordance with Schedule 10 (Randomised Control Trials) as
well as in accordance with this Clauses 3.2 to 3.7.

The DFE may appoint other Contractors for the Services in the Area.
The Contractor shall, in performing its obligations under the Contract:

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

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

3.3.3 comply with Good Industry Practice;

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

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

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

3.3.7 comply with the Implementation Plan;

3.3.8 insofar as is reasonably practicable, take steps to comply with any Guidance
Note issued by the DFE from time to time no later than 14 days of the same
being brought to the attention of the Contractor by the DFE;

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

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

3.3.11 Not Used.
DFE may provide data and materials to the Contractor and access to systems for the

purposes of providing the Services that the Contractor may use but only to the extent
necessary to enable the Contractor to provide the Services.
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3.5

3.6

3.7

4.1

4.2

4.3

4.4

51

5.2

5.3

54

55

5.6

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

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

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

CONSORTIA

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

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

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

4.3.1 the DFE has given its prior written consent to the new Consortium Member;
4.3.2 the new Consortium Member has signed a Deed of Adherence; and

4.3.3 acopy of the Deed of Adherence has been given to the DFE.

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

TRANSFER AND SUB-CONTRACTING

Save as set out in this clause 5 the Contractor may not sub-contract, assign, transfer,
charge the benefit and/or delegate the burden of the whole or any part of the Contract
(a “Transfer”) without the prior written consent of the DFE.

If the DFE consents to a Transfer the Contractor will evidence the Transfer in writing
and provide a copy of the Transfer document on request.

The Contractor may award Sub-Contracts with a value per annum not exceeding
£10,000 without the DFE’s consent.

Where the DFE has consented to a Sub-Contract, copies of each Sub-Contract shall,
at the request of the DFE, be sent by the Contractor to the DFE as soon as reasonably
practicable.

The Contractor shall not terminate or materially amend the terms of any Sub-Contract
without the DFE's prior written consent.

The DFE may require the Contractor to terminate a Sub-Contract if the acts or

omissions of the Sub-Contractor have given rise to the DFE’s right of termination
pursuant to clause 23 unless the Sub-Contractor can remedy the breach to the DFE’s
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5.7

5.8

5.8.2

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

satisfaction within 21 days of receipt by the Contractor of written notice from the DFE
requiring the Sub-Contract to be terminated.

The Contractor shall remain responsible for all acts and omissions of its Sub-
Contractors as if they were its own.

If the DfE believes there are:

5.8.1 compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of
the Regulations, the Contractor shall replace or not appoint the Sub-Contractor; or

non-compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of
the Regulations, the DfE may require the Contractor to replace or not appoint the Sub-
Contractor and the Contractor shall comply with such requirement.

PERSONNEL

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

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

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

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

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

Not Used.
Not Used.
Not Used.
Not Used.
Not Used.
Not Used.
Except in respect of any transfer of staff under TUPE, for the Term and for 12 months
after the Term neither Party shall (except with the prior written consent of the other)

solicit the services of any staff of the other Party who have been engaged in providing
the Services or the management of the Contract or any significant part thereof either
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7.1

7.2

7.3

7.4

7.5

as principal, agent, employee, independent contractor or in any other form of
employment or engagement other than by means of an open national advertising
campaign and not specifically targeted at staff of the other Party.

TUPE (Only where applicable)

No later than 6 Months prior to the end of the Term the Contractor shall fully and
accurately disclose to the DFE, within 30 days of the request, all information that the
DFE may reasonably request in relation to the Staff including the following:

7.1.1 the total number of Staff whose employment/engagement shall terminate at the
end of the Term;

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

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

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

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

(together the “TUPE Information”).

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

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

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

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

7.5.1 the provision of TUPE Information;

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

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

7.5.4 any Court or Employment Tribunal claims (including any individual employee
entitlement under or consequent on such a claim) by any trade union or other
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7.6

7.7

7.8

8.1

8.2

8.3

body or person representing any Returning Employees arising from or
connected with any failure by the Contractor or any Sub-Contractor to comply
with any legal obligation to such trade union, body or person; and

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

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

This clause 7 applies during the Term and indefinitely thereafter.

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

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

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

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

7.8.4 recruit or bring in any new or additional individuals to provide the Services who

were not already involved in providing the Services prior to the relevant period.
CHARGES

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

In consideration for the provision of the Services the DFE shall pay the Charges in
accordance with the schedule 3 subject to the receipt of correct invoices pursuant to
clause 8.8 being issued by the Contractor.

The Department shall accept and process for payment an electronic invoice submitted
for payment by the Contractor where the invoice is undisputed and where it complies with
the standard on electronic invoicing. For the purposes of this paragraph, an electronic
invoice complies with the standard on electronic invoicing where it complies with the
European standard and any of the syntaxes published in Commission Implementing
Decision (EU) 2017/1870.
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

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

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

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

The DFE may deduct from or offset against any monies due or becoming due to the
Contractor under the Contract (including the Charges) any monies due from the
Contractor under the Contract or otherwise under any other agreement or account
whatsoever.

Invoices shall be submitted electronically by email to
wave2.skillsbootcamps@education.gov.uk within 30 days of the end of the
relevant invoicing date. To request a  statement, please email
wave2.skillsbootcamps@education.gov.uk. An invoice is a “Valid Invoice” if it
is legible and includes:

8.8.1 the date of the invoice;

8.8.2 Contractor’s full name and address;
8.8.3 Contract reference number;

8.8.4 the charging period;

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

8.8.6 days and times worked (if applicable);

8.8.7 Service Credits (if applicable); and

8.8.8 VAT if applicable.
The DFE shall not pay an invoice which is not a Valid Invoice.
The DFE intends to pay Valid Invoices promptly. Valid Invoices not paid within 30
days are subject to interest at the rate of 2% above the base rate from time to time of
Barclays Bank. This clause 8.10 is a substantial remedy for late payment of any sum
payable under the Contract in accordance with section 8(2) Late Payment of
Commercial Debts (Interest) Act 1998.
The DFE shall not be responsible for any delay in payment caused by receipt of
invoices which are not Valid Invoices and shall, within 10 Business Days of receipt,

return to the Contractor for correction invoices that are not Valid Invoices together with
an explanation of the need for correction.
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8.12

8.13

8.14

8.15

8.16

9.1

9.2

9.3

9.4

9.5

9.6

9.7

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

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

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

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

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

TAX and VAT

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

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

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

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

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

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

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

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

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

The DFE may supply any information which it receives under clause 9.4 to HMRC.
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9.8

9.9

9.10

9.11

10.

10.1

10.2

10.3

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

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

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

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

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

9.11.2  promptly give the DFE:
0] details of the steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with any

mitigating factors it considers relevant; and

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

PREVENTION OF CORRUPTION

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

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

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

The Contractor shall not:

10.2.1 commit a Prohibited Act; or

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

The Contractor shall:
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10.4

10.5

10.6

10.7

11.

111

11.2

11.3

10.3.1 and procure that its Sub-Contractors shall, establish, maintain and enforce,
policies and procedures which are adequate to ensure compliance with the
Relevant Requirements and prevent the occurrence of a Prohibited Act; and

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

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

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

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

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

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

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

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

10.6.2 immediately terminate the Contract.

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

DISCRIMINATION

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

The Contractor shall comply with DFE’s equality and diversity policy as given to the
Contractor from time to time and any other requirements and instructions which the
DFE reasonably imposes in connection with any equality obligations imposed on the
DFE at any time under equality law.

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

12.1

12.2

12.3

12.4

125

INTELLECTUAL PROPERTY
All Intellectual Property Rights in materials:

12.1.1 furnished to or made available to the Contractor by or on behalf of the DFE (the
“DFE IP Materials”) shall remain the property of the DFE (save for Copyright and
Database Rights which shall remain the property of the Crown); and

12.1.2 prepared by or for the Contractor specifically in connection with the provision of
the Services, (the “Service Specific IP Materials”) shall remain the property of the
Contractor subject to the licence provided for by Clause 12.3.2 below.

12.1.3 owned by or licensed to the Contractor, its sub-contractors or any third party, the
use of which is necessary for or incidental to the provision of the Services (the
“Contractor Background Materials”) shall remain the property of the Contractor and/or
its licensors.

(together the “IP Materials”).
The Contractor shall not, and shall ensure that Personnel shall not, use or disclose the

DFE IP Materials without the DFE’s approval save to the extent necessary for the
performance by the Contractor of its obligations under the Contract.

The Contractor hereby grants to the DFE:

12.3.1 a non-exclusive, royalty-free licence during the Term and for a period of 12
months immediately thereafter to use the Contractor Background Materials solely to the
extent necessary for the DFE’s reasonable use in connection to the Services.

12.3.2 a non-exclusive, royalty-free, perpetual licence with the right to sublicense to
any other part of the Crown or a third-party contractor assisting DfE in relation the
evaluation of the Services, to use Service Specific IP Materials in connection with the
evaluation of the Services and other internal purposes of the DFE, and provided always
that the DFE shall not, and shall ensure that Personnel shall not, otherwise use or
disclose the Contractor Background Materials or the Service Specific IP Materials
without the Contractor’s approval (not to be unreasonably held or delayed.)

12.3.3 In this Clause 12.3 “Contractor Background Materials” means materials
owned by or licensed to the Contractor, its sub-contractors or any third party, the use
of which is necessary for or incidental to the provision of the Services, including without
limitation any materials incorporated in, attached to or otherwise forming an integral
part of any Service Specific IP Materials.

Not Used.

12.5 The Contractor shall ensure that the third party owner of any Intellectual Property
Rights that are or which may be used to perform the Services grants to the DFE a non-
exclusive licence or, if itself a licensee of those rights, shall grant to the DFE an
authorised sub-licence, to use, including but not limited to the right to load, execute,
store, transmit, display and copy (for the purposes of archiving, backing-up, loading,
execution, storage, transmission or display) The Contractor shall notify the DFE of any
third party Intellectual Property Rights to be used in connection with the Contract prior
to their use in connection with the Contract or the creation or development of the
Service Specific IP Materials. This provision will be in force for the Term of the contract
and for Evaluation purposes for 12 months thereafter.
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12.6

12.7

12.8

12.9

12.10

12.11

The Contractor shall not infringe any Intellectual Property Rights of any third party in
performing its obligations under the Contract and the Contractor shall indemnify and
keep indemnified the DFE and any Replacement Contractor from and against all
actions, suits, claims, demands, losses, charges, damages, costs and expenses and
other liabilities which the DFE may suffer or incur as a result of or in connection with
any breach of this clause 14.2, except to the extent that any such claim arises from:

12.6.1 items or materials supplied by the DFE; or

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

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

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

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

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

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

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

The DFE shall at the request of the Contractor afford to the Contractor all reasonable
assistance for the purpose of contesting any claim or demand made or action brought
against the DFE or the Contractor by a third party for infringement or alleged
infringement of any third party Intellectual Property Rights in connection with the
performance of the Contractor's obligations under the Contract subject to the
Contractor indemnifying the DFE on demand and in full for all reasonable costs and
expenses (including, but not limited to, legal costs and disbursements) incurred in doing
S0.

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

12.11.1 modify any or all of the Service Specific IP Materials and, where relevant, the
Services without reducing the performance or functionality of the same, or
substitute alternative materials or services of equivalent performance and
functionality, so as to avoid the infringement or the alleged infringement,
provided that the provisions of this clause 12 shall apply mutatis mutandis to
such modified materials or services or to the substitute materials or services;
or

12.11.2 procure a licence to use and supply the Service Specific IP Materials, other

relevant Intellectual Property Rights and Services, which are the subject of the
alleged infringement, on terms which are acceptable to the DFE.
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12.12

12.13

12.14

12.15

12.16

12.17

12.18

13.

13.1

14.

14.1

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

[Not Used]

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

If the Contractor is not able to grant to the DFE a licence to use any Contractor IP for
any reason, including due to any Intellectual Property Rights that a third-party may have
in such Contractor IP, the Contractor shall use its reasonable endeavours to:

12.15.1 procure that the third-party owner of any Intellectual Property Rights that are
or that may be used to perform the Contract grants to the DFE a licence.; or

12.