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STANDARD DOCUMENT: SHORT FORM AGREEMENT FOR SERVICES

MINISTRY OF JUSTICE
Harcourt House
Chancellor Court

21 The Calls

Leeds

LS2 7EH

Our ref: prj_529

Quenelles Limited

4 Oxford Court, St James Road
Brackley

Northamptonshire

NN13 7XY

Attn: I

By email to: | N
Date: 25 Januray 2017
Dear Sirs,

Contract for the supply of Benchmarking Services for the Prison Food Supply Contract

Following your tender/ proposal for the supply of Benchmarking Services to the Ministry of Justice
(the Authority) for the Prison Food Supply Contract we are pleased to award this contract to you.

This letter (Award Letter) and its Annexes set out the terms of the contract (the Agreement) between
the Ministry of Justice as the Authority and Quenelles Limited as the Contractor for the provision of
the Services. Unless the context otherwise requires, capitalised expressions used in this Award
Letter have the same meanings as in the terms and conditions set out in Annex 1 to this Award
Letter.

Where there is any conflict within the Agreement, the Authority and the Contractor agree to the
following order of precedence:

1) This Award Letter;

2) The terms and conditions and Schedules A and B (Annex 1), Specification (Annex 2) and
Contract Price (Annex 3); and

3) The Contractor’s Proposal (ITT Response) at Annex 4.

The Contract Period shall commence on 25 January 2017 and the Expiry Date shall be 1st
February 2021[unless extended or subject to early termination.
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The addresses for sending notices to the Parties are:

Authority Contractor

MINISTRY OF JUSTICE Quenelles Limited

Harcourt House 4 Oxford Court, St James Road
Chancellor Court Brackley

21 The Calls Northamptonshire

Leeds NN13 7XY

LS2 7EH Attention: [ N NEGN
Attention: | RN Email: | G

Email: [ Gz

We thank you for your co-operation to date, and look forward to forging a successful working
relationship resulting in a smooth and successful delivery of the Services. Please confirm your
acceptance of the award of this contract by signing and returning two versions of the enclosed copy
of this letter to Les Cook at the above address. No other form of acknowledgement will be
accepted. Please remember to quote the reference number above in any future communications
relating to this contract.

Yours faithfully,

Signed for and on behalf of Ministry of Justice

Name: NN

Signature:

Date: 9t March 2017

We accept the terms set out in this Award Letter and its Annexes, including the terms and
conditions.

Signed for and on behalf of Quenelles Limited

Name: NN
Signature: | IGzGzNEG
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Date: N
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Annex 1

Terms and Conditions of Contract for Services

1 Definitions and Interpretation

1.1 In these terms and conditions:

“Award Letter”

“Account Manager”

“‘Agreement”

“Audit Agents”

“Authorised User”

“Authority”

means the letter from the Authority to the Contractor printed above these
terms and conditions;

means an individual assigned by the Contractor as the main contact for the
Authority who shall have a sufficient level of experience and knowledge
within the food market and the Contractor's organisation and a clear
understanding of the Authority’s requirements, to decide and action day to
day decisions and questions raised by the Authority;

means the contract between (i) the Authority acting as part of the Crown
(Ministry of Justice) and (ii) the Contractor constituted by the Contractor’'s
countersignature of the Award Letter including the Award Letter and Annexes
1-4;

means:
(a) the Authority’s internal and external auditors;
(b) the Authority’s statutory or regulatory auditors;

(c) the Comptroller and Auditor General, their staff and/or any appointed
representatives of the National Audit Office;

(d) any party formally appointed by the Authority to carry out audit or similar
review functions provided that such party:

(i) enters into reasonable confidentiality arrangements with the Authority
in relation to Confidential Information of the Contractor;

(ii) satisfies any necessary security clearance requirements; and

(iii) would not create a material conflict of interest for the Contractor that
could not be managed through the use of ethical walls;

(e) any Relevant Authority; and

(f) successors or assigns of any of the above;

means any user authorised by the Authority from time to time as being able
to order Products and receive services for the benefit of prisoners and non-
prisoners in accordance with the Prison Food Supply Contract;

means the Ministry of Justice;
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“Authority’s Data”

“Authority’s
Product Range”

“Authority Baseline
Price”

“Baseline Tracker”

“‘BCDR Plan”

“Benchmark
Report”

“Central
Government Body”

“Commencement
Date ”

“Commodity Price”

Benchmarking Services for Prison Food Supply

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 Contractor by or on behalf of the Authority; or

(i) generated, processed, stored or transmitted pursuant to the
Agreement, including in connection with the creation and maintenance
of the Mapped Catalogue and the processing, invoicing, payment,
other administration; and

(b) any Personal Data for which the Authority is the Data Controller.

means an agreed list of food items available to the Authority and Authorised
Users to purchase for supply to prisons pursuant to the Prison Food Supply
Contract;

The relevant Authority’s Product Range prices for the Planned Supply
Commencement Date of the Prison Food Supply Contract;

means the Authority’s Product Range with accompanying prices as of the
Planned Supply Commencement Date of the Prison Food Supply Contract;

means the document with this title as agreed with the Authority and aligned
to the Specification which the Contractor is responsible for maintaining
during the Contract Period;

shall have the meaning set out in section 5 of the Specification;

means a body listed in one of the following sub-categories of the Central
Government classification of the Public Sector Classification Guide, as
published and amended from time to time by the Office for National
Statistics:

(a) Government Department;

(b)  Non-Departmental Public Body or Assembly Sponsored Public Body
(advisory, executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;

means the date on which the Agreement is signed by both Parties;

means the Product price excluding any additional costs such as delivery,
customer service and packaging;
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“Confidential
Information”

“Contract Period

“Contract Price ”

“Contract Year”

“Contractor”
“CPI"
“Default”

‘DPA”

“Expiry Date”
“FOIA”

“Prison Food

Supplier’

“Fresh Produce
Product Range”

“Information”

“Initial  Benchmark

Report”

Benchmarking Services for Prison Food Supply

All information, whether written or oral (however recorded), provided by the
disclosing Party to the receiving Party which (i) is known by the receiving
Party to be confidential; (ii) is marked as or stated to be confidential; or (iii)
ought reasonably to be considered by the receiving Party to be confidential,
including (but not limited to) any information relating to the description, range
or pricing of Products that are supplied to the Authority by the Prison Food
Supplier under the Prison Food Supply Contract;

means the period from the Commencement Date of the Agreement set out in
the Award Letter to the Expiry Date of the Agreement set out in the Award
Letter or the end of any period of extension in accordance with clause 4.2 of
this document or date of termination in accordance with the terms and
conditions of the Agreement;

means the amount (exclusive of any applicable VAT), payable to the
Contractor by the Authority under the Agreement, as set out in Annex 3 -
Contract Price;

means a period of 12 months commencing on and from the Commencement
Date, and thereafter a period of 12 months commencing on and from each
anniversary of the Commencement Date, provided that the final Contract
Year shall end at the end of the Contract Period;

means the person named as Contractor in the Award Letter;
Means Consumer Price Index as measured by Office For National Statistics;

means any breach of the obligations of the relevant Party (including
abandonment of the Agreement in breach of its terms, repudiatory breach,
fundamental breach or breach of a fundamental term) or any other default,
act, omission, negligence or negligent statement of the relevant Party or their
Personnel in connection with or in relation to the subject matter of the
Agreement and in respect of which such Party is liable to the other

means the Data Protection Act 1998 and any successor legislation or
regulations

means the date for expiry of the Agreement as set out in the Award Letter
means the Freedom of Information Act 2000;

means the contractor for the Prison Food Supply Contract;

means items in the Authority’s Product Range which possess a Product
Code beginning with prefix “FRE” as set out in Appendix A to the
Specification;

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

has the meaning given in section 4 of the Specification;
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“Initial Contract
Period”

“IP Materials”

“Key Personnel’
“Mapped
Catalogue”

“Party”

“Personal Data”

“‘Planned  Supply
Commencement
Date”

“Prison Food
Supply Contract”
“Product Mapping
Exercise”
“Product(s)”
“Product Code(s)”
“Purchase  Order
Number”
“Quarter”

“Quarter Baseline”

“Quarter Baseline

Period”

“Quarter Day”

“Quarterly
Benchmark Report”

Benchmarking Services for Prison Food Supply

means the period from the Commencement Date to the Expiry Date;

means any deliverables, processes, guidance, specifications, instructions,
toolkits, plans, data, drawings, databases, patents, patterns, models, designs
or other material (together with any updates or amendments to such items) in
which there are intellectual property rights;

means any persons specified as such in Appendix D to the Specification or
otherwise notified as such by the Authority to the Contractor in writing;

as defined in section 2 of the Specification;

means the Contractor or the Authority (as appropriate) and “Parties” shall
mean both of them;

means personal data (as defined in the DPA or any successor legislation or
regulations) which is processed by the Contractor or any Staff on behalf of
the Authority pursuant to or in connection with this Agreement;

means the target date from which the Authority can order products under the
Prison Food Supply Contract, anticipated to be May 3™ 2017;

means the contract between the Authority and the Prison Food Supplier;

has the meaning given in section 7 of the Specification;

means a product which is listed in the Authority’s Product Range;
means the code assigned to each product in the Authority’s Product Range;

means the Authority’s unique number relating to the supply of the Services;

means the period 3 months prior to the Quarter Day;

means the Authority’s Product Range with accompanying prices as of each
Quarter Day;

means the 3 months prior to the Quarter Baseline;

means each of 1 May, 1 August, 1 November and 1 February during the
Contract Period;

means the Benchmark Report submitted each Quarter;
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“Receipt Note”

“Relevant
Authority”

“Request for
Information”

“Services”

“Service
Commencement
Date”
“Specification”

“Staff”

“VAT”

“Working Day”

Benchmarking Services for Prison Food Supply

means the recording by the Authority that they have received Services
compliant with the Specification;

means any court with the relevant jurisdiction and any local, national or
supra—national agency, authority, inspector (including the Prison Inspector
and the Probation Inspector), minister, ministry, official or public or statutory
person of the government of the United Kingdom or of the European Union;

has the meaning set out in the FOIA or the Environmental Information
Regulations 2004 as relevant (where the meaning set out for the term
“request” shall apply);

means the services to be supplied by the Contractor to the Authority under
the Agreement;

means the date from which the Contractor shall provide the Services to the
Authority;

means the specification for the Services (including as to quantity, description
and quality) in Annex 2;

means all directors, officers, employees, agents, consultants and contractors
of the Contractor and/or of any sub-contractor of the Contractor engaged in
the performance of the Contractor’s obligations under the Agreement;

means value added tax in accordance with the provisions of the Value Added
Tax Act 1994; and

means a day (other than a Saturday or Sunday) on which banks are open for
business in the City of London.
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In these terms and conditions, unless the context otherwise requires:

1.2.1 references to numbered clauses are references to the relevant clauses in these terms
and conditions;

1.2.2 any obligation on any Party not to do or omit to do anything shall include an obligation
not to allow that thing to be done or omitted to be done;

1.2.3 the headings to the clauses of these terms and conditions are for information only and
do not affect the interpretation of the Agreement;

1.2.4 any reference to an enactment includes reference to that enactment as amended or
replaced from time to time and to any subordinate legislation or byelaw made under
that enactment; and

1.2.5 the word ‘including’ shall be understood as meaning ‘including without limitation’.
Basis of Contract

The Award Letter constitutes an offer by the Authority to purchase the Services subject to and
in accordance with the terms and conditions of the Agreement and its Schedules and
Annexes.

The offer comprised in the Award Letter shall be deemed to be accepted by the Contractor on
receipt by the Authority of a copy of the Award Letter countersigned by the Contractor .

Supply of Services

In consideration of the Authority’s agreement to pay the Contract Price, the Contractor shall
supply the Services to the Authority for the Contract Period subject to and in accordance with
the terms and conditions of the Agreement.

In supplying the Services, the Contractor shall:

3.2.1 co-operate with the Authority in all matters relating to the Services and comply with all
of the Authority’s instructions;

3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with
good industry practice in the Contractor’s industry, profession or trade, use Staff who
are suitably skilled and experienced to perform tasks assigned to them, and in
sufficient number to ensure that the Contractor’s obligations are fulfilled in accordance
with the Agreement;

3.2.3 ensure that the Services conform with all descriptions and specifications set out in the
Specification;
3.2.4 comply with all applicable laws; and

3.2.5 provide all equipment, tools and vehicles and other items as are required to provide the
Services.

The Authority may by written notice to the Contractor at any time request a variation to the
scope of the Services. In the event that the Contractor agrees to any variation to the scope of
the Services, the Contract Price shall be subject to fair and reasonable adjustment to be
agreed in writing between the Authority and the Contractor.
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4 Term

4.1 The Agreement shall take effect on the Commencement Date and shall expire on the Expiry
Date, unless it is otherwise extended in accordance with clause 4.2 or terminated in
accordance with clause 16.

4.2 The Authority may extend the Agreement for (a) a period of 1 year (i.e. 4 + 1); or (b) a period
of 2 years (i.e. 4 + 2); or (c) a period of 2 years and a subsequent period of 1 year (4 + 2 + 1)
or (d) 2 periods of 2 years (4 + 2 + 2) or (e) 2 periods of 2 years and a subsequent period of 1
year (4 + 2 + 2 + 1) by giving not less than 6 months notice in writing to the Contractor prior
to the Expiry Date subject to agreed variations to the Agreement. The terms and conditions of
the Agreement shall apply throughout any such extended period.

5 Contract Price, Payment and Recovery of Sums Due

5.1 The Contract Price for the Services shall be as set out in Annex 3 — Contract Price and shall
be the full and exclusive remuneration of the Contractor in respect of the supply of the
Services. Unless otherwise agreed in writing by the Authority, the Contract Price shall include
every cost and expense of the Contractor directly or indirectly incurred in connection with the
performance of the Services.

5.2 All amounts stated are exclusive of VAT which shall be charged at the prevailing rate. The
Authority shall, following the receipt of a valid VAT invoice, pay to the Contractor a sum equal
to the VAT chargeable in respect of the Services.

5.3 The Contractor shall invoice the Authority as specified in Annex 3 - Contract Price. Each
invoice shall include such supporting information required by the Authority to verify the
accuracy of the invoice, including the relevant Purchase Order Number and a breakdown of
the Services supplied in the invoice period.

5.4 In consideration of the supply of the Services by the Contractor, the Authority shall pay the
Contractor the invoiced amounts no later than 30 days after verifying that the invoice is valid
and undisputed and includes a valid Purchase Order Number. The Authority may, without
prejudice to any other rights and remedies under the Agreement, withhold or reduce payments
in the event of unsatisfactory performance.

5.5 If there is a dispute between the Parties as to the amount invoiced, the Authority shall pay the
undisputed amount. The Contractor shall not suspend the supply of the Services unless the
Contractor is entitled to terminate the Agreement for a failure to pay undisputed sums in
accordance with clause 16.4. Any disputed amounts shall be resolved through the dispute
resolution procedure detailed in clause 19.

5.6 Where the Contractor enters into a sub-contract, the Contractor shall include in that sub-
contract:

5.6.1 provisions having the same effects as clauses 5.3 and 5.4 of this Agreement; and

10
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5.6.2 a provision requiring the counterparty to that sub-contract to include in any sub-
contract which it awards provisions having the same effect as 5.3 and 5.4 of this
Agreement.

In this clause 5.6, “sub-contract” means a contract between two or more Contractors, at any
stage of remoteness from the Authority in a subcontracting chain, made wholly or substantially
for the purpose of performing (or contributing to the performance of) the whole or any part of
this Agreement.

If any sum of money is recoverable from or payable by the Contractor under the Agreement
(including any sum which the Contractor is liable to pay to the Authority in respect of any
breach of the Agreement), that sum may be deducted unilaterally by the Authority from any
sum then due, or which may come due, to the Contractor under the Agreement or under any
other agreement or contract with the Authority. The Contractor shall not be entitled to assert
any credit, set-off or counterclaim against the Authority in order to justify withholding payment
of any such amount in whole or in part.

Premises and equipment

If necessary, the Authority shall provide the Contractor with reasonable access at reasonable
times to its premises for the purpose of supplying the Services. All equipment, tools and
vehicles brought onto the Authority’s premises by the Contractor or the Staff shall be at the
Contractor’s risk.

If the Contractor supplies all or any of the Services at or from its premises or the premises of a
third party, the Authority may, during normal business hours and on reasonable notice, inspect
and examine the manner in which the relevant Services are supplied at or from the relevant
premises.

Where all or any of the Services are supplied from the Contractor’'s premises, the Contractor
shall, at its own cost, comply with all security requirements specified by the Authority in writing.

Any equipment provided by the Authority for the purposes of the Agreement shall remain the
property of the Authority and shall be used by the Contractor and the Staff only for the purpose
of carrying out the Agreement. Such equipment shall be returned promptly to the Authority on
expiry or termination of the Agreement.

The Contractor shall reimburse the Authority for any loss or damage to the equipment (other
than deterioration resulting from normal and proper use) caused by the Contractor or any
Staff. Equipment supplied by the Authority shall be deemed to be in a good condition when
received by the Contractor or relevant Staff unless the Authority is notified otherwise in writing
within 5 Working Days.

Staff and Key Personnel

If the Authority reasonably believes that any of the Staff are unsuitable to undertake work in
respect of the Agreement, it may, by giving written notice to the Contractor:

711 direct the Contractor to end the involvement in the provision of the Services of the
relevant person(s); and/or

7.1.2 require that the Contractor replaces any person removed under this clause with

11
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another suitably qualified person.

Any Key Personnel shall not be released from supplying the Services without the agreement of
of the Authority, except by reason of long-term sickness, maternity leave, paternity leave,
termination of employment or other extenuating circumstances.

Any replacements to the Key Personnel shall be subject to the prior written agreement of the
Authority (not to be unreasonably withheld). Such replacements shall be of at least equal
status or of equivalent experience and skills to the Key Personnel being replaced and be
suitable for the responsibilities of that person in relation to the Services.

Assignment and sub-contracting

The Contractor shall not without the written consent of the Authority assign, sub-contract,
novate or in any way dispose of the benefit and/ or the burden of the Agreement or any part of
the Agreement. The Authority may, in the granting of such consent, provide for additional
terms and conditions relating to such assignment, sub-contract, novation or disposal. The
Contractor shall be responsible for the acts and omissions of its sub-contractors as though
those acts and omissions were its own.

Where the Authority has consented to the placing of sub-contracts, the Contractor shall, at the
request of the Authority, send copies of each sub-contract, to the Authority as soon as is
reasonably practicable.

The Authority may assign, novate, or otherwise dispose of its rights and obligations under the
Agreement without the consent of the Contractor provided that such assignment, novation or
disposal shall not increase the burden of the Contractor’s obligations under the Agreement.

Intellectual Property Rights

All intellectual property rights in IP Materials provided by the Authority to the Contractor for the
purposes of this Agreement shall remain the property of the Authority but the Authority hereby
grants the Contractor a royalty-free, non-exclusive and non-transferable licence to use such IP
Materials as required until termination or expiry of the Agreement for the sole purpose of
enabling the Contractor to perform its obligations under the Agreement.

All intellectual property rights in IP Materials created or developed by the Contractor pursuant
to the Agreement or arising as a result of the provision of the Services shall vest in the
Contractor. If, and to the extent, that any intellectual property rights in such IP Materials vest
in the Authority by operation of law, the Authority hereby assigns to the Contractor by way of a
present assignment of future rights that shall take place immediately on the coming into
existence of any such intellectual property rights all its intellectual property rights in such IP
Materials (with full titte guarantee and free from all third party rights).

The Contractor hereby grants the Authority:

9.3.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-
licence) to use all intellectual property rights in the IP Materials created or developed
pursuant to the Agreement and any intellectual property rights arising as a result of
the provision of the Services; and

9.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-

12



&3

9.4

10
10.1

11

11.2

Ministry of
JUSTICE
Benchmarking Services for Prison Food Supply

licence) to use:

(a) any intellectual property rights vested in or licensed to the Contractor on the
date of the Agreement; and

(b) any intellectual property rights created during the Contract Period but which are
neither created or developed pursuant to the Agreement nor arise as a result of
the provision of the Services,

including any modifications to or derivative versions of any such intellectual property rights,
which the Authority reasonably requires in order to exercise its rights and take the benefit of
the Agreement including the Services provided.

The Contractor shall indemnify, and keep indemnified, the Authority in full against all costs,
expenses, damages and losses (whether direct or indirect), including any interest, penalties,
and reasonable legal and other professional fees awarded against or incurred or paid by the
Authority as a result of or in connection with any claim made against the Authority for actual or
alleged infringement of a third party’s intellectual property arising out of, or in connection with,
the supply or use of the Services, to the extent that the claim is attributable to the acts or
omission of the Contractor or any Staff.

Governance and Records
The Contractor shall:
10.1.1 abide by the Audit Schedule (Schedule A) to this Agreement;

10.1.2 attend contract review meetings with the Authority at the frequency and times as set
out in Annex 2 — Specification — Section 11 and shall ensure that its representatives
are suitably qualified to attend such meetings; and

10.1.3 keep and maintain until 6 years after the end of the Agreement, or as long a period
as may be agreed between the Parties, full and accurate records of the Agreement
including the Services supplied under it and all payments made by the Authority. The
Contractor shall on request afford the Authority or the Authority’s representatives
such access to those records as may be reasonably requested by the Authority in
connection with the Agreement.

Confidentiality, Transparency and Publicity
Subject to clause 11.2, each Party shall:

11.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly
and not disclose it to any other person without the prior written permission of the other
Party; and

11.1.2 not use or exploit the Confidential Information it receives from the other Party in any
way except for the purposes anticipated under the Agreeent.

Notwithstanding clause 11.1, a Party may disclose Confidential Information which it receives
from the other Party:

11.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction;

11.2.2 to its auditors or for the purposes of regulatory requirements;

13
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11.2.3 on a confidential basis, to its professional advisers;

11.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the
other Party is involved in activity that may constitute a criminal offence under the
Bribery Act 2010;

11.2.5 where the receiving Party is the Contractor, to the Staff on a need to know basis to
enable performance of the Contractor’s obligations under the Agreement provided that
the Contractor shall procure that any Staff to whom it discloses Confidential
Information pursuant to this clause 11.2.5 shall observe the Contractor’s confidentiality
obligations under the Agreement; and

11.2.6 where the receiving Party is the Authority:

(@) on a confidential basis to the employees, agents, consultants and contractors of
the Authority;

(b) on a confidential basis to any other Central Government Body, any successor
body to a Central Government Body or any company to which the Authority
transfers or proposes to transfer all or any part of its business;

(c) to the extent that the Authority (acting reasonably) deems disclosure necessary
or appropriate in the course of carrying out its public functions; or

(d) in accordance with clause 12.

and for the purposes of the foregoing, references to disclosure on a confidential basis
shall mean disclosure subject to a confidentiality agreement or arrangement
containing terms no less stringent than those placed on the Authority under this
clause 11.

The Parties acknowledge that, except for any information which which falls within the
Commercially Sensitive Contractual Provisions in Schedule B (Commercially Sensitive
Information) and/or which is exempt from disclosure in accordance with the provisions of the
FOIA, the content of the Agreement is not Confidential Information and the Contractor hereby
gives its consent for the Authority to publish the Agreement in its entirety to the general public
(but with any information that is exempt from disclosure in accordance with the FOIA redacted)
including any changes to the Agreement agreed from time to time. The Authority may consult
with the Contractor to inform its decision regarding any redactions but shall have the final
decision in its absolute discretion as to whether any of the content of the Agreement is exempt
from disclosure in accordance with the provisions of the FOIA.

The Contractor shall not, and shall take reasonable steps to ensure that the Staff shall not,
make any press announcement or publicise the Agreement or any part of the Agreement in
any way, except with the prior written consent of the Authority.

Freedom of Information

The Contractor acknowledges that the Authority is subject to the requirements of the FOIA and
the Environmental Information Regulations 2004 and shall:

12.1.1 provide all necessary assistance and cooperation as reasonably requested by the
Authority to enable the Authority to comply with its obligations under the FOIA and the
Environmental Information Regulations 2004;

14
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12.1.2 transfer to the Authority all Requests for Information relating to the Agreement that it
receives as soon as practicable and in any event within 2 Working Days of receipt;

12.1.3 provide the Authority with a copy of all Information belonging to the Authority requested
in the Request for Information which is in its possession or control in the form that the
Authority requires within 5 Working Days (or such other period as the Authority may
reasonably specify) of the Authority's request for such Information; and

12.1.4 not respond directly to a Request for Information unless authorised in writing to do so
by the Authority.

The Contractor acknowledges that the Authority may be required under the FOIA and the
Environmental Information Regulations 2004 to disclose Information concerning the Contractor
or the Services (including commercially sensitive information) without consulting or obtaining
consent from the Contractor. In these circumstances the Authority shall, in accordance with
any relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to
give the Contractor advance notice, or failing that, to draw the disclosure to the Contractor’s
attention after any such disclosure.

Notwithstanding any other provision in the Agreement, the Authority shall be responsible for
determining in its absolute discretion whether any Information relating to the Contractor or the
Services is exempt from disclosure in accordance with the FOIA and/or the Environmental
Information Regulations 2004.

Protection of Personal Data and Security of Data

The Contractor shall, and shall procure that all Staff shall, comply with any notification
requirements under the DPA and any successor legislation or regulations and both Parties
shall duly observe all their obligations under the DPA and any successor legislation or
regulations which arise in connection with the Agreement.

Notwithstanding the general obligation in clause 13.1, where the Contractor is processing
Personal Data for the Authority as a data processor (as defined by the DPA) the Contractor
shall:

13.2.1 ensure that it has in place appropriate technical and organisational measures to ensure
the security of the Personal Data (and to guard against unauthorised or unlawful
processing of the Personal Data and against accidental loss or destruction of, or
damage to, the Personal Data), as required under the Seventh Data Protection
Principle in Schedule 1 to the DPA;

13.2.2 provide the Authority with such information as the Authority may reasonably request to
satisfy itself that the Contractor is complying with its obligations under the DPA and
any successor legislation or regulations;

13.2.3 promptly notify the Authority of:

(@) any breach of the security requirements of the Authority; and

(b) any request for personal data;

13.2.4 ensure that it does not knowingly or negligently do or omit to do anything which places

15
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the Authority in breach of the Authority’s obligations under the DPA and any successor
legislation or regulations.

14 Liability and Insurance

14.1 The Contractor shall not be responsible for any injury, loss, damage, cost or expense suffered
by the Authority if and to the extent that it is caused by the negligence or wilful misconduct of
the Authority or by breach by the Authority of its obligations under the Agreement.

14.2 Subiject always to clauses 14.3 and 14.4:

14.2.1 the aggregate liability of the Contractor in respect of all uninsured defaults, claims,
losses or damage howsoever caused, whether arising from breach of the Agreement,
the supply or failure to supply the Services, misrepresentation (whether tortuous or
statutory), tort (including negligence), breach of statutory duty or otherwise shall in no
event exceed a sum equal to 125% of the Contract Price payable to the Contractor;
and

14.2.2 except in the case of claims arising under clauses 9.4 and 18.3, in no event shall the
Contractor be liable to the Authority for any:

(@) loss of profits;
(b) loss of business;
(c) loss of revenue;
(d) loss of or damage to goodwill;
(e) loss of savings (whether anticipated or otherwise); and/or
(f)  any indirect, special or consequential loss or damage.
14.3 Nothing in the Agreement shall be construed to limit or exclude either Party's liability for:
14.3.1 death or personal injury caused by its negligence or that of its Staff;
14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or
14.3.3 any other matter which, by law, may not be excluded or limited.
14.4 The Contractor’s liability under the indemnity in clause 9.4 and 18.3 shall be unlimited.
14.5 The Contractor shall:
14.5.1 effect and maintain with a reputable insurance company a policy or policies of
insurance providing:
Public Liability Insurance of £1 million;

Professional Indemnity Insurance of £2 million; and

Product Liability Insurance of £1 million; or

14.5.2 reserve sufficient funds to meet any liabilities for:
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Public Liability Insurance of £1 million;
Professional Indemnity Insurance of £2 million; and

Product Liability Insurance of £1 million

if the Contractor self-insures.and such insurance or reservation of funds shall be maintained
for the duration of the Contract Period and for a minimum of six (6) years following the
expiration of the Contract Period or earlier termination of the Agreement.

The Contractor shall give the Authority, on request, copies of:

14.6.1 its employer’s liability insurance policy or a broker's verification of insurance to
demonstrate that the appropriate cover is in place, together with receipts or other
evidence of payment of the latest premiums due under those policies; and either;

14.6.2 copies of all other insurance policies referred to in this clause or a broker's verification
of insurance to demonstrate that the appropriate cover is in place, together with
receipts or other evidence of payment of the latest premiums due under those policies;
or

14.6.3 evidence of the reservation of sufficient funds to meet any liabilities set out at clause
14.5.2

If, for whatever reason, the Contractor fails to ensure that:
14.7.1 the employer’s liability insurance set out at clause 14.6; and either:

14.7.2 the required insurances set out at 14.5.1; or

.3 the reservation of sufficient funds to meet any liabilities set out at clause 14.5.2are

maintained, the Authority may make alternative arrangements to protect its interests and may
recover the costs of such arrangements from the Contractor.14.8 The provision of any
insurance policies or the reservation of any funds and the amount of cover or reservation shall
not relieve the Contractor of any uninsured liabilities under the Agreement. It shall be the
responsibility of the Contractor to determine the amount of insurance cover or reservation of
funds that will be adequate to enable the Contractor to satisfy any uninsured liabilities under or
in connection with the Agreement.
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Force Majeure

Neither Party shall have any liability under or be deemed to be in breach of the Agreement for
any delays or failures in performance of the Agreement which result from circumstances
beyond the reasonable control of the Party affected. Each Party shall promptly notify the other
Party in writing when such circumstances cause a delay or failure in performance and when
they cease to do so. If such circumstances continue for a continuous period of more than two
months, either Party may terminate the Agreement by written notice to the other Party.

The Contractor shall also comply with the Business Continuty and Disaster Recovery
requirements as set out in Section 12 of Annex 2 - Specification.

Termination

The Authority may terminate the Agreement at any time by notice in writing to the Contractor
to take effect on any date falling at least 4 months later than the date of service of the relevant
notice.

Without prejudice to any other right or remedy it might have, the Authority may terminate the
Agreement by written notice to the Contractor with immediate effect if the Contractor:

16.2.1 without prejudice to clause 16.2.5, is in material breach of any obligation under the
Agreement which is not capable of remedy;

16.2.2 repeatedly breaches any of the terms and conditions of the Agreement in such a
manner as to reasonably justify the opinion that its conduct is inconsistent with it
having the intention or ability to give effect to the terms and conditions of the
Agreement;

16.2.3 is in material breach of any obligation which is capable of remedy, and that breach is
not remedied within 30 days of the Contractor receiving a notice specifying the
breach and requiring it to be remedied;

16.2.4 undergoes a change of control within the meaning of section 416 of the Income and
Corporation Taxes Act 1988;

16.2.5 breaches any of the provisions of clauses 12, 13, 14 and 18;

16.2.6 becomes insolvent, or if an order is made or a resolution is passed for the winding up
of the Contractor (other than voluntarily for the purpose of solvent amalgamation or
reconstruction), or if an administrator or administrative receiver is appointed in
respect of the whole or any part of the Contractor's assets or business, or if the
Contractor makes any composition with its creditors or takes or suffers any similar or
analogous action (to any of the actions detailed in this clause 16.2.6) in consequence
of debt in any jurisdiction; or
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16.2.7 fails to comply with legal obligations in the fields of environmental, social or labour
law.

The Contractor shall notify the Authority as soon as practicable of any change of control as
referred to in clause 16.2.4 or any potential such change of control.

The Contractor may terminate the Agreement by written notice to the Authority if the Authority
has not paid any undisputed amounts within 90 days of them falling due.

Termination or expiry of the Agreement shall be without prejudice to the rights of either Party
accrued prior to termination or expiry and shall not affect the continuing rights of the Parties
under this clause and clauses 2, 3.2,0,0,0, 7,9, 10.3, 11, 12, 13, 14, 16.6, 17.5, 18.3, 19 and
20.7 or any other provision of the Agreement that either expressly or by implication has effect
after termination.

Upon termination or expiry of the Agreement, the Contractor shall:

16.6.1 give all reasonable assistance to the Authority and any incoming Contractor of the
Services; and

16.6.2 return all requested documents, information and data to the Authority within 10 days
of termination.

Compliance

The Contractor shall promptly notify the Authority of any health and safety hazards which may
arise in connection with the performance of its obligations under the Agreement. The Authority
shall promptly notify the Contractor of any health and safety hazards which may exist or arise
at the Authority’s premises and which may affect the Contractor in the performance of its
obligations under the Agreement.

The Contractor shall:

17.2.1 comply with all the Authority’s health and safety measures while on the Authority’s
premises; and

17.2.2 notify the Authority immediately in the event of any incident occurring in the
performance of its obligations under the Agreement on the Authority’s premises where
that incident causes any personal injury or damage to property which could give rise to
personal injury.

The Contractor shall:

17.3.1 perform its obligations under the Agreement in accordance with all applicable equality
law and the Authority’s equality and diversity policy as provided to the Contractor from
time to time; and

17.3.2 take all reasonable steps to secure the observance of clause 17.3.1 by all Staff.

The Contractor shall supply the Services in accordance with the Authority’s environmental
policy as provided to the Contractor from time to time.
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The Contractor shall comply with, and shall ensure that its Staff shall comply with, the
provisions of:

17.5.1 the Official Secrets Acts 1911 to 1989; and
17.5.2 section 182 of the Finance Act 1989.
Prevention of Fraud and Corruption

The Contractor shall not offer, give, or agree to give anything, to any person an inducement or
reward for doing, refraining from doing, or for having done or refrained from doing, any act in
relation to the obtaining or execution of the Agreement or for showing or refraining from
showing favour or disfavour to any person in relation to the Agreementt.

The Contractor shall take all reasonable steps, in accordance with good industry practice, to
prevent fraud by the Staff and the Contractor (including its shareholders, members and
directors) in connection with the Agreement and shall notify the Authority immediately if it has
reason to suspect that any fraud has occurred or is occurring or is likely to occur.

If the Contractor or the Staff engage in conduct prohibited by clause 18.1 or commit fraud in
relation to the Agreement or any other contract with the Crown (including the Authority) the
Authority may:

18.3.1 terminate the Agreement and recover from the Contractor the amount of any loss
suffered by the Authority resulting from the termination, including the cost reasonably
incurred by the Authority of making other arrangements for the supply of the Services
and any additional expenditure incurred by the Authority throughout the remainder of
the Agreement; or

18.3.2 recover in full from the Contractor any other loss sustained by the Authority in
consequence of any breach of this clause.

Dispute Resolution

The Parties shall attempt in good faith to negotiate a settlement to any dispute between them
arising out of or in connection with the Agreement and such efforts shall involve the escalation
of the dispute to an appropriately senior representative of each Party.

If the dispute cannot be resolved by the Parties within one month of being escalated as
referred to in clause 19.1, the dispute may by agreement between the Parties be referred to a
neutral adviser or mediator (the “Mediator”) chosen by agreement between the Parties. All
negotiations connected with the dispute shall be conducted in confidence and without
prejudice to the rights of the Parties in any further proceedings.

If the Parties fail to appoint a Mediator within one month, or fail to enter into a written
agreement resolving the dispute within one month of the Mediator being appointed, either
Party may exercise any remedy it has under applicable law.

General

Each of the Parties represents and warrants to the other that it has full capacity and authority,
and all necessary consents, licences and permissions to enter into and perform its obligations
under the Agreement, and that the Agreement is executed by its duly authorised
representative.
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A person who is not a party to the Agreementshall have no right to enforce any of its
provisions which, expressly or by implication, confer a benefit on him, without the prior written
agreement of the Parties.

The Agreement cannot be varied except in writing signed by a duly authorised representative
of both the Parties.

The Agreement contains the whole ontract between the Parties and supersedes and replaces
any prior written or oral contracts/ agreements, representations or understandings between
them. The Parties confirm that they have not entered into the Agreement on the basis of any
representation that is not expressly incorporated into the Agreement. Nothing in this
clause shall exclude liability for fraud or fraudulent misrepresentation.

Any waiver or relaxation either partly or wholly of any of the terms and conditions of the
Agreement shall be valid only if it is communicated to the other Party in writing and expressly
stated to be a waiver. A waiver of any right or remedy arising from a breach of the Agreement
shall not constitute a waiver of any right or remedy arising from any other breach of the
Agreement.

The Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary
relationship or other relationship between the Parties other than the contractual relationship
expressly provided for in the Agreement. Neither Party shall have, nor represent that it has,
any authority to make any commitments on the other Party’s behalf.

Except as otherwise expressly provided by the Agreement, all remedies available to either
Party for breach of the Agreement (whether under theAgreement, statute or common law) are
cumulative and may be exercised concurrently or separately, and the exercise of one remedy
shall not be deemed an election of such remedy to the exclusion of other remedies.

If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void
or unenforceable, the provision shall, to the extent required, be severed from the Agreement
and rendered ineffective as far as possible without modifying the remaining provisions of the
Agreement, and shall not in any way affect any other circumstances of or the validity or
enforcement of the Agreement.

Notices

Any notice to be given under the Agreement shall be in writing and may be served by personal
delivery, first class recorded or, subject to clause 21.3, e-mail to the address of the relevant
Party set out in the Award Letter, or such other address as that Party may from time to time
notify to the other Party in accordance with this clause.

Notices served as above shall be deemed served on the Working Day of delivery provided
delivery is before 5.00pm on a Working Day. Otherwise delivery shall be deemed to occur on
the next Working Day. An email shall be deemed delivered when sent unless an error
message is received.

Notices under clauses 15 (Force Majeure) and 16 (Termination) may be served by email only
if the original notice is then sent to the recipient by personal delivery or recorded delivery in the
manner set out in clause 21.1.
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22 Governing Law and Jurisdiction

The validity, construction and performance of the Agreement, and all contractual and non
contractual matters arising out of it, shall be governed by English law and shall be subject to the
exclusive jurisdiction of the English courts to which the Parties submit.
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Schedule A - Audit

The Authority, acting by itself or through its Audit Agents, shall have the right during the
Contract Period and for a period of 18 months thereafter, to assess compliance by the
Contractor with the Contractor’s obligations under this Agreement, including for the following
purposes:

1.1.1 to verify the accuracy and completeness of any reports relating to this Agreement
(including operational and financial information);

1.1.2 to review any relevant performance reports and/or other records relating to the
Contractor's (and/or its sub-contractors') performance of the Services, including to
verify that these reflect the Contractor’'s and/or its sub-contractors' own internal
reports and records;

1.1.3 to identify or investigate any circumstances which may impact upon the financial
stability of the Contractor, or their ability to perform their obligations under this
Agreeement;

1.1.4 to obtain such information as is necessary to fulfil the Authority’s obligations to supply
information for parliamentary, ministerial, judicial or administrative purposes including
the supply of information to the Comptroller and Auditor General;

1.1.5 to review any books of account and the internal contract management accounts kept
by the Contractor and/or its sub-contractors in connection with this Agreement;

1.16 to carry out the Authority’s internal and statutory audits and to prepare, examine
and/or certify the Authority's annual and interim reports and accounts;

1.17 to inspect any IP Materials in the Contractor's and/or its sub-contractors' possession
or control; and/or

1.1.8 to review the integrity, confidentiality and security of the Authority Data.

The Authority shall endeavour to (but is not obliged to) provide the Contractor or any
Supplier it wishes to audit with at least ten (10) Working Days’ notice of its intention to
conduct an audit.

The Contractor shall permit reasonable access to any location and to any equipment used
(whether exclusively or non-exclusively) in the performance of the Services.

The Audit Agents shall have the right to obtain and use all items referred to in in the manner
determined by the Authority, including in respect of any documents, by copying, reformatting
or reconfiguring any information or data or using forensic imaging and forensic data
capturing and processing technologies.
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1.5. The Contractor shall ensure that any information or data transferred to the Authority or an
Audit Agent in accordance with this Schedule shall be encrypted as reasonably required by
the Authority.

1.6. The Parties agree that they shall bear their own respective costs and expenses incurred in
respect of compliance with their obligations under this Schedule, unless the audit identifies a
material Default by the Contractor and/or any sub-contractor in which case the Contractor
shall reimburse the Authority for all the Authority's reasonable costs incurred in connection
with the audit.
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Schedule B — Commercially Sensitive Information

The provisions of this Agreement listed in column 1 of this Annex shall be designated as
Commercially Sensitive Information and shall be treated as Confidential Information in accordance

with clause 11 of this Agreement.

Commercially Sensitive
Contractual Provisions

Reason why material is confidential

For period ending
on date below

Annex 3 Appendix A - Contract
Price

This spreadsheet contains data relating
to the Contractor's fees, which is
confidential and may give others an unfair
advantage if disclosed at any time.

March 2021

Then reviewed in line
with contract
extension

Annex 2 Appendix D — Key
Personnel

Key pesonel are contracted to Quenelles
with restrctions of no desclouser of
confidential information disclosed to any
new employers.

March 2019

Then reviewed in line
with contract
extension

Annex 4 - Quenelles 2.1.1
01_Details of Staff

This information discloses elements of
the Contractor’s current and future unique
approach to benchmarking, which
constitute intellectual property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.2.3_Product Mapping

This document describes elements of the
Contractor’'s unique database and

March 2021

Then reviewed in line

Methodology benchmarking system, which constitute with contract
intellectual property. extension
Annex 4 - Quenelles 2.3.1 This document describes elements of the March 2021

01_Sample Benchmark Report

Contractor’s unique database and
benchmarking system, which constitute
intellectual property

Then reviewed in line
with contract
extension

Annex 4 - Quenelles 2.3.1 02
Spreadsheet Example

This spreadsheet contains data relating
to the Contractor's methods and formats,
which is confidential and may give others
an unfair advantage if disclosed at any
time.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.3.2_Report Accessibility

This document describes elements of the
Contractor’s security policies and
procedures, and is therefore not to be
shared or distributed

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles 2.3.3
01_Baseline Tracker

This document describes elements of the
Contractor’s unique database and
benchmarking system, which constitute
intellectual property.

March 2021

Then reviewed in line
with contract
extension
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Annex 4 - Quenelles 2.3.3
02_Baseline Tracker

This spreadsheet contains data relating
to the Contractor's methods and formats,
which is confidential and may give others
an unfair advantage if disclosed at any
time.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.3.4_Market Price Change
Tracking

This document describes elements of the
Contractor’s unique database and
benchmarking system, which constitute
intellectual property

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.3.5_Timely Benchmark
Reports

This document describes elements of the
Contractor’s unique database and
benchmarking system and processes,
which constitute intellectual property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.3.6_Market Information

This document describes elements of the
Contratctor’s unique database and
benchmarking system and processes,
which constitute intellectual property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.3.7_Anonymity and Security of
Data

This document describes elements of
security procedures and processes,
which may cause security breaches if not
kept Confidential

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles 2.3.8 Price
Comparitors

This information describes elements of
the Contractor’s unique database and
benchmarking system and processes,
which constitute intellectual property

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.4.1_Customer Base

This document describes elements of the
Contractor’s customer and client base,
and constitution of the Contractor’s
database, which constitute intellectual
property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.4.2_Commodity Costs

This document describes elements of the
Contractor’s unique database and
benchmarking system and processes,
which constitute intellectual property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.4.3 Validity of Data

This document describes elements of the
Contractor’s unique database and
benchmarking system and processes,
which constitute intellectual property.

March 2021

Then reviewed in line
with contract
extension

Annex 4 - Quenelles
2.5.1_Business Continuity and
Disaster Recovery

This document contains elements relating
to the Contractor’s security procedures,
which are confidential

March 2021

Then reviewed in line
with contract
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extension

In addition to the contractual provisions set out above, the following documents to be produced during the
Contract Period shall be designated as Commercially Sensitive Information and shall be treated as
Confidential Information in accordance with clause 11 of this Agreement.

Mapped Catalogue

The mapped catalogue process remains
sensitive and confidential which will be an
ongoing process during the contract
period

March 2021

Then reviewed in line
with contract
extension

Baseline Tracker

This process will be developed during the
initial mobalisation period of the contract
being uneque to the MoJ

March 2021

Then reviewed in line
with contract
extension

Benchmark Report

This process will be developed during the
initial mobalisation period of the contract
being incorporating existing standard
Quenelles benchmarking proceedurers
therefore unique to the MoJ

March 2021

Then reviewed in line
with contract
extension

27




48 Jlisrice
- Benchmarking Services for Prison Food Supply

Annex 2 — Specification
Annex 2 - Specification

1. Overview

1.7.  The Authority requires that the Contractor has the ability to accurately measure and track
market price changes against each of the Products within the Authority’s Product Range as
listed in Appendix A — Authority Product Range throughout the life of the Agreement and to
report on these in the Benchmark Reports.

1.8.  The Contractor must have the ability to present information on market price increases and
decreases in comparison to price adjustments proposed by the Prison Food Supplier or the
Authority.

1.9. The Contractor shall not participate in or undertake behaviour which is or is apparently
intended to or has the consequence of distorting, to the benefit of the Prison Food Supplier
or otherwise, the benchmark data that it uses and the provision of the Services to the
Authority.

Mapping the Authority’s Products

2.1.  The Contractor shall ensure that prices for all Products listed in the Authority’s Product
Range (Appendix A) can be successfully measured and tracked against comparable
products or categories throughout the life of the Agreement.

2.2. To achieve the requirement as set out in paragraph 2.1, the Contractor shall produce a
Mapped Catalogue which will contain all Products listed within the Authority’s Product Range
(Appendix A) successfully mapped against product data held within its own systems as set
out in paragraph 2.3. The Mapped Catalogue will be available in excel format and will
contain the information as agreed between the Parties.

2.3.  The mapping should deliver the best match for the Authority and Prison Food Supplier, so
they can understand the market movement and decide if the prices for Products the
Authority purchases are in line with general market price movements.

2.4. The Products within the Authority’s Product Range (Appendix A) shall be mapped against a
comparable product or category and case size supplied by a sample of suppliers which in
the Contractor’s professional opinion provides a fair comparator for benchmarking purposes.

2.5. For prisoner food which is non-resale, brand for brand mapping is not essential as the
Authority or Prison Food Supplier may decide to switch brand so market movement can be
considered for the general market.

2.6. For non-prisoner food which is re-sale then brand mapping may be beneficial.
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2.7.  The Authority is reliant on the expertise of the Contractor to select the best mapping based
on the available information to be approved by the Authority.

2.8. Estimated annual quantities and pack sizes are provided in Appendix A to enable the
Contractor to understand the Authority size and scope and provide background to enable the
best product mapping.

2.9. No later than 45 Working Days (80 Working Days for the Authority’s Fresh Produce Product
Range) prior to the Planned Supply Commencement Date of the Prison Food Supply
Contract, the Contractor shall map the Products against its own data in order to be able to
provide a Baseline Tracker.

2.10. The Contractor must have the ability to track and monitor the performance of the Authority’s
Products identified by their Product Code, and have the capability to swap and monitor
changes to Product Codes which may occur throughout the life of the Agreement.

2.11. Where a Product is determined to be Halal, Kosher or any other specific Product, the
Contractor shall ensure that this is mapped against a suitably comparable product.

2.12. The Contractor recognises that the Authority may request supporting information to
authenticate Products referenced to be Halal, Kosher or any other specific Product.

2.13. The Contractor shall provide all supporting information to the Authority no later than 10
Working Days after the request. Where supporting information is not available or access is
denied, the Contractor shall confirm in writing why the information is not available and any
reasonable actions to be put in place to recover the information.

2.14. Throughout the life of the Agreement, where the Contractor is unable to map a Product due
to the agreed mapped product information no longer being available within its own system or
as otherwise determined, the Contractor must identify the most suitable alternative product /
category to be mapped to enable the measure and tracking of the Authority’s Product Range
to take place and inform the Authority immediately and agree any changes with the
Authority.

2.15. If no alternative product / category can be determined for whatever reason, the Authority
shall determine how the Contractor shall measure and track the Product for the purposes of

the Quarterly Benchmark Report.
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Baseline Tracker & Quarter Baseline

The Contractor shall produce a Baseline Tracker which shall include:

3.1.1. The Mapped Catalogue

3.1.2. The relevant Authority Product Range prices for the Planned Supply Commencement
Date of the Prison Food Supply Contract (“Authority Baseline Price”).

Prices for the Baseline Tracker shall be submitted to the Contractor no later than 45 Working

Days prior to the first Quarter Day (planned August 1st 2017) in order that the first

Benchmark Report is able to refer to these prices.

Authority Baseline Prices shall be set at a baseline of 0% at the Planned Supply

Commencement Date of the Prison Food Supply Contract and subsequent price

amendments or proposed amendments shall be recorded as a percentage change against

this baseline.

At the Planned Supply Commencement Date of the Prison Food Supply Contract the

Contractor must have the average market prices for the Mapped Catalogue in the Baseline

Tracker (“Market Baseline Price”) to set the 0% baseline for the market changes. The

average market price does not need to be disclosed to the Authority if, during the tender, the

Contractor has advised this is not possible due to anonymity of data, however it is highly

desirable.
e.g.
Authority Mapped Authority Change Market Change
Product Product Baseline Baseline
Price Price
Orange Orange 9p 0% 10p 0%

Each Quarter the Contractor shall produce a Quarter Baseline which shall include:

3.5.1. the Mapped Catalogue; and

3.5.2. the relevant Authority Product prices as at the preceding Quarter Day.

If there are any changes to prices throughout the life of the Agreement these shall be
submitted to the Contractor no later than 45 Working Days prior to the Quarter Day in order
that the Quarter Benchmark Report is able to refer to these prices.

The proposed Quarter price amendments shall be recorded as a percentage change in the
Authority Baseline Prices against the 0% baseline set at the Planned Supply

Commencement Date.
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Initial Benchmark Report
The Initial Benchmark Report relates to the Authority’s Fresh Product Range only and is a

one off report. As a minimum it must show:

4.1.1. the average market percentage price change for each Product in the approved
Authority’s Fresh Produce Product Range only, measured from the Commencement
Date of the Prison Food Supply Contract (planned November 2016) to 30 Working
Days prior to the Planned Supply Commencement Date of the Prison Food Contract
(planned May 2017); and

4.1.2. the percentage price change where a proposed price change has been submitted by
the Prison Food Supplier or the Authority for a Product in the approved Authority’s
Fresh Produce Product Range only for this period and whether the proposed
percentage price change falls inside or outside the average market percentage price

change for the Product concerned,

and the Authority must be able to easily distinguish:

a) the average market percentage price change for Products where a
proposed price change has been requested by the Prison Food Supplier or
the Authority; from

b) the average market percentage price change for Products where no price
change has been requested by the Prison Food Supplier or the Authority.

Benchmark Reports

The Benchmark Report relates to all Products within the Authority’s Product Range and is a
recurring requirement aligned to the quarterly price adjustments permitted within the Prison
Food Supply Contract. As a minimum each Benchmark Report must provide the information

set out at paragraphs 5.2 and 5.3 below.

Using the Planned Supply Commencement Date of the Prison Food Supply Contract as a

baseline:

5.2.1. the average market percentage price change for each Product in the approved
Authority Product Range measured against that baseline from the Planned Supply
Commencement Date of the Prison Food Supply Contract and ending no earlier
than ten (10) Working Days before submission of the Benchmark Report by the

Contractor to the Authority; and
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5.2.2. where a proposed price change has been submitted by the Prison Food Supplier or
the Authority for this period the proposed percentage price change and whether this
falls inside or outside the average market percentage price change for the Product

concerned,

and the Authority must be able to easily distinguish:

a) the average market percentage price change for Products where a proposed price
change has been requested by the Prison Food Supplier or the Authority; from

b) the average market percentage price change for Products where no price change
has been requested by the Prison Food Supplier or the Authority.

Using the previous Quarter as a baseline:

5.3.1. the average market percentage price change for each Product in the approved
Authority Product Range measured from the three (3) months immediately prior to
the submission of the Benchmark Report and ending no earlier than ten (10)
Working Days before submission of the Benchmark Report by the Contractor to the
Authority;

5.3.2.  where a proposed price change has been submitted by the Prison Food Supplier
or the Authority, the proposed percentage price change from the previous
Quarter Baseline Period and whether this falls inside or outside the average

market percentage price change for the Product concerned,

and the Authority must be able to easily distinguish:

a) the average market percentage price change for Products where a proposed
price change has been requested by the Prison Food Supplier or the Authority;
from

b) the average market percentage price change for Products where no price change
has been requested by the Prison Food Supplier or the Authority.

The Benchmark Report is to be submitted each Quarter and each Benchmark Report
submitted in a Quarter is a Quarter Benchmark Report.
The Commodity Prices for the full Authority’s Product Range can be revised each Quarter

and shall remain relevant for that Quarter period or longer. Any agreed revision to a
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Commodity Price in the first Quarter shall be reported as a change against the Baseline
Tracker.

5.6. A desirable but non-mandatory requirement of the Benchmark Report is to show the lowest,
highest and average price from within the Contractor’'s system for all Products within the
Authority’s Product Range at the end of the Quarter period.

5.7. ltis desirable to benchmark only the Commodity Prices excluding any additional costs such
as delivery, customer service and packaging.

5.8. The Contractor shall provide the Benchmark Reports on the due dates as set out in

Appendix C —Reports.

6. The Key Timings and Stages - Overview

(] Authority Action
[ ] Contractor Action

——" Prison Food Supply Contract signature followed by Start Date of Benchmarking Contract.
W Planned early November 2016

J Mapping of Authority Fresh Produce Product Range no later than 80 Working Days Prior
il to Planned Supply Commencement Date of Prison Food Contract (May 3 2017)

J Mapping of Authority Product Range no later than 45 Working Days Prior to Planned
— Supply Commencement Date of Prison Food Contract (May 3™ 2017)
BN

J The Authority submits proposed Fresh Produce price adjustments at least 30 Working

Days prior to Planned Supply Commencement Date of Prison Food Contract (May 3rd

- 2017)
p

20 Working Days prior to the Planned Supply Commencement Date of Prison Food
— Contract (May 3™ 2017), Contractor provides the Initial Benchmark Report to the Authority
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____J Planned Supply Commencement Date of Prison Food Contract (May 3rd 2017) ]

( Submission of baseline prices to Contractor at least 45 Working days prior to the Quarter
—— Day. (Planned August 1512017). Agree Baseline Tracker.

Submission of proposed price adjustments at least 30 Working Days prior to the Quarter
Day (Planned August 15t 2017).

Benchmark of Authority Product Range cavering 3 month period immediately prior to no ‘
T earlier than 10 days prior to submitting Benchmark Report.

i

| Submit Benchmark Report no later than 20 Working Days prior to the Quarter Day. 1

J Submission of previous Quarter Baseline prices to Contractor at least 45 Working days
———_ priorto the Quarter Day. (Planned November 15t2017). Agree Quarter Baseline Tracker.

Submit proposed Commodity Cost adjustments at least 30 Working Days priar to the
Quarter Day (Planned November 1st2017).

Benchmark of Authority Product Range covering 3 month period immediately prior to no
—| earlier than 10 days prior to second quarter (Planned August 15t 2017) .

- j Submit Benchmark Report no later than 20 Working Days prior to the Quarter Day.
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7. The Key Timings and Stages — Pre Planned Supply Commencement Date of the Prison
Food Supply Contract

7.1.  No later than 80 Working Days prior to the Planned Supply Commencement Date of Prison
Food Contract (anticipated to be May 3 2017), the Contractor shall have successfully
mapped all of the Authority’s Fresh Produce Product Range as set out in Appendix B against
its own data and have fully agreed the list of products with the Authority.

7.2.  No later than 45 Working Days prior to the Planned Supply Commencement Date of the
Prison Food Supply Contract (anticipated to be May 3™ 2017), the Contractor shall have
successfully mapped hereinafter referred to as the Product Mapping Exercise the Authority’s
Product Range as set out in Appendix A (including Authority’s Fresh Produce Product
Range) against its own data in order to inform the Baseline Tracker and Mapped Catalogue
and have fully agreed the list of products with the Authority.

7.3.  The Authority shall advise the Contractor of any changes to the Authority’s Product Range
prior to the commencement of the initial Product Mapping Exercise.

7.4.  The Authority and/or the Prison Food Supplier shall submit to the Contractor any proposed
Commodity Price adjustments to the Authority’s Fresh Produce Product Range at least 30
Working Days prior to the Planned Supply Commencement Date of the Prison Food Supply
Contract. The data shall include as a minimum the Product (as included in the Mapped
Catalogue), original price and proposed new price.

7.5. The Contractor shall provide the Initial Benchmark Report to the Authority to track price
adjustments in the market against the Authority’s Fresh Produce Product Range for the
period covering the Commencement Date of the Prison Food Supply Contract (anticipated to
be November 2016) to no earlier than 10 days prior to submission of the Initial Benchmark
Report to the Authority.

7.6. No later than 20 Working Days prior to the Planned Supply Commencement Date of the
Prison Food Supply Contract, the Contractor shall provide the Initial Benchmark Report to
the Authority.
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8. The Key Timings and Stages — Post Supply Commencement Date of the Prison Food
Supply Contract

8.1.  The Authority shall submit to the Contractor final Commodity Prices of the Products within
the Product Range for inclusion in the Baseline Tracker no later than 45 Working days prior
to the Quarter Day. (Planned August 1t 2017).

8.2. The Contractor shall prepare and provide a draft copy of the Baseline Tracker for the
Authority to agree. Once agreed by the Authority, this will form the Baseline Tracker.

8.3.  Any proposed Commodity Price adjustments shall be submitted by the Authority and/or the
Prison Food Supplier at least 30 Working Days prior to the Quarter Day (first Quarter Day
Planned August 1st 2017).

8.4. The Contractor shall prepare the Benchmark Report covering a three month period ending
no earlier than ten (10) Working Days before submission of the Benchmark Report by the
Contractor to the Authority.

8.5.  The Contractor shall submit the Benchmark Report no later than twenty (20) Working Days
prior to the Quarter Day.

8.6.  Any changes to Product prices agreed between the Prison Food Supplier and the Authority
will be submitted to the Contractor no later than forty five (45) Working Days prior to the next
Quarter Day and will be included in the Quarter Baseline for that Quarter.

8.7.  The Contractor shall submit the Benchmark Report no later than twenty (20) Working Days
prior to the Quarter Day.
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How to Manage Changes to the Mapped Catalogue

9.1.  The Contractor shall ensure that the Mapped Catalogue is kept up to date and reflects all
changes in accordance with the agreed process as determined in the tender submission.

9.2. The Contractor shall be responsible for providing the most up to date Mapped Catalogue
when requested to do so by the Authority.

9.3. The Contractor shall no later than thirty five (35) Working Days prior to each Quarter Day
submit an update of the Mapped Catalogue in excel format, for approval by the Authority.
Following such approval being given by the Authority, the updated Mapped Catalogue shall
replace the previous version of the Mapped Catalogue.

9.4. If no changes are proposed to the Mapped Catalogue by the Authority in a given Quarter,
e.g. no Products have been changed, the process set out in paragraph 9.3 shall not apply in

respect of the relevant Quarter.

9.5. In the event that the Authority wishes to make a change to the Mapped Catalogue in order
to:

9.5.1 introduce one or more new Products (whether brand new or as a replacement for
an existing Product); or

9.5.2 amend information contained in the Mapped Catalogue in respect of any Product
(such as the case size in which a Product is delivered).

such changes shall be proposed in advance of the subsequent Benchmark Report and shall

be incorporated into the Mapped Catalogue and appear in the subsequent Benchmark

Report.

9.6. The Authority reserves the right to require the Contractor to make changes to the Mapped
Catalogue at any time in order to:

9.6.1 correct errors and/or inaccuracies (as determined at the Authority's sole discretion)

in the Mapped Catalogue;

9.6.2 introduce a new Product or pack size into the Mapped Catalogue to replace a
Product or pack size that has become permanently unavailable; and/or

9.6.3 remove a Product that has become permanently unavailable.

9.7.  The Contractor shall ensure that the Mapped Catalogue contains all communicated Products
in the Authority’s Product Range at all times. In the event of any conflict or inconsistency
between the agreed Mapped Catalogue and the Authority’s Product Range, the Authority’s
Product Range shall take priority.

36



ﬁ.sg Ministry of
JUSTICE
Benchmarking Services for Prison Food Supply

9.8. The Authority and the Contractor acknowledge that, from time to time, due to Product Range
changes or unique supplier code changes, an update to the Mapped Catalogue may be

required to reflect the changes to the Authority’s Product Range.

9.9. The Contractor shall at all times maintain and make available to the Authority on request a
full record of all changes to the Mapped Catalogue, including the dates on which all changes

are agreed and implemented.
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The Reports

The Contractor shall comply with the reporting arrangements set out in this section.

The Contractor is responsible for providing the relevant information required under this
Agreement in a format that is easy to use and manipulate, which includes the required level
of data and information as requested by the Authority and/or that the Contractor may be
required to produce under the Agreement.

The Contractor agrees to provide the reports as specified, including in respect of the
frequency, format and content of reports. The Contractor agrees that the Authority may
require changes to the format of the reports from time to time.

The Contractor is responsible for collating and storing the information required to populate
the reports.

The Contractor agrees that the administration of data and reports shall be consistently and
robustly managed to ensure that data shall be accurate and verifiable and that any
inaccuracies or inconsistencies in reporting and data shall be fully explained and promptly
rectified.

The Contractor is required to have adequate processes and systems (including enabling
ICT) in place to collate and provide the reports within the timeframes as set out. The
Contractor shall inform the Authority thirty (30) days in advance of any changes to such
processes and systems, where such change is likely to impact on the Contractor's ability to
fulfil its obligations.

The Contractor shall, during the Contract Period and for a period of at least six (6) years
following the expiry or termination of this Agreement, maintain or cause to be maintained
complete and accurate copies of the documents and records submitted and used through
the life of the Agreement.

The Contractor shall ensure that copies of all reports required to be provided in accordance
with this Annex, any variations or amendments thereto and any other documents or records
reasonably required by the Authority are available on request to the Authority via electronic
means and are capable of being printed.

The Contractor shall produce the reports specified in Appendix C in a format which is
compatible with the Authority’s systems (as directed by the Authority from time to time).

Any online access should operate within Internet Explorer and Firefox browsers.

Unless otherwise specified by the Authority, each report shall be supplied to the Authority’s
named representative by the submission date specified and shall be fully up-to-date with all

events leading up to the end of the relevant review period.
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People Assigned to the Contract

The Contractor shall ensure that an Account Manager is identified within its organisation and
that Appendix D — Key Personnel is populated and updated as required with the main
point(s) of contact for the Authority.

The Account Manager shall have a sufficient level of experience and knowledge within the
food market and the Contractor’s organisation and a clear understanding of the Authority’s
requirements, to decide and action day to day decisions and questions raised by the
Authority.

The Account Manager shall be available to meet with the Authority face to face at no extra
cost, to discuss the Quarterly Benchmark Report on either of the two Working Days
immediately following the submission of the Quarterly Benchmark Report or at times as
otherwise reasonably agreed in advance.

The Account Manager shall be contactable during normal business hours to respond to
questions relating to the Agreement.

The Contractor shall ensure a named Deputy to the Account Manager is available during

periods of absence due to holiday, sick leave and or as otherwise determined.
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12. Business Continuity and Disaster Recovery (BCDR)

12.1. The Contractor shall maintain a BCDR Plan during the Contract Period.

12.2. At all times, the BCDR Plan shall provide as a minimum that in the event of an emergency or
disaster event affecting the Contractor’s ability to perform the Services, the Contractor, and

in particular the individuals comprising the Contractor's BCDR response team, shall:

12.2.1 implement the BCDR Plan;
12.2.2 immediately notify the Authority of the full details of the event and its anticipated
impact on the Contractor's ability to perform its obligations under the Agreement;
12.2.3 agree with the Authority the steps that it will take to address and mitigate the
event; and
12.2.4 consult with the Authority to ensure minimum disruption to the Services.
12.3. The Contractor shall test the BCDR Plan on a regular basis, with the scope and frequency of

such testing to be agreed between the Parties. The Contractor shall report the results of
such testing to the Authority and the Parties shall discuss and agree any further testing

and/or improvements to the BCDR Plan which may be needed as a result of such testing.
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Appendix A - Authority’s Product Range

Prisoner / Product Product B Product Product Product
Non Description | Description o Descripti Descripti Description
. Description 3
Prisoner 1 2 on4 on5 6
NON
AMB1 PRISONER AMBIENT BAKING CHOCOLATE COOKING DARK -
NON CHOCOLAT
AMB2 PRISONER AMBIENT BAKING CHOCOLATE COOKING DARK ECHIPS
NON
AMB3 PRISONER AMBIENT BAKING CHOCOLATE COOKING MILK -
NON
AMB4 PRISONER AMBIENT BAKING CHOCOLATE COOKING WHITE -
AMB5 PRISONER AMBIENT BAKING COCOA POWDER LOWFAT -
COMPLETE
AMB6 PRISONER AMBIENT BAKING CUSTARD MIX - -
AMB7 PRISONER AMBIENT BAKING CUSTARD POWDER - -
AMB8 PRISONER AMBIENT BAKING ESSENCE ALMOND - -
AMB9 PRISONER AMBIENT BAKING ESSENCE LEMON - -
AMB10 PRISONER AMBIENT BAKING ESSENCE VANILLA - -
NON
AMB11 PRISONER AMBIENT BAKING FLOUR BATTER - -
AMB12 PRISONER AMBIENT BAKING FLOUR BREAD WHITE -
NON
AMB13 PRISONER AMBIENT BAKING FLOUR BULGHAR - -
CORNFLOU
AMB14 PRISONER AMBIENT BAKING FLOUR R - -
AMB15 PRISONER AMBIENT BAKING FLOUR PIZZA - -
AMB16 PRISONER AMBIENT BAKING FLOUR PLAIN - -
SCONE/DO
AMB17 PRISONER AMBIENT BAKING FLOUR UGHNUT - -
SELF-
AMB18 PRISONER AMBIENT BAKING FLOUR RAISING - -
NON SELF-
AMB19 PRISONER AMBIENT BAKING FLOUR RAISING - -
SHORTCRU
AMB20 PRISONER AMBIENT BAKING FLOUR ST PASTRY -
NON
AMB21 PRISONER AMBIENT BAKING FLOUR SPONGE CARROT -
CHOCOLAT
AMB22 PRISONER AMBIENT BAKING FLOUR SPONGE E -
AMB23 PRISONER AMBIENT BAKING FLOUR SPONGE PLAIN -
AMB24 PRISONER AMBIENT BAKING FLOUR STRONG - -
NON WHOLEMEA
AMB25 PRISONER AMBIENT BAKING FLOUR L - -
WHOLEMEA
AMB26 PRISONER AMBIENT BAKING FLOUR L - -
NON
AMB27 PRISONER AMBIENT BAKING FRUIT APRICOT CHOPPED -
NON
AMB28 PRISONER AMBIENT BAKING FRUIT APRICOT WHOLE -
AMB29 PRISONER AMBIENT BAKING FRUIT CHERRIES BROKEN BROKEN
AMB30 PRISONER AMBIENT BAKING FRUIT CHERRIES GLACE WHOLE
AMB31 PRISONER AMBIENT BAKING FRUIT CURRANTS | - -
NON
AMB32 PRISONER AMBIENT BAKING FRUIT DATES CHOPPED -
AMB33 PRISONER AMBIENT BAKING FRUIT DATES STONED -
AMB34 PRISONER AMBIENT BAKING FRUIT MIXED - -
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NON
AMB35 PRISONER AMBIENT BAKING FRUIT PINEAPPLE | DICED -
AMB36 PRISONER AMBIENT BAKING FRUIT RAISINS - -
AMB37 PRISONER AMBIENT BAKING FRUIT SULTANAS - -
AMB38 PRISONER AMBIENT BAKING JELLY ORANGE CRYSTALS -
RASPBERR
AMB39 PRISONER AMBIENT BAKING JELLY Y CRYSTALS -
STRAWBER
AMB40 PRISONER AMBIENT BAKING JELLY RY CRYSTALS -
NON STRAWBER | VEGETARIA
AMB41 PRISONER AMBIENT BAKING JELLY RY N -
NON NATURALW
AMB42 PRISONER AMBIENT BAKING MARZIPAN HITE - -
CHOCOLAT
AMB43 PRISONER AMBIENT BAKING MUFFIN MIX E -
NON
AMB44 PRISONER AMBIENT BAKING NUTS ALMONDS WHOLE BLANCHED
NON HAZELNUT
AMB45 PRISONER AMBIENT BAKING NUTS S WHOLE -
NON
AMB46 PRISONER AMBIENT BAKING NUTS PEANUTS SALTED -
NON
AMB47 PRISONER AMBIENT BAKING NUTS WALNUTS HALVES -
AMB48 PRISONER AMBIENT BAKING NUTS WALNUTS PIECES -
APPLE&BLA
AMB49 PRISONER AMBIENT BAKING PIEFILLING CKBERRY - -
BLACKCUR
AMB50 PRISONER AMBIENT BAKING PIEFILLING RANT - -
REDCHERR
AMB51 PRISONER AMBIENT BAKING PIEFILLING Y - -
VEGETABL
AMB52 PRISONER AMBIENT BAKING SUET E - -
AMB53 PRISONER AMBIENT BAKING SUGARS BROWN DARK -
NON
AMB54 PRISONER AMBIENT BAKING SUGARS BROWN LIGHT -
SACHET/ST
AMB55 PRISONER AMBIENT BAKING SUGARS BROWN ICKS -
NON READYTOR
AMB56 PRISONER AMBIENT BAKING SUGARS ICING OLL -
AMB57 PRISONER AMBIENT BAKING SUGARS ICING - -
NON SWEETENE
AMB58 PRISONER AMBIENT BAKING SUGARS R GRANULES | SACHETS
SWEETENE
AMB59 PRISONER AMBIENT BAKING SUGARS R TABLETS -
NON
AMBG60 PRISONER AMBIENT BAKING SUGARS WHITE CASTER -
AMB61 PRISONER AMBIENT BAKING SUGARS WHITE CA