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CALL OFF SCHEDULE 3: CALL OFF CONTRACT CHARGES, PAYMENT AND INVOICING

1. DEFINITIONS

1.1 The following terms used In this Call Off Schedule 3 shall have the following meaning:

"Indexation"		means the adjustment of an amount or sum in accordance with paragraph 11of this Call Off Schedule 3;

"Indexation Adjustment Date"
"Review Adjustment Date"


"CPI"


"Supporting Documentation"







2. GENERAL PROVISIONS

has the meaning given to it in paragraph 11.1.l(a) of this Call Off Schedule 3;
has the meaning given to It In paragraph 10.1.2 of this Call Off Schedule 3;
means the Consumer Prices Index as published by the Office of National Statistics; and
means sufficient information In writing to enable the Customer to reasonably to assess whether the Call Off Contract Charges and other sums due from the Customer under this Call Off Contract detailed in the information are properly payable.


2.1 This Call Off Schedule 3 details:

2.1.1 the Call Off Contract Charges for the Goods and/or the Services  under this Call Off Contract; and
2.1.2 the payment terms/profile for the Call Off Contract Charges;

2.1.3 the Invoicing procedure; and

2.1.4 the procedure applicable to any adjustments of the Call Off Contract Charges.

3. CALL OFF CONTRACT CHARGES

3.1 The Call Off Contract Charges which are applicable to this Call Off Contract are set out in Annex 1of this Call Off Schedule 3.
3.2 The Supplier acknowledges and agrees that:

3.2.1 In accordance with paragraph 2 (General Provisions) of Framework Schedule 3 (Framework Prices and Charging Structure), the Call Off Contract Charges can in no event exceed the Framework Prices set out in Annex 3 to Framework Schedule 3 (Framework Prices and Charging Structure); and
3.2.2 subject to paragraph 8 of this Call Off Schedule 3 (Adjustment of Call Off Contract Charges), the Call Off Contract Charges cannot be Increased during the Call Off Contract Period.

4. COSTS AND EXPENSES
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4.1 The Call Off Contract Charges include all costs and expenses relating to the Goods and/or Services and/or the Supplier's performance of Its obligations under this Call Off Contract and no further amounts shall be payable by the Customer to the Supplier In respect of such performance, including In respect of matters such as:
4.1.1 any Incidental expenses that the Supplier Incurs, Including travel, subsistence and lodging, document or report reproduction, shipping, desktop or office equipment costs required by the Supplier Personnel,network or data Interchange costs or other telecommunications charges; or
4.1.2 any amount for any services provided or costs Incurred by the Supplier prior to the Call Off Commencement Date.

5. NOT USED

6. PAYMENT TERMS/PAYMENT  PROFILE

6.1 The payment terms/profile which are applicable to this Call Off Contract are set out In Annex 2 of this Call Off Schedule 3.

7. INVOICING PROCEDURE

7.1 The Customer shall pay all sums properly due and payable to the Supplier In cleared funds within thirty (30) days of receipt of a Valid Invoice, submitted to the address specified by the Customer In paragraph 7.6 of this Call Off Schedule 3 and In accordance with the provisions of this Call Off Contract.
7.2 The Supplier shall ensure that each invoice (whether submitted electronically through a purchase-to-pay (P2P) automated system (or similar) or In a paper form, as the Customer may specify (but, in respect of paper form, subject to paragraph 7.3 below)):
7.2.1 contains:

(a) all appropriate references, including the unique order reference number set out In the Call Off Order Form; and
(b) a detailed breakdown of the Delivered Goods and/or Services, including the Milestone(s) (if any) and Deliverable(s) within this Call Off Contract to which the Delivered Goods and/or Services relate, against the applicable due and payable Call Off Contract Charges; and
7.2.2 shows separately:

(a) any Service Credits due to the Customer; and

(b) the VAT added to the due and payable Cali Off Contract Charges In accordance with Clause 23.2.1 of this Call Off Contract (VAT) and the tax point date relating to the rate of VAT shown; and
7.2.3 is exclusive of any Management Charge (and the Supplier shall not attempt to Increase the Call Off Contract Charges or otherwise recover from the Customer as a surcharge the Management Charge levied on It by the Authority);  and
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7.2.4 it Is supported by any other documentation reasonably required by the Customer to substantiate that the Invoice Is a Valid Invoice.
7.3 If the Customer Is a Central Government Body, the Customer's right to request paper form Invoicing shall be subject to procurement policy note 11/15 (available at https://www.gov.uk/government/upl oads/system/uploads/attachment    data/file/437471
/PPN e-lnvoicing.pdfl), which sets out the policy In respect of unstructured electronic Invoices submitted by the Supplier to the Customer (as may be amended from time to time).
7.4 The Supplier shall accept the Government Procurement Card as a means of payment for the Goods and/or Services where such card Is agreed with the Customer to be a suitable means of payment. The Supplier shall be solely liable to pay any merchant fee levied for using the Government Procurement Card and shall not be entitled to recover this charge from the Customer.
7.5 All payments due by one Party to the other shall be made within thirty (30} days of receipt of a Valid Invoice unless otherwise specified in this Call Off Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.
7.6 The Supplier shall submit invoices directly to the Customer's billing address set out in the Call Off Order Form.



8. ADJUSTMENT OF CALL OFF CONTRACT CHARGES

8.1 The Call Off Contract Charges shall only be varied:

8.1.1 due to a Specific Change in Law in relation to which the Parties agree that a change ls required to all or part of the Call Off Contract Charges In accordance with Clause 22.2 of this Call Off Contract (Legislative Change);
8.1.2 In accordance with Clause 23.1.4 of this Call Off Contract (Call Off Contract Charges and Payment) where all or part of the Call Off Contract Charges are reduced as a result of a reduction In the Framework Prices;
8.1.3 where all or part of the Call Off Contract Charges are reduced as a result of a review of the Call Off Contract Charges in accordance with Clause 18 of this Call Off Contract (Continuous Improvement);
8.1.4 where all or part of the Call Off Contract Charges are reduced as a result of a review of Call Off Contract Charges In accordance with Clause 25 of this Call Off Contract (Benchmarking);
8.1.5 where all or part of the Call Off Contract Charges are reviewed and reduced In accordance with paragraph 9 of this Call Off Schedule 3;
8.1.6 where a review and increase of Call Off Contract Charges ls requested by the Supplier and Approved, in accordance with the provisions of paragraph 10 of this Call Off Schedule 3; or
8.1.7 where Call Off Contract Charges or any component amounts or sums thereof are expressed in this Call Off Schedule 3 as "subject to Increase by way of
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Indexation", In accordance with the provisions In paragraph 11of this Call Off Schedule 3.
8.2 Subject to paragraphs 8.1.1to 8.1.5 of this Call Off Schedule 3, the Call Off Contract Charges will remain fixed for the number of Contract Years specified In the Call Off Order Form.

9. SUPPLIER PERIODIC ASSESSMENT OF CALL OFF CONTRACT CHARGES

9.1 Every six (6) Months during the Call Off Contract Period, the Supplier shall assess the level of the Call Off Contract Charges to consider whether It Is able to reduce them.
9.2 Such assessments by the Supplier under paragraph 9 of this Call Off Schedule 3 shall be carried out on the dates specified In the Call Off Order Form In each Contract Year (or In the event that such dates do not, in any Contract Year, fall on a Working Day, on the next Working Day following such dates). To the extent that the Supplier Is able to decrease all
or part of the Call Off Contract Charges It shall promptly notify the Customer In writing and such reduction shall be implemented In accordance with paragraph 12.1.5 of this Call Off Schedule 3 below.

10. SUPPLIER REQUEST FOR INCREASE OF THE CALL OFF CONTRACT CHARGES

10.1 If the Customer has so specified In the Call Off Order Form, the Supplier may request an Increase In all or part of the Call Off Contract Charges In accordance with the remaining provisions of this paragraph 10 subject always to:
10.1.lparagraph 3.2 of this Call Off Schedule 3;

10.1.2 Supplier's request being submitted in writing at least three (3) Months before the effective date for the proposed increase In the relevant Call Off Contract Charges ("Review Adjustment Date") which shall be subject to paragraph 10.2 of this Call Off Schedule 3; and
10.1.3 the Approval of the Customer which shall be granted In the Customer's sole discretion.
10.2 The earliest Review Adjustment Date will be the first (1st) Working Day following the anniversary of the Call Off Commencement Date after the expiry of the period specified In paragraph 8.2 of this Schedule 3 during which the Contract Charges shall remain fixed (and no review under this paragraph 10 Is permitted). Thereafter any subsequent increase to any of the Call Off Contract Charges In accordance with this paragraph 10 of this Call Off Schedule 3 shall not occur before the anniversary of the previous Review Adjustment Date during the Call Off Contract Period.
10.3 To make a request for an increase of some or all of the Call Off Contract Charges In accordance with this paragraph 10, the Supplier shall provide the Customer with:
10.3.la list of the Call Off Contract Charges It wishes to review;

10.3.2 for each of the Call Off Contract Charges under review, written evidence of the justification for the requested Increase Including:
(a) a breakdown of the profit and cost components that comprise the relevant Call Off Contract Charge;
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(b) details of the movement In the different Identified cost components of the relevant Call Off Contract Charge;
(c) reasons for the movement In the different identified cost components of the relevant Call Off Contract Charge;
(d) evidence that the Supplier has attempted to mitigate against the Increase in the relevant cost components; and
(e) evidence that the Supplier's profit component of the relevant Call Off Contract Charge Is no greater than that applying to Call Off Contract Charges using the same pricing mechanism as at the Call Off Commencement Date.

11. INDEXATION

11.1 Where the Call Off Contract Charges or any component amounts or sums thereof are expressed in this Call Off Schedule 3 as "subject to Increase by way of Indexation" the following provisions shall apply:
11.1. relevant adjustment shall:

(a) be applied on the effective date of the Increase In the relevant Call Off Contract Charges by way of Indexation {"Indexation Adjustment Date") which shall be subject to paragraph 11.1.2 of this Call Off Schedule 3;
(b) be determined by multiplying the relevant amount or sum by the percentage Increase or changes In the Consumer Price Index published for the twelve (12) Months ended on the 31't of January Immediately preceding the relevant Indexation Adjustment  Date;
(c) where the published CPI figure at the relevant Indexation Adjustment Date Is stated to be a provisional figure or is subsequently amended, that figure shall apply as ultimately confirmed or amended unless the Customer and the Supplier shall agree otherwise;
{d) If the CPI is no longer published, the Customer and the Supplier shall agree a fair and reasonable adjustment to that Index or, if appropriate, shall agree a revised formula that In either event will have substantially the same effect as that specified In this Call Off Schedule 3.
11.1.2 earliest Indexation Adjustment  Date will be the (1st) Working Day following the expiry of the period specified in paragraph 8.2 of this Call Off Schedule 3 during which the Contract Charges shall remain fixed (and no review under this paragraph 11ls permitted). Thereafter any subsequent Increase by way of Indexation shall not occur before the anniversary of the previous Indexation Adjustment Date during the Call Off Contract Period;
11.1.3 as set out in this paragraph 11of this Call Off Schedule 3, neither the Call  Off Contract Charges nor any other costs, expenses, fees or charges
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shall be adjusted to ta ke accou nt of any inflation, change to excha nge rate, change to interest rate or any other factor or element which might
otherwise increase the cost to the Supplier or Sub-Contractors of the performa nce of thei r obligations u nder this Ca ll Off Contract.

12. IMPLEMENTATION OF ADJUSTED CALL OFF CONTRACT CHARGES
12.1 Va riations i n accorda nce with the provisions of this Call Off Schedu le 3 to all or pa rt the Call Off Contract Cha rges (as the case may be) shall be made by the Customer to ta ke effect:
12.1.lin accorda nce with Clause 22.2 of this Call Off Contract (Legislative Change) where an adjustment to the Call Off Contract Charges is made in
accorda nce with pa ragra ph 8.1.1 of this Call Off Schedule 3;
12.1.2 in accorda nce with Cla use 23.1.4 of this Call Off Contract (Call Off Contract Charges and Payment) where an adjustment to t he Call Off Contract
Charges is made in accord ance with pa ragra ph 8.1.2 of this Call Off Schedule 3;
12.1.3 I n accorda nce with Clause 18 of this Call Off Contract (Conti nuous
im provement) where an adjustment to the Call Off Contract Charges is made in accorda nce with pa ragra ph 8.1.3 of t his Call Off Schedu le 3;
12.1.4 in accorda nce with Clause 25 of this Call Off Contract (Benchma rki ng) where an adjustment to the Ca ll Off Contract Cha rges Is made In accorda nce with pa ragra ph 8.1.4 of this Ca ll Off Schedule 3;
12.1.5 the dates specified I n the Call Off Order Form where an adjustment to the Call Off Contract Cha rges is made i n accorda nce with pa ragra ph 8.1.5 of
this Call Off Schedu le 3;
12.1.6 the Review Adjustment Date where an adjustment to the Call Off Contract Charges Is made I n accorda nce with pa ragraph 8.1.6 of this Call Off
Schedule 3;
12.1.7 the Indexation Adjustment Date where an adjustment to the Ca ll Off Contract Charges is made I n accorda nce with pa ragra ph 8.1.7 of this Call Off Sched ule 3;
and the Pa rties shall amend the Call Off Contract Charges shown i n An nex 1to this Call Off Schedule 3 to reflect such va riations.
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ANNEX 1: CALL OFF CONTRACT CHARGES

REDACTED	
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ANNEX 2: PAYMENT TERMS/PROFILE

Contract Charges and Milestones to Department for Work and Pensions as at Table A

2.1.1 The Contract Charges as detailed at Annex 1to Schedule 3 shall be payable to the Supplier by the Customer under this Call Off Contract in accordance with the payment profile at Annex 2 to Schedule 3 for the full and proper performance by the Supplier of Its  obligations under this Call Off Contract less any deductions.
2.1.2 [image: ]Payment for the Milestones detailed at Schedule 4 to this Call Off Contract shall be upon completion of the relevant Milestone and the presentation of Management Information and Supporting Documentation to the Customer to validate. Once the Management Information and Supporting Documentation has been validated by the Customer and measured against the Implementation Plan detailed at Schedule 4 to confirm that the Milestone has been met and confirmed to the Supplier in accordance with Schedule 5 the Supplier shall be able to claim payment In accordance with Clause 7 of Schedule 3 above.
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CALL OFF SCHEDULE 4: DWP IMPLEMENTATION PLAN

1. INTRODUCTION

1.1  This Call Off Schedule 4 specifies the Implementation Plan in accordance with which the Supplier shall provide the Goods and/or Services.

2. IMPLEMENTATION PLAN - THIS IS PROVIDED IN A DRAFT FORMAT AGREED BY THE PARTIES AT TIME OF SIGNTURE, TO BE AGREED AND FINALISED POST CALL-OFF CONTRACT COMMEMNCEMENT VIA A VARIATION.
2.1 The Implementation Plan is set out below.

2.2 The Milestones to be Achieved are Identified below:

	
Milestone
	
Deliverables
	
Duration
	
Milestone Date
	
Customer Responsibilities
	
Milestone Payments
	
Delay Payments

	1)
	Learning
	20 days
	31Dec 18
	Classroom Based
	
	

	
	Design for
	
	
	(ILT) course
	Redacted
	Redacted

	
	Instructor Led Training (ILT)
	
	
	deslgn to include Train the Trainer
	
	

	
	
	
	
	paid at sign off
	
	

	
	
	
	
	point of the
	
	

	
	
	
	
	course materials
	
	

	
	
	
	
	
	
	

	
	

Learning
	
	
	

Classroom Based
	
	

	
2)
	Design Co- ordiantion
	
10  days
	
31Jan 19
	and Digital design
and Co-
ordination paid at
	Redacted
	Redacted

	
	
	
	
	sign off point of
	
	

	
	
	
	
	all classroom
	
	

	
	
	
	
	based and digital
	
	

	
	
	
	
	content
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
Digital Design -
	
	

	
	
	
	
	paid at the sign·
	Redacted
	Redacted

	
	Brightwave
	
	
	off point of all
	
	

	3)
	Digital
	N/A
	
31Jan 19
	four e-learning module
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The Milestones will be Achieved In accordance with Call Off Schedule 5 (Testing).
The Customer shall sign off requests for approval of eLearnlng modules drafts within 2 Working Days of submission for approval












































3. INTRODUCTION


[image: ]CALL OFF SCHEDULE 5: TESTING
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3.1 This Call Off Schedule 5 (Testing) sets out the approach to Testing and the different Testing activities to be u nderta ken, I ncludi ng the prepa ration and agreement of the Test Strategy and Test Pla ns.

4. TESTING OVERVIEW

4.1 All Tests conducted by the Supplier sha ll be conducted In accorda nce with the Test Strategy and the Test Plans.
4.2 Any Disputes between the Supplier and the Customer regarding this Testing shall be referred to the Dispute Resol ution Proced u re.

5. TEST STRATEGY

5.1 The Supplier shall develop the final Test Strategy as soon as practica ble but i n any case no later tha n sixty {60} Worki ng Days (or such other period as the Pa rties may agree) after the Ca ll Off Commencement Date.
5.2 The fina l Test Strategy shall include:
5.2.1 an overview of how Testing will be conducted I n relation to the I m plementation Pla n;
5.2.2 the process to be used to ca ptu re and record Test results and the categorisation of Test Issues;
5.2.3 the proced u re to be followed shou ld a Delivera ble fall a Test or where the Testing of a Delivera ble produces u nexpected results, I ncludi ng a procedu re for the resolution of Test Issues;
5.2.4 the procedu re to be followed to sign off each Test; and
5.2.5 the process for the prod uction and maintena nce of reports relati ng to Tests.

6. TEST PLANS

6.1 The Supplier shall develop Test Pla ns for the approval of the Customer as soon as practica ble but I n any case no later tha n sixty (60} Worki ng Days (or such other period as the Pa rties may agree I n the Test Strategy or otherwise) prior to the start date for the releva nt Testing as specified in the I m plementation Pla n.
6.2 Each Test Pla n sha ll Include as a minim u m:
6.2.1 the releva nt Test definition and the pu rpose of the Test, the Milestone to which It relates, the req uirements being Tested;
6.2.2 a detailed proced u re for the Tests to be carried out, Incl udi ng:
(a) the timeta ble for the Tests Includi ng start and end dates;
(b) the Testing mecha nism;
(c) dates and methods by which the Customer ca n inspect Test resu lts;
(d) the mechanism for ensu ring the quality, com pleteness and releva nce of the Tests;
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(e) the process with which the Customer will review Test Issues and progress on a timely basis; and
(f) the re-Test procedure, the timetable and the resources which would be required for re-Testing.
6.3	The Customer shall not unreasonably withhold or delay Its approval of the Test Plans
and the Supplier shall Implement any reasonable requirements of the Customer In the Test Plans.

7. TESTING

7.1 When the Supplier has completed a Milestone It shall submit any Deliverables relating to that Milestone for Testing.
7.2 Each party shall bear Its own costs In respect of the Testing.  However, If a Milestone Is not Achieved the Customer shall be entitled to recover from the Supplier, any reasonable additional costs It may Incur as a direct result of further review or re-Testing of a Milestone.
7.3 If the Supplier successfully completes the requisite Tests, the Customer shall Issue a Satisfaction Certificate as soon as reasonably practical following such successful completion. Notwithstanding the Issuing of any Satisfaction Certificate, the Supplier shall remain solely responsible for ensuring that the Goods and/or Services are Implemented in accordance with this Call Off Contract.

8. TEST ISSUES

8.1 Where a Test Issue is identified by the Supplier, the Parties shall agree how such Test Issue shall be dealt with and any failure to agree by the Parties shall be resolved in accordance with the Dispute Resolution Procedure.

9. TEST QUALITY AUDIT

9.1 Without prejudice to its rights pursuant to Clause 21 (Records, Audit Access and Open Book Data), the Customer or an agent or contractor appointed by the Customer may perform on-going quality audits In respect of any part of the Testing.
9.2 If the Customer has any concerns followlng an audit in accordance with paragraph 9.1 above the Customer will discuss such concerns with the Supplier, giving the Supplier the opportunity to provide feedback In relation to specific activities, and subsequently prepare a written report for the Supplier detailing the same to which the Supplier shall, within a reasonable tlmeframe, respond In writing.
9.3 In the event of an Inadequate response to the written report from the Supplier, the Customer (acting reasonably) may withhold a Satisfaction Certificate until the Issues In the report have been addressed to the reasonable satisfaction of the Customer.

10. OUTCOME OF TESTING

10.1 The Customer will Issue a Satisfaction Certificate when it is satisfied that a Milestone has been Achieved.
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10.2 If any Milestones (or any releva nt pa rt thereof) do not pass the Test i n respect thereof then:
10.2.1 the Supplier shall rectify the cause of the failu re and re-su bmit the Delivera bles (or the releva nt part) to Testing, provided that the Pa rties agree that there Is sufficient time for that action prior to the releva nt Milestone Date; or
10.2.2 the Pa rties shall t reat the failu re as a Supplier Defau lt.
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ANNEX  1: SATISFACTION CERTIFICATE



To: - Capita Business Services Ltd

FROM:	DEPARTMENT FOR WORK AND PENSIONS

[insert Date: dd/mm/yyyy]



Dear Sirs,

SATISFACTION   CERTIFICATE


[Deliverable(s)/Mllestone(s)]: {Insert relevant description of the agreed Dellverables/Mi/estones]
We refer to the agreement ("Call Off Contract") [Insert Call Off Contract reference number] relating to the provision of the [insert description of the Goods and/or Services]   between the [insert Customer name] ("Customer") and [insert Supplier name] ("Supplier") dated [Insert Call Off Commencement Date dd/mm/yyyy].

[image: ]The definitions for any capitalised terms in this certificate are as set out in the Call Off Contract.
We confirm that all the [Deliverables/Milestones] relating to [     ] [insert relevant description of agreed Deliverables/Milestones and/or reference numbers(s) from the Implementation Plan] have been completed.

Yours faithfully [insert Name] [insert Position]
acting on behalf of [Insert name of Customer]
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CALL OFF SCHEDULE 6: SERVICE LEVELS, SERVICE CREDITS AND PERFORMANCE MONITORING

1. SCOPE

1.1 This Call Off Schedule 6 (Service Levels, Service Credits and Performance Monitoring)  sets out the Service Levels which the Supplier is required to achieve when providing the Goods and/or Services, the mechanism by which Service Level Failures and Critical Service Level Failures will be managed and the method by which the Supplier's performance in the provision by It of the Goods and/or Services will be monitored.
1.2 This Call Off Schedule 6 comprises:

1.2.1 Part A: Service Levels and Service Credits;

1.2.2 Annex 1to Part A - Service Levels and Service Credits Table; and

1.2.3 Annex 1to Part B: Performance Monitoring.
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PART A: SERVICE LEVELS AND SERVICE CREDITS

2. GENERAL PROVISIONS

2.1 The Supplier shall provide a proactive Call Off Contract manager to ensure that all Service Levels In this Call Off Contract and Key Performance Indicators In the Framework Agreement are achieved to the highest standard throughout, respectively, the Call Off Contract Period and the Framework Period.
2.2 The Supplier shall provide a managed service through the provision of a dedicated Call Off Contract manager where required on matters relating to:
2.2.1 Supplier performance;

2.2.2 Quality of Services;

2.2.3 Customer support;

2.2.4 Complaints handling; and

2.2.5 Accurate and timely invoices.

2.3 The Supplier accepts and acknowledges that failure to meet the Service Level Performance Measures set out In the table In Annex 1to this Part A of this Call Off Schedule 6 will result In Service Credits being issued to Customers.

3. PRINCIPAL POINTS

3.1 The objectives of the Service Levels and Service Credits are to:

3.1.1 ensure that the Goods and/or Services are of a consistently high quality and meet the requirements of the Customer;
3.1.2 provide a mechanism whereby the Customer can attain meaningful recognition of inconvenience and/or loss resulting from the Supplier's failure to deliver the level of service for which It has contracted to deliver; and
3.1.3 incentivise the Supplier to comply with and to expeditiously remedy any failure to comply with the Service Levels.

4. SERVICE LEVELS

4.1 Annex 1to this Part A of this Call Off Schedule 6 sets out the Service Levels the performance of which the Parties have agreed to measure.
4.2 The Supplier shall monitor Its performance of this Call Off Contract by reference to the relevant performance criteria for achieving the Service Levels shown In Annex 1to this Part A of this Call Off Schedule 6 (the "Service Level Performance Criteria") and shall send the Customer a Performance Monitoring Report detailing the level of service which was
achieved In accordance with the provisions of Part B (Performance Monitoring) of this Call Off Schedule 6.
4.3 The Supplier shall; at all times, provide the Goods and/or Services In such a manner that the Service Levels Performance Measures are achieved.
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4.4 If the level of performance of the Supplier of any element of the provision by It of the Goods and/or Services during the Call Off Contract Period:
4.4.1 Is likely to or falls to meet any Service Level Performance Measure or

4.4.2 Is likely to cause or causes a Critical Service Failure to occur,

4.4.3 the Supplier shall Immediately notify the Customer in writing and the Customer, In Its absolute discretion and without prejudice to any other of Its rights howsoever arising including under Clause 13 of this Call Off Contract (Service Levels and Service Credits), may:
(a) require the Supplier to Immediately take all remedial action that is reasonable to mitigate the Impact on the Customer and to rectify or prevent a Service Level Failure or Critical Service Level Failure from taking place or recurring; and
(b) If the action taken under paragraph (a) above has not already prevented or remedied the Service Level Failure or Critical Service Level Failure, the Customer shall be entitled to Instruct the Suppller to comply with the Rectification Plan Process; or
(c) if a Service Level Failure has occurred, deduct from the Call Off Contract Charges the applicable Service Level Credits payable by the Supplier to the Customer in accordance with the calculation formula set out in Annex 1of this Part A of this Call Off Schedule 6; or
(d) if a Critical Service Level Failure has occurred, exercise its right to Compensation for Critical Service Level Failure in accordance with Clause 14 of this Call Off Contract (Critical Service Level Failure) (including subject, for the avoidance of doubt, the proviso in Clause 14.2.2 of this Call Off Contract in relation to Material Breach).
4.5 Approval and implementation by the Customer of any Rectification Plan shall not relieve the Supplier of any continuing responsibility to achieve the Service Levels, or remedy any failure to do so, and no estoppels or waiver shall arise from any such Approval and/or Implementation by the Customer.

5. SERVICE CREDITS - NOT USED

5.1 Annex 1to this Part A of this Call Off Schedule 6 sets out the formula used to calculate a Service Credit payable to the Customer as a result of a Service Level Failure in a given service period which, for the purpose of this Call Off Schedule 6, shall be a recurrent period of one Month during the Call Off Contract Period (the "Service Period").
5.2		Annex 1to this Part A of this Call Off Schedule 6 Includes details of each Service Credit available to each Service Level Performance Criterion If the applicable Service Level Performance Measure Is not met by the Supplier.
5.3 The Customer shall use the Performance Monitoring Reports supplied by the Supplier
under Part B (Performance Monitoring) of this  Cali Off Schedule 6 to verify the calculation and accuracy of the Service Credits, If any, applicable to each relevant Service Period.
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5.4 Service Credits are a reduction of the amounts payable in respect of the Goods and/or Services and do not include VAT. The Supplier shall set-off the value of any Service Credits against the appropriate Invoice in accordance with calculation formula in Annex 1of Part A of this Call Off Schedule 6.

6. NATURE OF SERVICE CREDITS - NOT USED

6.1		The Supplier confirms that it has modelled the Service Credits and has taken them into account In setting the level of the Call Off Contract Charges. Both Parties agree that the Service Credits are a reasonable method of price adjustment to reflect poor performance.
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ANNEX 1TO PART A: SERVICE LEVELS AND SERVICE CREDITS TABLE

	
	


SLA ref
	
	
	
	
	
	
service Level Thresho Id
	

Service Credit
NOT USED

	
	
	
Service Level Performance criterion
	


Timescales
	


service Level Target
	
Service Level Performanc e Measure
	
	
	

	
·u';:":
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a
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	SLA1
	Not Used

	
	SLA2
	Not Used

	
	SLA3a
	
Not Used

	
	
SLA3b
	

	
	SLA4a
	
Not Used

	
	SLA4b
	

	
	SLAS
	Not Used

	
	SLAG
	Not Used

	

bl)
c
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"'
	SLAB
	
	Not Used
Not Used

	
	SLA7
	
	

	
	SLA9
	Not Used
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	SLA10
	Not Used

	
	SLA11
	Not Used

	
	SLA12a
	
NOT USED
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SLA13
	
NOT USED
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SLA14
	


NOT USED
	
	
	
	

	
	
	
	
	
	
	
	

	
	


SLA15
	


NOT USED
	
	
	
	
	

	
	SLA16
	NOT USED

	
	


SLA17
	
	
	


NOT USED
	
	
	

	
	


SLA18
	


NOT USED
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SLA19a
	


NOT USED
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SLA 19b










SLA20
Allow access to management Information for Individual departments

Within 48 hours of receipt of request


95%



50 credits for each 1% below target





At least 95% at all times
Less than 95%

"c"
1


SLA21

NOT USED








c....
QJ
E
QJ
c"""'
2"'
tj
g
c
8
SLA22
Not Used






SLA23




NOT USED










SLA24



NOT USED





:§
c
C!
"'

SLA25

NOT USED










The Service Credits shall be calculated on the basis of the following formula: NOT USED Example:

Formula: x% (Service Level Performance Measure) - x% (actual Service Level performance)

::::	x% of the Call Off Contract Charges
payable to the Customer as Service Credits to be deducted from the next Valid Invoice payable by the Customer


Worked example: 100% (e.g. SLA10 - All materials are on site and available on day of delivery) - 98% (e.g. actual performance achieved against this Service Level Performance Criterion in a Service Period)

=
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2% of the Call Off Contract Charges payable to the Customer as Service Credits (£200) to be deducted from the next Valid Invoice payable by the Customer








ANNEX 1TO PART B: PERFORMANCE MONITORING

1. PRINCIPAL POINTS

1.1 Part B to this Call Off Schedule 6 provides the methodology for monitoring the provision of the Goods and/or Services:
1.1.1 to ensure that the Supplier ls complying with the Service Levels; and

1.1.2 for Identifying any failures to achieve Service Levels in the performance of the Supplier and/or provision of the Goods and/or Services ("Performance Monitoring  System").
1.2 Within twenty (20) Working Days of the Call Off Commencement Date the Supplier shall provide the Customer with details of how the process in respect of the monitoring and reporting of Service Levels will operate between the Parties and the Parties will endeavour to agree such process as soon as reasonably possible.

2. REPORTING OF SERVICE FAILURES

2.1 The Supplier shall report all failures to achieve Service Levels and any Critical Service Level Failure to the Customer in accordance with the processes agreed in paragraph 1.2 of Part B of this Call Off Schedule 6.above.

3. PERFORMANCE MONITORING AND PERFORMANCE REVIEW

3.1 The Supplier shall provide the Customer with performance monitoring reports ("Performance Monitoring Reports") in accordance with the process and timescales agreed pursuant to paragraph 1.2 of Part B of this Call Off Schedule 6 above which shall contain, as a minimum, the following Information In respect of the relevant Service Period just ended:
3.1.1 for each Service Level,the actual performance achieved over the Service Level for the relevant Service Period;
3.1.2 a summary of all failures to achieve Service Levels that occurred during that Service Period;
3.1.3 any Critical Service Level Failures and details In relation thereto;

3.1.4 for any repeat failures, actions taken to resolve the underlying cause and prevent recurrence;
3.1.5 the Service Credits to be applied In respect of the relevant period Indicating the failures and Service Levels to which the Service Credits relate; and
3.1.6 such other details as the Customer may reasonably require from time to time.
3.2 The Parties shall attend meetings to discuss Performance Monitoring Reports
{"Performance Review Meetings") on a monthly basis (unless otherwise agreed). The Performance Review Meetings will be the forum for the review by the Supplier and the Customer of the Performance Monitoring Reports. The Performance Review Meetings shall (unless otherwise agreed):
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3.2.1 take place within one (1) week of the Performance Monitoring Reports being Issued by the Supplier;
3.2.2 take place at such location and time (within normal business hours) as the Customer shall reasonably require unless otherwise agreed In advance;
3.2.3 be attended by the Supplier's Representative and the Customer's Representative; and
3.2.4 be fully minuted by the Supplier.  The prepared minutes will be circulated by the Supplier to all attendees at the relevant meeting and also to the Customer's Representative and any other recipients agreed at the relevant meeting. The minutes of the preceding month's Performance Review Meeting will be agreed and signed by both the Supplier's Representative and the Customer's Representative at each meeting.
3.3 The Customer shall be entitled to raise any additional questions and/or request any further Information regarding any failure to achieve Service Levels.
3.4 The Supplier shall provide to the Customer such supporting documentation as the Customer may reasonably require in order to verify the level of the performance by the Supplier and the calculations of the amount of Service Credits for any specified Service Period.

4. SATISFACTION  SURVEYS

4.1 In order to assess the level of performance of the Supplier, the Customer may undertake satisfaction surveys In respect of the Supplier's provision of the Goods and/or Services.
4.2 The Customer shall be entitled to notify the Supplier of any aspects of their performance of the provision of the Goods and/or Services which the responses to the Satisfaction Surveys reasonably suggest are not In accordance with this Call Off Contract.
4.3 All other suggestions for Improvements to the provision of Goods and/or Services shall be dealt with as part of the continuous Improvement programme pursuant to Clause 18 of this Call Off Contract (Continuous Improvement).
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CALL OFF SCHEDULE 7: SECURITY

SHORT FORM -PARAGRAPHS 1 TO 5 -NOT USED

1. DEFINITIONS

1.1 In this Call Off Schedule 7, the following definitions shall apply:

"Breach of Security"	2	means the occurrence of:

2.2 any unauthorised access to or use of the Goods and/or Services, the Sites and/or any Information and Communication Technology ("ICT"), Information or data (Including the Confidential Information and the Customer Data) used by the Customer and/or the Supplier in connection with this Call Off Contract; and/or
2.3 the loss and/or unauthorised disclosure of any Information or data (including the Confidential Information and the Customer Data), including any copies of such Information or data, used by the Customer and/or the Supplier in connection with this Call Off Contract,
3	in either case as more particularly set out in the Security Policy;


2. INTRODUCTION

2.1 The purpose of this Call Off Schedule 7 is to ensure a good organisational approach to security under which the specific requirements of this Call Off Contract will be met;
2.2 This Call Off Schedule 7 covers:
2.2.1 [image: ]principles of protective security to be applied in delivering the Goods and/or Services;
2.2.2 the creation and maintenance of the Security Management Plan; and

2.2.3 obligations in the event of actual or attempted Breaches of Security.

3. PRINCIPLES OF SECURITY

3.1 The Supplier acknowledges that the Customer places great emphasis on the reliability of the performance of the Goods and/or Services, confidentiality, integrity and availability of information and consequently on security.
3.2 The Supplier shall be responsible for the effective performance of its security obligations and shall at all times provide a level of security which:
3.2.1 Is In accordance with the Law and this Call Off Contract;

3.2.2 as a minimum demonstrates Good Industry Practice;


159








3.2.3 complies with the Secu rity Polley;
3.2.4 meets any specific security th reats of Immediate releva nce to the Goods and/or Services and/or the Customer Data; and
3.2.5 complies with the Customer's ICT Polley.
3.3 [image: ]Subject to Clause 34 of this Ca ll Off Contract (Secu rity and Protection of Information) the references to standa rds, guida nce and policies contained or set out in pa ragra ph 3.2 of
this Call Off Schedule 7 sha ll be deemed to be references to such Items as developed and
u pdated and to any successor to or replacement for such standa rds, gu idance and policies, as notified to the Supplier from time to time.
3.4 I n the event of any Inconsistency In the provisions of the above standa rds, gu idance and policies, the Supplier shou ld notify the Customer's Representative of such Inconsistency Immediately u pon becoming aware of the same, and the Customer's Representative shall, as soon as practica ble, advise the Supplier which provision the Supplier shall be required
to comply with.

4. SECURITY MANAGEMENT PLAN

4.1 I ntrod uction
4.1.1 The Supplier shall develop and mai ntai n a Security Ma nagement Pla n I n accorda nce with this Call Off Schedu le 7. The Su pplier shall thereafter comply with its obligations set out In the Security Ma nagement Pla n.
4.2 Content of the Secu rity Ma nagement Pla n
4.2.1 The Security Ma nagement Pla n sha ll:
(a) comply with the principles of secu rity set out i n paragra ph 3 of this Call Off Schedu le 7 and any other provisions of this Call Off Contract releva nt to secu rity;
(b) identify the necessa ry delegated orga nisational roles defined for those responsi ble for ensu ri ng it ls complied with by the
Su pplier;
(c) detail the process for ma naging any security risks from
Sub-Contractors a nd third parties authorised by the Customer with access to the Goods and/or Services, processes associated with the provision of the Goods and/or Services, the Customer Premises, the Sites and any ICT, I nformation and data (incl udi ng the Customer's Confidential Information and the Customer Data) a nd any system that could directly or indirectly have an
impact on that I nformation, data and/or the Goods and/or Services;
(d) u nless otherwise specified by the Customer i n writing, be developed to protect all aspects of the Goods and/or Services and all processes associated wit h the provision of the Goods and/or Services, I ncl uding the Customer Premises, the Sites, and any ICT, I nformation and data (includi ng the Customer's
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Confidential Information and the Customer Data) to the extent used by the Customer or the Supplier in connection with this Cali Off Contract or in connection with any system that could directly or indirectly have an impact on that Information, data and/or the Goods and/or Services;
(e) set out the security measures to be implemented and maintained by the Supplier in relation to all aspects of the Goods and/or Services and a II processes associated with the provision of the Goods and/or Services and shall at all times comply with and specify security measures and procedures which are sufficient
to ensure that the Goods and/or Services comply with the provisions of this Call Off Contract;
(f) set out the plans for transitioning all security arrangements and responsibilities for the Supplier to meet the full obligations of the security requirements set out in this Call Off Contract and the Security Policy; and
(g) be written in plain English in language which ls readily comprehensible to the staff of the Supplier and the Customer
engaged in the provision of the Goods and/or Services and shall only reference documents which are in the possession of the Parties or whose location is otherwise specified in this Cali Off Schedule 7.
4.3 Development of the Security Management Plan

4.3.1 Within twenty (20) Working Days after the Cali Off Commencement Date (or such other period agreed by the Parties In writing) and In accordance with paragraph 4.4 (Amendment and Revision of the Security Management Plan), the Supplier shall prepare and deliver to the Customer for Approval a fully complete and up to date Security Management Plan which will be based on the draft Security Management Plan.
4.3.2 If the Security Management Plan submitted to the Customer in accordance with paragraph 4.3.1,or any subsequent revision to it in accordance with paragraph 4.4 (Amendment and Revision of the Security Management Plan), Is Approved it will be adopted immediately and will replace the previous version of the Security Management Plan and thereafter operated and maintained in accordance with this Call Off Schedule 7. If the Security Management Plan is not Approved, the Supplier shall amend it within ten
(10) Working Days or such other period as the Parties may agree In writing of a notice of non-approval from the Customer and re-submit to the Customer for Approval.  The parties will use all reasonable endeavours to ensure that the approval process takes as little time as possible and in any event no longer than fifteen (15) Working Days (or such other period as the parties may agree in writing) from the date of its first submission to the Customer. If the Customer does not approve the Security Management Plan following its resubmission, the matter will be resolved in accordance with the Dispute Resolution Procedure.
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4.3.3 The Customer shall not unreasonably withhold or delay its decision to Approve or not the Security Management Plan pursuant to paragraph
4.3.2. However a refusal by the Customer to Approve the Security Management Plan on the grounds that It does not comply with the requirements set out In paragraph 4.2 shall be deemed to be reasonable.
4.3.4 Approval by the Customer of the Security Management Plan pursuant to paragraph 4.3.2 of this Call Off Schedule 7 or of any change to the Security Management Plan in accordance with paragraph 4.4 shall not relieve the Supplier of Its obligations under this Call Off Schedule 7.
4.4 Amendment and Revision of the Security Management Plan

4.4.1 The Security Management Plan shall be fully reviewed and updated by the Supplier at least annually to reflect:
(a) emerging changes in Good Industry Practice;

(b) any change or proposed change to the Goods and/or Services and/or associated  processes;
(c) any change to the Security Policy;

(d) any new perceived or changed security threats; and

(e) any reasonable change In requirements requested by the Customer.

4.4.2 The Supplier shall provide the Customer with the results of such reviews as soon as reasonably practicable after their completion and amendment of the Security Management Pian at no additional cost to the Customer. The results of the review shall include, without  limitation:
(a) suggested Improvements to the effectiveness of the Security Management Plan;
(b) updates to the risk assessments; and

(c) suggested improvements in measuring the effectiveness of controls.

4.4.3 Subject to paragraph 4.4.4, any change or amendment which the Supplier proposes to make to the Security Management Plan (as a result of a review carried out in accordance with paragraph 4.4.1,a request by the Customer or otherwise) shall be subject to the Variation Procedure and shall not be implemented until Approved by the Customer.
4.4.4 The Customer may, where it is reasonable to do so, Approve and require changes or amendments to the Security Management Plan to be implemented on timescales faster than set out in the Variation Procedure but, without prejudice to their effectiveness, all such changes and amendments shall thereafter be subject to the Variation Procedure for the purposes of formalising and documenting the relevant change or amendment for the purposes of this Call Off Contract.

5. BREACH OF SECURITY



162







5.1 Either party shall notify the other In accordance with the agreed security incident management process (as detailed in the Security Management Plan If one exists) upon becoming aware of any Breach of Security or any potential or attempted Breach of Security.
5.2 Without prejudice to the security Incident management process, upon becoming aware of any of the circumstances referred to In paragraph 5.1,the Supplier shall:
5.2.1 Immediately take all reasonable steps(whlch shall Include any action or changes reasonably required by the Customer) necessary to:
(a) minimise the extent of actual or potential harm caused by any Breach of Security;
(b) remedy such Breach of Security to the extent possible and protect the Integrity of the Customer and the provision of the Goods and/or Services to the extent within its control against any such Breach of Security or attempted Breach of Security;
(c) prevent an equivalent breach In the future exploiting the same root cause failure; and
(d) as soon as reasonably practicable provide to the Customer, where the Customer so requests, full details (using the reporting mechanism defined by the Security Management Plan If one exists) of the Breach of Security or attempted Breach of Security, Including a root cause analysis where required by the Customer.
5.3 In the event that any action Is taken In response to a Breach of Security or potential or attempted Breach of Security that demonstrates non-compliance of the Security Management Plan with the Security policy or the requirements of this Call Off Schedule 7, then any required change to the Security Management Plan shall be at no cost to the Customer.
LONG FORM - PARAGRAPHS  TO 8 1. DEFINITIONS

1.1	In this Call Off Schedule 7, the following definitions shall apply:


"Breach of Security"


4	means the occurrence of:

4.2 any unauthorised access to or use of the Goods and/or Goods and/or Services, the Sites and/or any Information and Communication Technology ("ICT"), Information or data (Including the Confidential Information and the Customer Data) used by the Customer and/or the Supplier in connection with this Call Off Contract; and/or
4.3 the loss and/or unauthorised disclosure of any information or data (Including the Confidential Information and the Customer Data), Including any copies of such Information or data, used
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by the Customer and/or the Supplier in connection with this Call Off Contract,
5		in either case as more particularly set out In the security requirements In the Security Policy;

"ISMS"



"Security Tests"



2. INTRODUCTION
6 
the Information security management system and process developed by the Supplier In accordance with paragraph  3 (ISMS) as updated from time to time in accordance with this Schedule 7; and
7 tests to validate the ISMS and security of all relevant processes, systems, Incident response plans, patches to vulnerabilities and mitigations to Breaches of Security.


2.1 The Parties acknowledge that the purpose of the ISMS and Security Management Plan are to ensure a good organisational approach to security under which the specific requirements of this Call Off Contract will be met.
2.2 The Parties shall each appoint a security representative to be responsible for Security. The initial security representatives of the Parties are:
2.2.1 For DWP the contact is Dominic Hartley, dominlc.hartley@dwp.gsi.gov.uk, 07894
166433
2.2.2 Paul Tatam - Systems and Security Manager

2.3 If the persons named In paragraphs Error IReference source not found. and 0 are included as l<ey Personnel,Clause 26 (l<ey Personnel) shall apply In relation to such persons.
2.4 The Customer shall clearly articulate Its high level security requirements so that the Supplier can ensure that the ISMS, security related activities and any mitigations are driven by these fundamental needs.
2.5 Both Parties shall provide a reasonable level of access to any members of their personnel for the purposes of designing,Implementing and managing security.
2.6 The Supplier shall use as a minimum Good Industry Practice In the day to day operation of any system holding, transferring or processing Customer Data and any system that could directly or Indirectly have an Impact on that information, and shall ensure that Customer Data remains under the effective control of the Supplier at all times.
2.7 The Supplier shall ensure the up-to-date maintenance of a security policy relating to the operation of its own organisation and systems and on request shall supply this document as soon as practicable to the Customer.
2.8 The Customer and the Supplier acknowledge that information security risks are shared between the Parties and that a compromise of either the Supplier or the Customer's security provisions represents an unacceptable risk to the Customer requiring immediate communication and co-operation between the Parties.

3. ISMS
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3.1 The Supplier shall develop and submit to the Customer for the Customer's Approval, within twenty (20) working days after the Call Off Commencement Date or such other date as agreed between the Parties, an information security management system for the purposes of this Call Off Contract, which shall comply with the requirements of paragraphs
3.3 to 3.5 of this Call Off Schedule 7 (Security).

3.2 The Supplier acknowledges that the Customer places great emphasis on the reliability of the performance of the Goods and/or Services, confidentiality, Integrity and availability of Information and consequently on the security provided by the ISMS and that the Supplier shall be responsible for the effective performance of the ISMS.
3.3 The ISMS shall:

3.3.1 unless otherwise specified by the customer in writing, be developed to protect all aspects of the Goods and/or Services and all processes associated with the provision of the Goods and/or Services, Including the Customer Premises, the Sites, any ICT, Information and data (including the Customer's Confidential Information and the Customer Data) to the extent used by the Customer or the Supplier in connection with this Call Off Contract;
3.3.2 meet the relevant standards in ISO/IEC 27001 and ISO/IEC27002 in accordance with Paragraph 7;and
3.3.3 at all times provide a level of security which:

(a) is in accordance with the Law and this Call Off Contract;

(b) as a minimum demonstrates Good Industry Practice;

(c) compiles with the Security Policy;

(d) complies with at least the minimum set of security measures and standards as determined by the Security Polley Framework (Tiers 1-4)
https://www.gov.uk/government/up  loads/system/uploads/  attachment_ data/file/25 5910/HMG_Security_Pollcy_Framework_V11 .0.pdf ;
(e) takes account of guidance Issued by the Centre for Protection of National Infrastructure on Risk Management https://www.cpni.gov.uk/content/adopt-rlsk­ management-approach
(f) compiles with HMG Information Assurance Maturity Model and Assurance Frameworl<  https://www.ncsc.gov.uk/guidance/lnformatlon-assurance-maturity­ model-and-assessment-framework-gpg-40
(g) meets any specific security threats of immediate relevance to the Goods and/or Services and/or Customer Data; and
(h) compiles with the Customer's ICT policies:

3.3.4 document the security Incident management processes and Incident response plans;
3.3.5 document the vulnerability management policy Including processes for identification of system vulnerabilities and assessment of the potential
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Impact on the Goods and/or Services of any new threat, vulnerablllty or exploitation technique of which the Supplier becomes aware; and
3.3.6 be certified by (or by a person with the direct delegated authority of) a Supplier's main board representative, being the "Chief Security Officer", "Chief Information Officer", "Chief Technical Officer" or "Chief Financial Officer" (or equivalent as agreed In writing by the Customer In advance of Issue of the relevant Security Management Plan).
3.4 Subject to Clause 34 of this Call Off Contract (Security and Protection of Information) the references to Standards, guidance and policies contained or set out In paragraph 3.3 of
this Call Off Schedule 7 shall be deemed to be references to such items as developed and updated and to any successor to or replacement for such standards, guidance and policies, as notified to the Supplier from time to time.
3.5 In the event that the Supplier becomes aware of any Inconsistency In the provisions of the standards, guidance and policies set out In paragraph 3.3 of this Call Off Schedule 7, the Supplier shall Immediately notify the Customer Representative of such Inconsistency and the Customer Representative shall, as soon as practicable, notify the Supplier as to which provision the Supplier shall comply with.
3.6 If the ISMS submitted to the Customer pursuant to paragraph 3.1 of this Call Off Schedule 7 is Approved by the Customer, it shall be adopted by the Supplier Immediately and thereafter operated and maintained In accordance with this Call Off Schedule 7. If the ISMS Is not Approved by the Customer, the Supplier shall amend It within ten (10) Working Days of a notice of non-approval from the Customer and re-submit it to the Customer for Approval. The Parties shall use all reasonable endeavours to ensure that the Approval process takes as little time as possible and In any event no longer than fifteen (15)
Working Days (or such other period as the Parties may agree In writing) from the date of the first submission of the ISMS to the Customer. If the Customer does not Approve the ISMS following its resubmission, the matter shall be resolved In accordance with the Dispute Resolution Procedure. No Approval to be given by the Customer pursuant to this paragraph 3 of this Call Off Schedule 7 may be unreasonably withheld or delayed.
However any failure to approve the ISMS on the grounds that It does not comply with any of the requirements set out In paragraphs 3.3 to 3.5 of this Call Off Schedule 7 shall be deemed to be reasonable.
3.7 Approval by the Customer of the ISMS pursuant to paragraph 3.6 of this Call Off Schedule 7 or of any change to the ISMS shall not relieve the Supplier of its obligations under this Call Off Schedule 7.

4. SECU RITY MANAGEMENT PLAN

4.1 Within twenty (20) Working Days after the Call Off Commencement Date, the Supplier shall prepare and submit to the Customer for Approval In accordance with paragraph 4 of this Call Off Schedule 7 a fully developed, complete and up-to-date Security Management Plan which shall comply with the requirements of paragraph 4.2 of this Call Off Schedule 7.
4.2 The Security Management Plan shall:

4.2.1 be based on the initial Security Management Plan set out In Annex 2 (Security Management Plan);
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4.2.2 comply with the Security Policy;
4.2.3 Identify the necessary delegated organisational roles defined for those responsible for ensuring this Call Off Schedule 7 Is complied with by the Supplier;
4.2.4 detail the process for managing any security risks from Sub-Contractors and third parties authorised by the Customer with access to the Goods and/or Services, processes associated with the delivery of the Goods and/or Services, the Customer Premises, the Sites and any ICT, Information and data (Including the Customer's Confidential Information and the Customer Data) and any system that could directly or indirectly have an impact on that Information, data and/or the Goods and/or Services;
4.2.5 unless otherwise specified by the Customer in writing,be developed to protect all aspects of the Goods and/or Services and all processes  associated with the delivery of the Goods and/or Services, Including the Customer Premises, the Sites and any ICT,Information and data (Including the Customer's Confidential Information and the Customer Data) to the extent used by the Customer or the Supplier In connection with this Call Off Contract or In connection with any system that could directly or Indirectly have an Impact on that Information, data and/or the Goods and/or Services;
4.2.6 set out the security measures to be Implemented and maintained by the Supplier in relation to all aspects of the Goods and/or Services and all processes associated with the delivery of the Goods and/or Services and at all times comply with and specify security measures and procedures which are sufficient to ensure that the Goods and/or Services comply with the provisions of this Call Off Schedule 7 (including the requirements set out In paragraph 3.3 of this Call Off Schedule 7);
4.2.7 set out the plans for transitioning all security arrangements and responsibilities from those In place at the Call Off Commencement Date to those Incorporated In the ISMS within the tlmeframe agreed between the Parties .
4.2.8 be structured In accordance with ISO/IEC27001 and ISO/IEC27002, cross­ referencing if necessary to other Schedules which cover specific areas included within those standards; and
4.2.9 be written in plain English In language which Is readily comprehensible to the staff of the Supplier and the Customer engaged In the Goods and/or Services and shall reference only documents which are In the possession of the Parties or whose location is otherwise specified in this Call Off Schedule 7.
4.3 If the Security Management Plan submitted to the Customer pursuant to paragraph 3.1 of this Call Off Schedule 7 Is Approved by the Customer, It shall be adopted by the Supplier Immediately and thereafter operated and maintained In accordance with this Call Off Schedule 7. If the Security Management Plan Is not approved by the Customer, the Supplier shall amend it within ten (10) Working Days of a notice of non-approval from the
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[image: ]Customer and re-submit it to the Customer for Approval. The Parties shall use all reasonable endeavours to ensure that the Approval process takes as little time as possible and in any event no longer than fifteen (15) Working Days (or such other period as the Parties may agree in writing) from the date of the first submission to the Customer of the Security Management Plan. If the Customer does not Approve the Security Management Plan following Its resubmission, the matter shall be resolved In accordance with the Dispute Resolution Procedure. No Approval to be given by the Customer pursuant to this paragraph may be unreasonably withheld or delayed. However any failure to approve the Security Management Plan on the grounds that it does not comply with the requirements set out in paragraph 4.2 of this Call Off Schedule 7 shall be deemed to be reasonable.
4.4 Approval by the Customer of the Security Management Plan pursuant to paragraph 4.3 of this Call Off Schedule 7 or of any change or amendment to the Security Management Plan shall not relieve the Supplier of Its obligations under this Call Off Schedule 7.

5. AMENDMENT AND REVISION OF THE ISMS AND SECURITY MANAGEMENT PLAN

5.1 The ISMS and Security Management Plan shall be fully reviewed and updated by the Supplier and at least annually to reflect:
5.1.1 emerging changes in Good Industry Practice;

5.1.2 any change or proposed change to Goods and/or Services and/or associated processes;
5.1.3 any changes to the Security Policy;

5.1.4 any new perceived or changed security threats; and

5.1.5 any reasonable change In requirement requested by the Customer.

5.2 The Supplier shall provide the Customer with the results of such reviews as soon as reasonably practicable after their completion and amend the ISMS and Security Management Plan at no additional cost to the Customer.  The results of the review shall include, without  limitation:
5.2.1 suggested improvements to the effectiveness of the ISMS;

5.2.2 updates to the risk assessments;

5.2.3 proposed modifications to respond to events that may Impact on the ISMS including the security incident management process, incident response plans and general procedures and controls that affect Information security; and
5.2.4 suggested improvements in measuring the effectiveness of controls.

5.3 Subject to paragraph 5.4 of this Call Off Schedule 7, any change which the Supplier proposes to make to the ISMS or Security Management Plan (as a result of a review carried out pursuant to paragraph 5.1 of this Call Off Schedule 7, a Customer request, a change to Annex 1(Security) or otherwise) shall be subject to the Variation Procedure and
shall not be implemented until Approved In writing by the Customer.

5.4 The Customer may, where It Is reasonable to do so, Approve and require changes or amendments to the ISMS or Security Management Plan to be Implemented on timescales faster than set out in the Variation Procedure but, without prejudice to their effectiveness,
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all such changes and amend ments shall thereafter be su bject to the Va riation Procedu re for the pu rposes of forma lisi ng and docu menting the releva nt change or amend ment for the pu rposes of this Call Off Contract.	'

6. SECURITY TESTING

6.1 The Su pplier shall conduct Secu rity Tests from time to time (and at least an n ually across the scope of the ISMS) and additionally after any change or amend ment to the ISMS
(Includi ng secu rity incident ma nagement processes and incident response pla ns) or the Secu rity Management Pla n. Security Tests shall be designed and implemented by the
Su pplier so as to mini mise the Impact on the delivery of the Goods and/or Services and the date, timi ng, content and conduct of such Secu rity Tests shall be agreed In adva nce with the Customer. Subject to complia nce by the Su pplier with the foregoing req u irements, If
any Secu rity Tests adversely affect the Supplier's ability to deliver the Goods and/or Services so as to meet the Service Level Performa nce Measu res, the Supplier shall be granted relief against any resulta nt u nder-performa nce for the period of the Secu rity Tests.
6.2 The Customer sha ll be entitled to send a representative to witness the cond uct of the Security Tests. The Supplier shall provide the Customer with the resu lts of such Secu rity Tests (In a form approved by the Customer in advance) as soon as practica ble after
completion of each Secu rity Test.
6.3 Without prejudice to any other right of a udit or access granted to the Customer
pu rsua nt to this Call Off Contract, the Customer and/or its authorised representatives shall be entitled, at any time u pon givi ng reasona ble notice to the Supplier, to carry out such tests (Includi ng penetration tests) as it may deem necessa ry i n relation to the ISMS and
the Supplier's com plia nce with the ISMS and the Secu rity Ma nagement Pla n. The
Customer may notify the Supplier of the results of such tests after completion of each such test. If a ny such Customer's test adversely.affects the Supplier's a bility to deliver the  Goods and/or Services so as to meet the Target Performance Levels, the Supplier shall be granted relief against any resu lta nt u nder-performa nce for the period of the Customer's
test.
6.4 Where any Secu rity Test ca rried out pursua nt to paragra phs 6.2 or 6.3 of this Call Off Schedule 7 reveals any actual or potential Breach of Security or wea knesses (includi ng u n­ patched vulnerabilities, poor configu ration and/or incorrect system ma nagement), the
Su pplier shall prom ptly notify the Customer of any changes to the ISMS and to the Secu rity Ma nagement Plan (and the implementation thereof) which the Supplier proposes to ma ke
I n order to correct such failu re or weakness. Subject to the Customer's prior written Approval, the Supplier shall Im plement such changes to the ISMS and the Security
Ma nagement Pla n and repeat the releva nt Secu rity Tests I n accorda nce with the timeta ble agreed with the Customer or, otherwise, as soon as reasona bly possible. For the
avoida nce of dou bt, where the change to the ISMS or Security Ma nagement Plan Is to address a non-com plia nce with the Security Policy or secu rity req u irements (as set out I n
An nex 1(Secu rity) to this Ca ll Off Schedule 7) or the req uirements of this Call Off Schedu le 7, the change to the ISMS or Security Ma nagement Pla n shall be at no cost to the Customer.
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6.5	If any repeat Security Test carried out pursuant to paragraph 6.4 of this Call Off
Schedule 7 reveals an actual or potential Breach of Security exploiting the same root cause failure, such circumstance shall constitute a material Default of this Call Off Contract.

7. ISMS  COMPLIANCE

7.1 The Customer shall be entitled to carry out such security audits as It may reasonably deem necessary in order to ensure that the ISMS maintains compliance with the principles and practices of ISO 27001 and/or the Security Policy.
7.2 If, on the basis of evidence provided by such security audits, It is the Customer's reasonable opinion that compliance with the principles and practices of ISO/IEC 27001 and/or the Security Policy are not being achieved by the Supplier, then the Customer shall notify the Supplier of the same and give the Supplier a reasonable time (having regard to the extent and criticality of any non-compliance and any other relevant circumstances) to Implement and remedy.  If the Supplier does not become compliant within the required time then the Customer shall have the right to obtain an independent audit against these standards In whole or In part.
7.3 If, as a result of any such independent audit as described in paragraph 7.2 of this Call Off Schedule 7 the Supplier is found to be non-compliant with the principles and practices of ISO/IEC 27001 and/or the Security Policy then the Supplier shall,at its own expense, undertake those actions required In order to achieve the necessary compliance and shall reimburse in full the costs incurred by the Customer in obtaining such audit.

8. BREACH OF SECURITY

8.1 Either Party shall notify the other In accordance with the agreed security Incident management process as defined by the ISMS upon becoming aware of any breach of security or any potential or attempted Breach of Security.
8.2 Without prejudice to the security Incident management process, upon becoming aware of any of the circumstances referred to in paragraph 8.1of this Call Off Schedule 7, the Supplier shall:
8.2.1 immediately take all reasonable steps (which shall Include any action or changes reasonably required by the Customer) necessary to:
(a) minimise the extent of actual or potential harm caused by any Breach of Security;
(b) remedy such Breach of Security or any potential or attempted Breach of Security In order to protect the Integrity of the Customer Property and/or Customer Assets and/or ISMS to the extent that this within the Supplier's control;
(c) apply a tested mitigation against any such Breach of Security or attempted Breach of Security and provided that reasonable testing has been undertaken by the Supplier, If the mitigation adversely affects the Supplier's ability to provide the Goods and/or Services so as to meet the relevant Service Level Performance Measures, the Supplier shall be granted relief against any resultant under-performance for such period as the
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Customer, acting reasonably, may specify by written notice to the Supplier;
(d) prevent a further Breach of Security or any potential or attempted Breach of Security in the future exploiting the same root cause failure;
(e) supply any requested data to the Customer (or the Computer Emergency Response Team for UK Government ("GovCertUK")) on the Customer's request within two (2) Working Days and without charge (where such requests are reasonably related to a possible Incident or compromise); and
(f) as soon as reasonably practicable provide to the Customer full details (using the reporting mechanism defined by the ISMS) of the Breach of Security or the potential or attempted Breach of Security, Including a root cause analysis where required by the Customer.
8.3 In the event that any action is taken in response to a Breach of Security or potential or attempted Breach of Security that demonstrates non-compliance of the ISMS with the Security Policy or the requirements of this Call Off Schedule 7, then any required change to the ISMS shall be at no cost to the Customer.
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ANNEX 1: SECURITY POLICY

CAPITA CYBER AND INFORMATION SECURITY POLICY Vl


ANNEX 2: SECURITY MANAGEMENT PLAN

PLEASE REFER TO THE PROPOSAL SECTION 10 PART G IN SCHEDULE 15









SCHEDULE 15 CONTENT REDACTED
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CALL OFF SCHEDULE 8: BUSINESS CONTINUITY AND DISASTER RECOVERY

1. DEFINITIONS

1.1	In this Call Off Schedule 81 the following definitions shall apply:
"Business Continuity Plan"	8	has the meaning given to It In paragraph 2.2.l(b)
of this Call Off Schedule 8;
"Disaster Recovery Plan"	9	has the meaning given to It In 2.2.1(c) of this Call
Off Schedule 8;


"Disaster Recovery System"



"Review Report"


"Supplier's Proposals"



2. BCDR PLAN


10 means the system embodied In the processes and procedures for restoring the provision of Goods and/or Services following the occurrence of a disaster;
11 has the meaning given to It in paragraph 6.2 of this Call Off Schedule 8;
12 has the meaning given to It In paragraph 6.2.3 of this Call Off Schedule 8;


12.1 Within thirty [30] Working Days from the Call Off Commencement Date the Supplier shall prepare and deliver to the Customer for the Customer's written approval a plan, which shall detail the processes and arrangements that the Supplier shall follow to:
12.1.1 ensure continuity of the business processes and operations supported by the Services following any failure or disruption of any element of the Goods and/or Services; and
12.1.2 the recovery of the Goods and/or Services In the event of a Disaster.

12.2 The BCDR Plan shall:

12.2.1 be divided into three parts:

(a) Part A which shall set out general principles applicable to the BCDR Plan;
(b) Part B which shall relate to business continuity (the "Business Continuity  Plan"); and
(c) Part C which shall relate to disaster recovery (the "Disaster Recovery Plan"); and
12.2.2 unless otherwise required by the Customer In writing, be based upon and be consistent with the provisions of paragraphs 31 4 and 5.
12.3 Following receipt of the draft BCDR Plan from the Supplier, the Customer shall:

12.3.1 review and comment on the draft BCDR Plan as soon as reasonably practicable; and
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12.3.2 notify the Supplier in writing that it approves or rejects the draft BCDR Pian no later than twenty (20) Working Days after the date on which the draft BCDR Plan is first delivered to the Customer.
12.4 If the Customer rejects the draft BCDR Plan:

12.4.1 the Customer shall inform the Supplier in writing of its reasons for its rejection; and
12.4.2 [image: ]the Supplier shall then revise the draft BCDR Plan (taking reasonable account of the Customer's comments) and shall re-submit a revised draft BCDR Plan to the Customer for the Customer's approval within twenty (20) Working Days of the date of the Customer's notice of rejection. The provisions of paragraphs 2.3 and 2.4 of this Call Off Schedule 8 shall apply again to any resubmitted draft BCDR Plan, provided that either Party may refer any disputed matters for resolution by the Dispute Resolution Procedure at any time.

3. PART A OF THE BCDR PLAN AND GENER AL PRINCIPLES AND REQUIREMENTS

3.1 Part A of the BCDR Plan shall:

3.1.1 set out how the business continuity and disaster recovery elements of the BCDR Plan link to each other;
3.1.2 provide details of how the invocation of any element of the BCDR Plan may Impact upon the operation of the provision of the Goods and/or Services and any goods and/or services provided to the Customer by a Related Supplier;
3.1.3 contain an obligation upon the Supplier to liaise with the Customer and (at the Customer's request) any Related Suppliers with respect to issues concerning business continuity and disaster recovery where applicable;
3.1.4 detail how the BCDR Plan links and interoperates with any overarching and/or connected disaster recovery or business continuity plan of the Customer and any of its other Related Supplier in each case as notified to the Supplier by the Customer from time to time;
3.1.5 contain a communication strategy including details of an incident and problem management service and advice and help desk facility which can be accessed via multi-channels (Including but without limitation a web-site (with FAQs), e-mail, phone and fax) for both portable and desk top configurations, where required by the Customer;
3.1.6 contain a risk analysis, including:

(a) failure or disruption scenarios and assessments and estimates of frequency of occurrence;
(b) Identification of any single points of failure within the provision of Goods and/or Services and processes for managing the risks arising therefrom;
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(c) identification of risks arising from the Interaction of the provision of Goods and/or Services and with the goods and/or services provided by a Related Supplier; and
(d) a business impact analysis (detailing the Impact on business processes and operations) of different anticipated failures or disruptions;
3.1.7 provide for documentation of processes, Including business processes, and procedures;
3.1.8 set out key contact details (including roles and responslbllltles) for the Supplier (and any Sub-Contractors) and for the Customer;
3.1.9 identify the procedures for reverting to "normal service";

3.1.10 set out method(s) of recovering or updating data collected (or which ought
to have been collected) during a failure or disruption to ensure that there is no more than the accepted amount of data loss and to preserve data integrity;
3.1.11 identlfy the responsibilities (If any) that the Customer has agreed it will assume In the event of the Invocation of the BCDR Plan; and
3.1.12 for the provision of technical advice and assistance to key contacts at the Customer as notified by the Customer from time to time to inform decisions in support of the Customer's business continuity plans.
3.2 The BCDR Plan shall be designed so as to ensure that:

3.2.1 the Goods and/or Services are provided in accordance with this Call Off Contract at all times during and after the Invocation of the BCDR Plan;
3.2.2 the adverse Impact of any Disaster, service failure, or disruption on the operations of the Customer Is minimal as far as reasonably possible;
3.2.3 it complies with the relevant provisions of ISO/IEC 27002 and all other industry standards from time to time In force; and
3.2.4 there is a process for the management of disaster recovery testing detailed in the BCDR Plan.
3.3 The BCDR Plan shall be upgradeable and sufficiently flexible to support any changes to the Goods and/or Services or to the business processes facilitated by and the business operations supported by the provision of Goods and/or Services.
3.4 The Supplier shall not be entitled to any relief from Its obligations under the Service Levels or to any Increase In the Charges to the extent that a Disaster occurs as a consequence of any breach by the Supplier of this Call Off Contract.

4. BUSINESS CONTINUITY PLAN - PRINCIPLES AND CONTENTS

4.1 The Business Continuity Plan shall set out the arrangements that are to be Invoked to ensure that the business processes and operations facilitated by the provision of Goods and/or Services remain supported and to ensure continuity of the business operations
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supported by the Services including, unless the Customer expressly states otherwise in writing:
4.1.1 the alternative processes (including business processes), options and responsibilities that may be adopted in the event of a failure In or disruption to the provision of Goods and/or Services; and
4.1.2 the steps to be taken by the Supplier upon resumption of the provision of Goods and/or Services in order to address any prevailing effect of the failure or disruption including a root cause analysis of the failure or disruption.
4.2 The Business Continuity Plan shall:

4.2.1 address the various possible levels offailures of or disruptions to the provision of Goods and/or Services;
4.2.2 set out the goods and/or services to be provided and the steps to be taken to remedy the different levels of failures of and disruption to the Goods
and/or Services (such goods and/or services and steps, the "Business Continuity Goods and/or Services");
4.2.3 specify any applicable Service Levels with respect to the provision of the Business Continuity Services and details of any agreed relaxation to the Service Levels in respect of the provision of other Goods and/or Services during any period of Invocation of the Business Continuity Plan; and
4.2.4 clearly set out the conditions and/or circumstances under which the Business Continuity Plan is invoked.

5. DISASTER RECOVERY PLAN - PRINCIPLES AND CONTENTS

5.1 The Disaster Recovery Plan shall be designed so as to ensure that upon the occurrence of a Disaster the Supplier ensures continuity of the business operations of the Customer supported by the Services following any Disaster or during any period of service failure or disruption with, as far as reasonably possible, minimal adverse impact.
5.2 The Disaster Recovery Plan shall be Invoked only upon the occurrence of a Disaster.

5.3 The Disaster Recovery Plan shall include the following:

5.3.1 the technical design and build specification of the Disaster Recovery System;

5.3.2 details of the procedures and processes to be put in place by the Supplier in relation to the Disaster Recovery System and the provision of the Disaster Recovery Services and any testing of the same including but not limited to the  following:
(a) [data centre and disaster recovery site audits;

(b) backup methodology and details of the Supplier's approach to data back-up and data verification;
(c) identification of all potential disaster scenarios;

(d) risk analysis;
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(e) documentation of processes and procedures;
(f) hardware configuration details;
(g) network planning Including details of all relevant data networks and communication links;
(h) invocation rules;
(i) Service recovery procedures; and
(j) steps to be taken upon resumption of the provision of Goods and/or Services to address any prevailing effect of the failure or disruption of the provision of Goods and/or Services;]
5.3.3 any applicable Service Levels with respect to the provision of the Disaster Recovery Services and details of any agreed relaxation to the Service Levels In respect of the provision of other Goods and/or Services during any period of invocation of the Disaster Recovery Plan;
5.3.4 details of how the Supplier shall ensure compliance with security standards ensuring that compliance is maintained for any period during which the Disaster Recovery Plan is Invoked;
5.3.5 access controls to any disaster recovery sites used by the Supplier In relation to Its obligations pursuant to this Schedule 8; and
5.3.6 testing and management arrangements.

6. REVIEW AND AMENDMENT OF THE BCDR PLAN

6.1 The Supplier shall review the BCDR Plan (and the risk analysis on which It is based):
6.1.1 on a regular basis and as a minimum once every six (6) months;
6.1.2 within three calendar months of the BCDR Plan (or any part) having been Invoked pursuant to paragraph 7; and
6.1.3 where the Customer requests any additional reviews (over and above those provided for in paragraphs 6.1.1and 6.1.2 of this Call Off Schedule 8) by notifying the Supplier to such effect In writing, whereupon the Supplier shall conduct such reviews In accordance with the Customer's written requirements. Prior to starting Its review, the Supplier shall provide an accurate written estimate of the total costs payable by the Customer for the Customer's approval. The costs of both Parties of any such additional reviews shall be met by the Customer except that the Supplier shall not be entitled to charge the Customer for any costs that It may Incur above any estimate without the Customer's prior written approval.
6.2 Each review of the BCDR Plan pursuant to paragraph 6.1of this Call off Schedule 8 shall be a review of the procedures and methodologies set out In the BCDR Plan and shall assess their suitability having regard to any change to the Goods and/or Services or any underlying business processes and operations facilitated by or supported by the Services which have taken place since the later of the original approval of the BCDR Plan or the last review of the BCDR Plan and shall also have regard to any occurrence of any event since that date (or the likelihood of any such event taking place In the foreseeable future) which
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may Increase the likelihood of the need to Invoke the BCDR Plan. The review shall be completed by the Supplier within the period required by the BCDR Plan or, If no such period Is required, within such period as the Customer shall reasonably require. The Supplier shall,within twenty (20) Working Days of the conclusion of each such review of the BCDR Plan, provide to the Customer a report (a "Review Report") setting out:
6.2.1 the findings of the review;
6.2.2 any changes In the risk profile associated with the provision of Goods and/or Services; and
6.2.3 the Supplier's proposals (the "Supplier's Proposals") for addressing any changes In the risk profile and its proposals for amendments to the BCDR Plan following the review detailing the Impact (if any and to the extent that the Supplier can reasonably be expected to be aware of the same) that the implementation of such proposals may have on any goods, services or systems provided by a third party.
6.3 Following receipt of the Review Report and the Supplier's Proposals, the Customer shall:
6.3.l review and comment on the Review Report and the Supplier's Proposals as soon as reasonably practicable; and
6.3.2  notify the Supplier in writing that it approves or rejects the Review Report and the Supplier's Proposals no later than twenty (20) Working Days after the date on which they are first delivered to the Customer.
6.4 If the Customer rejects the Review Report and/or the Supplier's Proposals:
6.4.1 the Customer shall inform the Supplier in writing of its reasons for Its rejection; and
6.4.2 the Supplier shall then revise the Review Report and/or the Supplier's Proposals as the case may be (taking reasonable account of the Customer's comments and carrying out any necessary actions in connection with the revision) and shall re-submit a revised Review Report and/or revised Supplier's Proposals to the Customer for the Customer's approval within twenty (20) Working Days of the date of the Customer's notice of rejection. The provisions of paragraphs 6.3 and 6.4 of this Call Off Schedule 8 shall apply again to any resubmitted Review Report and Supplier's Proposals, provided that either Party may refer any disputed matters for resolution by the Dispute Resolution Procedure at any time.
6.5 The Supplier shall as soon as Is reasonably practicable after receiving the Customer's approval of the Supplier's Proposals (having regard to the significance of any risks highlighted In the Review Report) effect any change In Its practices or procedures necessary so as to give effect to the Suppller's Proposals. Any such change shall be at the Supplier's expense unless It can be reasonably shown that the changes are required because of a material change to the risk profile of the Goods and/or Services.

7. TESTING OFTHE BCDR PLAN

7.1		The Supplier shall test the BCDR Plan on a regular basis (and In any event not less than once in every Contract Year).  Subject to paragraph 7.2 of this Call Off Schedule 8, the
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Customer may require the Supplier to conduct additional tests of some or all aspects of the BCDR Plan at any time where the Customer considers It necessary, Including where there has been any change to the Goods and/or Services or any underlying business processes, or on the occurrence of any event which may Increase the likelihood of the need to Implement the BCDR Plan.
7.2 If the Customer requires an additional test of the BCDR Plan, it shall give the Supplier written notice and the Supplier shall conduct the test In accordance with the Customer's requirements and the relevant provisions of the BCDR Plan. The Supplier's costs of the additional test shall be borne by the Customer unless the BCDR Plan falls the additional test In which case the Supplier's costs of that failed test shall be borne by the Supplier.
7.3 The Supplier shall undertake and manage testing of the BCDR Plan in full consultation with the Customer and shall liaise with the Customer in respect of the planning, performance, and review, of each test, and shall comply with the reasonable requirements of the Customer In this regard.  Each test shall be carried out under the supervision of the Customer or its nominee.
7.4 The Supplier shall ensure that any use by It or any Sub-Contractor of "live" data In such testing Is first approved with the Customer. Copies of live test data used in any such  testing shall be (If so required by the Customer) destroyed or returned to the Customer on completion of the test.
7.5 The Supplier shall,within twenty (20) Working Days of the conclusion of each test, provide to the Customer a report setting out:
7.5.1 the outcome of the test;

7.5.2 any failures In the BCDR Plan (including the BCDR Plan's procedures) revealed by the test; and
7.5.3 the Supplier's proposals for remedying any such failures.

7.6 Following each test, the Supplier shall take all measures requested by the Customer, (including requests for the re-testing of the BCDR Plan) to remedy any failures In the BCDR Plan and such remedial activity and re-testing shall be completed by the Supplier, at no additional cost to the Customer, by the date reasonably required by the Customer and set out In such notice.
7.7 For the avoidance of doubt, the carrying out of a test of the BCDR Plan (including a test of the BCDR Plan's procedures) shall not relieve the Supplier of any of its obligations under this Call Off Contract.
7.8 The Supplier shall also perform a test of the BCDR Plan in the event of any major reconfiguration of the Goods and/or Services or as otherwise reasonably requested by the Customer.

8.  INVOCATION OF THE BCDR PLAN

8.1		In the event of a complete loss of service or in the event of a Disaster, the Supplier shall Immediately invoke the BCDR Plan (and shall Inform the Customer promptly of such Invocation). In all other instances the Supplier shall Invoke or test the BCDR Plan only with the prior consent of the Customer.
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CALL OFF SCHEDULE 9: EXIT MANAGEMENT - NOT USED

1. DEFINITIONS
1.1	In this Call Off Schedule 9, the following definitions shall apply:

"Exclusive Assets"	13  means those Supplier Assets used by the
Supplier or a l<ey Sub-Contractor which are used exclusively in the provision of the Goods and/or Services;
"Exit Information"	14 has the meaning given to it In paragraph 4.1
of this Call Off Schedule 9;

"Exit  Manager"	15   means the person appointed by each Party pursuant to paragraph 3.4 of this Call Off Schedule 9 for managing the Parties' respective obligations under this Call Off Schedule 9;
"Net Book Value"	16  means the net book value of the relevant
Supplier Asset(s) calculated In accordance with the depreciation policy of the Supplier set out in the letter in the agreed form from the Supplier to the Costumer of even date with this Call Off Contract;
"Non-Exclusive Assets"	17 means those Supplier Assets (if any) which
are used by the Supplier or a l<ey Sub- Contractor In connection with the Goods and/or Services but which are also used by the Supplier or l<ey Sub-Contractor for other purposes;
"Registers"	18  means the register and configuration database referred to in paragraphs 3.1.1and
3.1.2 of this Call Off Schedule 9;

"Termination Assistance"	19  means the activities to be performed by the
Supplier pursuant to the Exit Plan, and any other assistance required by the Customer pursuant to the Termination Assistance Notice;
"Termination Assistance	20  has the meaning given to it in paragraph 6.1 Notice"		of this Call Off Schedule 9;
"Termination  Assistance	21 means In relation to a Termination
Period"	Assistance Notice, the period specified In the Termination Assistance Notice for which the Supplier Is required to provide the Termination Assistance as such period may be extended pursuant to paragraph 6.2 of
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this Call Off Schedule 9;


"Transferable Assets"



"Transferable  Contracts"












"Transferring Assets"


"Transferring Contracts"



2. INTRODUCTION


22 means those of the Exclusive Assets which are capable of legal transfer to the Customer;
23 means the Sub-Contracts, licences for Supplier Background IPR, Project Specific IPR, licences for Third Party IPR or other agreements which are necessary to enable the Customer or any Replacement Supplier
to provide the Goods and/or Services or the Replacement Goods and/or Replacement Services, Including In relation to licences all relevant  Documentation;
24 has the meaning given to It In paragraph
9.2.1 of this Call Off Schedule 9;

25 has the meaning given to It In
paragraph 9.2.3 of this Call Off Schedule 9.


25.1 This Call Off Schedule 9 describes provisions that should be Included In the Exit Plan, the duties and responsibilities of the Supplier to the Customer leading up to and covering the Call Off Expiry Date and the transfer of service provision to the Customer and/or a Replacement Supplier.
25.2 The objectives of the exit planning and service transfer arrangements are to ensure a smooth transition of the availability of the Goods and/or Services from the Supplier to the Customer and/or a Replacement Supplier at the Call Off Expiry Date.

3. OBLIGATIONS DURING THE CALL OFF CONTRACT PERIOD TO FACILITATE EXIT

3.1 During the Call Off Contract Period, the Supplier shall:

3.1.1 create and maintain a Register of all:

(a) Supplier Assets, detailing their:

(I)	make, model and asset number;

(Ii)		ownership and status as either Exclusive Assets or Non- Excluslve Assets;
(ill)	Net Book Value;

(iv) condition and physical location; and

(v) use (Including technical specifications); and

(b) Sub-Contracts and other relevant agreements (Including relevant software licences, maintenance and support agreements and equipment rental and lease agreements) required for the performance of the Goods and/or Services;
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3.1.2 create and maintain a configuration database detailing the technical Infrastructure and operating procedures through which the Supplier provides the Goods and/or Services, which shall contain sufficient detail to permit the Customer and/or Replacement Supplier to understand how the Supplier provides the Goods and/or Services and to enable the smooth transition of the Goods and/or Services with the minimum of disruption;
3.1.3 agree the format of the Registers with the Customer as part of the process of agreeing the Exit Plan; and
3.1.4 at all times keep the Registers up to date, in particular In the event that Assets, Sub-Contracts or other relevant agreements are added to or removed from the Goods and/or Services.
3.2 The Supplier shall:

3.2.1 procure that all Exclusive Assets listed In the Registers are clearly marked to Identify that they are exclusively used for the provision of the Goods and/or Goods and/or Services under this Call Off Contract; and
3.2.2 (unless otherwise agreed by the Customer In writing) procure that all licences for Third Party IPR and all Sub-Contracts shall be assignable and/or capable of novatlon at the request of the Customer to the Customer (and/or its nominee) and/or any Replacement Supplier upon the Supplier ceasing to provide the Goods and/or Services (or part of them) without restriction (including any need to obtain any consent or approval) or payment by the Customer.
3.3 Where the Supplier is unable to procure that any Sub-Contract or other agreement referred to in paragraph 3.2.2 of this Call Off Schedule 9 which the Supplier proposes to enter Into after the Call Off Commencement Date Is assignable and/or capable of novation to the Customer (and/or its nominee) and/or any Replacement Supplier without
restriction or payment, the Supplier shall promptly notify the Customer of this and the Parties shall (acting reasonably and without undue delay) discuss the appropriate action to be taken which, where the Customer so directs, may include the Supplier seeking an alternative Sub-Contractor or provider of goods and/or services to which the relevant agreement relates.
3.4 Each Party shall appoint a person for the purposes of managing the Parties' respective obligations under this Call Off Schedule 9 and provide written notification of such appointment to the other Party within three (3) months of the Call Off Commencement Date. The Supplier's Exit Manager shall be responsible for ensuring that the Supplier and its employees, agents and Sub-Contractors comply with this Call Off Schedule 9. The Supplier shall ensure that Its Exit Manager has the requisite authority to arrange and procure any resources of the Supplier as are reasonably necessary to enable the Supplier to comply with the requirements set out in this Call Off Schedule 9. The Parties' Exit
Managers will liaise with one another In relation to all Issues relevant to the termination of this Call Off Contract and all matters connected with this Call Off Schedule 9 and each Party's compliance with it.

4. OBLIGATIONS TO ASSIST ON RE-TENDERING OF GOODS AND/OR SERVICES
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4.1 On reasonable notice at any point during the Call Off Contract Period, the Supplier shall provide to the Customer and/or its potential Replacement Suppliers (subject to the potential Replacement Suppliers entering Into reasonable written confidentiality undertakings), the following material and information in order to facilitate the preparation by the Customer of any invitation to tender and/or to facilitate any potential Replacement Suppliers undertaking due diligence:
4.1.1 details of the Service(s);

4.1.2 a copy of the Registers, updated by the Supplier up to the date of delivery of such Registers;
4.1.3 an Inventory of Customer Data in the Supplier's possession or control;

4.1.4 details of any key terms of any third party contracts and licences, particularly as regards charges, termination, assignment and novation;
4.1.5 a list of on-going and/or threatened disputes in relation to the provision of the Goods and/or Services;
4.1.6 all Information relating to Transferring Supplier Employees or those who may be Transferring Supplier Employees' required to be provided by the
Supplier under this Call Off Contract such information to include the Staffing Information as defined In Schedule 10 (StaffTransfer); and
4.1.7 such other material and information as the Customer shall reasonably require,
(together, the "Exit Information").
4.2 The Supplier acknowledges that the Customer may disclose the Supplier's Confidential Information to an actual or prospective Replacement Supplier or any third party whom the Customer is considering engaging to the extent that such disclosure is necessary in connection with such engagement (except that the Customer may not under this paragraph 4.2 of this Call Off Schedule 9 disclose any Supplier's Confidential Information which is information relating to the Supplier's or its Sub-Contractors' prices or costs).
4.3 The Supplier shall:

4.3.1 notify the Customer within five (5) Working Days of any material change to the Exit Information which may adversely impact upon the provision of any Goods and/or Services and shall consult with the Customer regarding such proposed material changes; and
4.3.2 provide complete updates of the Exit Information on an as-requested basis as soon as reasonably practicable and In any event within ten (10) Working Days  of a request In writing from the Customer.
4.4 The Supplier may charge the Customer for Its reasonable additional costs to the extent the Customer requests more than four (4) updates In any six (6) month period.
4.5 The Exit Information shall be accurate and complete in all material respects and the level of detail to be provided by the Supplier shall be such as would be reasonably necessary to enable a third party to:
4.5.1 prepare an informed offer for those Goods and/or Services; and
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4.5.2 not be disadvantaged in any subsequent procurement process compared to the Supplier (if the Supplier ls invited to participate).

5. EXIT PLAN

5.1 The Supplier shall,within three (3) months after the Call Off Commencement Date, deliver to the Customer an Exit Plan which:
5.1.1 sets out the Supplier's proposed methodology for achieving an orderly transition of the Goods and/or Services from the Supplier to the Customer and/or Its Replacement Supplier on the expiry or termination of this Call Off Contract;
5.1.2 complies with the requirements set out In paragraph 5.3 of this Call Off Schedule 9;
5.1.3 is otherwise reasonably satisfactory to the Customer.

5.2 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days of Its submission, then such Dispute shall be resolved In accordance with the Dispute Resolution Procedure.
5.3 Unless otherwise specified by the Customer or Approved, the Exit Plan shall set out, as a minimum:
5.3.1 how the Exit Information is obtained;

5.3.2 the management structure to be employed during both transfer and cessation of the Goods and/or Services;
5.3.3 the management structure to be employed during the Termination Assistance Period;
5.3.4 a detailed description of both the transfer and cessation processes, Including a timetable;
5.3.5 how the Goods and/or Services will transfer to the Replacement Supplier and/or the Customer, Including details of the processes, documentation, data transfer, systems migration, security and the segregation of the Customer's technology components from any technology components operated by the Supplier or Its Sub-Contractors (where applicable);
5.3.6 details of contracts (If any) which will be available for transfer to the Customer and/or the Replacement Supplier upon the Call Off Expiry Date together with any reasonable costs required to effect such transfer (and the Supplier agrees that all assets and contracts used by the Supplier In connection with the provision of the Goods and/or Services wlll be available for such transfer);
5.3.7 proposals for the training of key members of the Replacement Supplier's personnel In connection with the continuation of the provision of the Goods and/or Services following the Call Off Expiry Date charged at rates agreed between the Parties at that time;
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5.3.8 proposals for providing the Customer or a Replacement Supplier copies of all documentation:
(a) used In the provision of the Goods and/or Services and necessarily required for the continued use thereof, In which the Intellectual Property Rights are owned by the Supplier; and
(b) relating to the use and operation of the Goods and/or Services;

5.3.9 proposals for the assignment or novatlon of the provision of all services, leases, maintenance agreements and support agreements utilised by the Supplier in connection with the performance of the supply of the Goods and/or Services;
5.3.10 proposals for the Identification and return of all Customer Property In the possession of and/or control of the Supplier or any third party (Including any Sub-Contractor);
5.3.l  proposals for the disposal of any redundant Goods and/or Services and materials;
5.3.12 to:

(a) deal with requests made by the Customer and/or a Replacement Supplier for Staffing Information pursuant to Call Off Schedule 10 (Staff Transfer);
(b) determine which Supplier Personnel are or are likely to become Transferring Supplier Employees; and
(c) identify or develop any measures for the purpose of the Employment Regulations envisaged In respect ofTransferring Supplier Employees;
5.3.13 how each of the Issues set out In this Call Off Schedule 9 will be addressed to facilitate the transition of the Goods and/or Services from the Supplier to the Replacement Supplier and/or the Customer with the aim of ensuring that there ls no disruption to or degradation of the Goods and/or Services during the Termination Assistance Period; and
5.3.14 for the supply of any other Information or assistance reasonably required by the Customer or a Replacement Supplier In order to effect an orderly handover of the provision of the Goods and/or Services.

6. TERMINATION ASSISTANCE

6.1 The Customer shall be entitled to require the provision ofTermlnatlon Assistance at any time during the Call Off Contract Period by giving written notice to the Supplier (a "Termination Assistance Notice") at least four (4) months prior to the Call Off Expiry Date or as soon as reasonably practicable (but In any event, not later than one (1) month) following the service by either Party of a Termination Notice. The Termination Assistance Notice shall specify:
6.1.1 the date from which Termination Assistance ls required;

6.1.2 the nature of the Termination Assistance required; and
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6.1.3 the period during which it is anticipated that Termination Assistance will be required, which shall continue no longer than twelve (12) months after the date that the Supplier ceases to provide the Goods and/or Services.
6.2 The Customer shall have an option to extend the Termination Assistance Period beyond the period specified in the Termination Assistance Notice provided that such extension shall not extend for more than six (6) months after the date the Supplier ceases to provide the Goods and/or Services or, If applicable, beyond the end of the Termination Assistance Period and provided that it shall notify the Supplier to such effect no later than twenty
(20) Working Days prior to the date on which the provision ofTermination Assistance Is otherwise due to expire. The Customer shall have the right to terminate its requirement
for Termination Assistance by serving not less than (20) Working Days' written notice upon the Supplier to such effect.

7. TERMINATION ASSISTANCE PERIOD

7.1 Throughout the Termination Assistance Period, or such shorter period as the Customer may require, the Supplier shall:
7.1.1 continue to provide the Goods and/or Services (as applicable) and, if required by the Customer pursuant to paragraph 6.1 of this Call Off Schedule 9, provide the Termination Assistance;
7.1.2 In addition to providing the Goods and/or Services and the Termination Assistance, provide to the Customer any reasonable assistance requested by the Customer to allow the Goods and/or Services to continue without interruption following the termination or expiry of this Call Off Contract
and to facilitate the orderly transfer of responsibility for and conduct of the Goods and/or Services to the Customer and/or its Replacement Supplier;
7.1.3 use all reasonable endeavours to reallocate resources to provide such assistance as Is referred to in paragraph 7.1.2 of this Call Off Schedule 9 without additional costs to the Customer;
7.1.4 provide the Goods and/or Services and the Termination Assistance at no detriment to the Service Level Performance Measures, save to the extent that the Parties agree otherwise in accordance with paragraph 7.3; and
7.1.5 at the Customer's request and on reasonable notice, deliver up-to-date Registers to the Customer.
7.2 Without prejudice to the Supplier's obligations under paragraph 7.1.3 of this Call Off Schedule 9, If it Is not possible for the Supplier to reallocate resources to provide such assistance as Is referred to in paragraph 7.1.2 of this Call Off Schedule 9 without additional costs to the Customer, any additional costs Incurred by the Supplier In providing such reasonable assistance which is not already in the scope of the Termination Assistance or the Exit Plan shall be subject to the Variation Procedure.
7.3 If the Supplier demonstrates to the Customer's reasonable satisfaction that transition of the Goods and/or Services and provision of the Termination Assist during the Termination Assistance Period will have a material,unavoidable adverse effect on the Supplier's ability to meet one or more particular Service Level Performance Measure(s), the Parties shall
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vary the relevant Service Level Performance Measure(s) and/or the applicable Service Credits to take account of such adverse effect.

8. TERMINATION  OBLIGATIONS

8.1 The Supplier shall comply with all of its obligations contained in the Exit Plan.

8.2 Upon termination or expiry (as the case may be) or at the end of the Termination Assistance Period (or earlier If this does not adversely affect the Supplier's performance of the Goods and/or Services and the Termination Assistance and its compliance with the other provisions of this Call Off Schedule 9), the Supplier shall:
8.2.1 cease to use the Customer Data;

8.2.2 provide the Customer and/or the Replacement Supplier with a complete and uncorrupted version of the Customer Data in electronic form (or such other format as reasonably required by the Customer);
8.2.3 erase from any computers, storage devices and storage media that are to be retained by the Supplier after the end of the Termination Assistance Period all Customer Data and promptly certify to the Customer that it has completed such deletion;
8.2.4 return to the Customer such of the following as is In the Supplier's possession or control:
(a) all materials created by the Supplier under this Call Off Contract in which the IPRs are owned by the Customer;
(b) any equipment which belongs to the Customer;

(c) any items that have been on-charged to the Customer, such as consumables; and
(d) all Customer Property Issued to the Supplier under Clause 31of this Call Off Contract (Customer Property). Such Customer Property shall be handed back to the Customer in good working order (allowance shall be made only for reasonable wear and tear);
(e) any sums prepaid by the Customer in respect of Goods and/or Services not Delivered by the Call Off Expiry Date;
8.2.5 [image: ]vacate any Customer Premises;

8.2.6 remove the Supplier Equipment together with any other materials used by the Supplier to supply the Goods and/or Services and shall leave the Sites in a clean, safe and tidy condition. The Supplier is solely responsible for
making good any damage to the Sites or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier and/or any Supplier Personnel;
8.2.7 provide access during normal working hours to the Customer and/or the Replacement Supplier for up to twelve (12) months after expiry or termination to:
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(a) such Information relating to the Goods and/or Services as remains In the possession or control of the Supplier; and
(b) such members of the Supplier Personnel as have been Involved In the design, development and provision of the Goods and/or Services and who are still employed by the Supplier, provided that the Customer and/or the Replacement Supplier shall pay the reasonable costs of the Supplier actually Incurred In responding to requests for access under this paragraph.
8.3 Upon termination or expiry (as the case may be) or at the end of the Termination Assistance Period (or earlier If this does not adversely affect the Supplier's performance of the Goods and/or Services and the Termination Assistance and Its compliance with the other provisions of this Call Off Schedule 9), each Party shall return to the other Party (or If requested, destroy or delete) all Confidential Information of the other Party and shall certify that It does not retain the other Party's Confidential Information save to the extent (and for the limited period) that such Information needs to be retained by the Party In question for the purposes of providing or receiving any Goods and/or Services or termination services or for statutory compliance purposes.
8.4 Except where this Call Off Contract provides otherwise, all licences, leases and authorisations granted by the Customer to the Supplier In relation to the Goods and/or Services shall be terminated with effect from the end of the Termination Assistance Period.

9. ASSETS AND SUB-CONTRACTS

9.1 Following notice of termination of this Call Off Contract and during the Termination Assistance Period, the Supplier shall not, without the Customer's prior written consent:
9.1.1 terminate, enter into or vary any Sub-Contract;

9.1.2 (subject to normal maintenance requirements) make material modifications to, or dispose of, any existing Supplier Assets or acquire any new Supplier Assets; or
9.1.3 terminate, enter into or vary any licence for software in connection with the provision of Goods and/or Services.
9.2 Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Supplier pursuant to paragraph 7.1.5 of this Call Off Schedule 9, the Customer shall provide written notice to the Supplier setting out:
9.2.1 which, If any, of the Transferable Assets the Customer requires to be transferred to the Customer and/or the Replacement Supplier ("Transferring  Assets");
9.2.2 which, If any, of :
(a) the Exclusive Assets that are not Transferable Assets; and
(b) the Non-Exclusive Assets,

the Customer and/or the Replacement Supplier requires the continued use of; and
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9.2.3 which, If a ny, of Transfera ble Contracts the Customer requi res to be assigned or novated to the Customer and/or the Replacement Supplier (the
"Transferring  Contracts"),
I n order for the Customer and/or its Replacement Supplier to provide the Goods and/or Services from the expiry of the Termi nation Assista nce Period. Where req uested by the Customer and/or Its Replacement Supplier, the Supplier sha ll provide all reasona ble assista nce to the Customer and/or Its Replacement Su pplier to enable it to determi ne which Tra nsfera ble Assets and Transfera ble Contracts the Customer and/or Its Replacement Supplier req u i res to provide the Goods and/or Services or the  Replacement Goods and/or Replacement Services.
9.3 With effect from the expiry of the Termination Assista nce Period, the Supplier sha ll sell the Tra nsferri ng Assets to the Customer and/or its nomi nated Replacement Supplier for a consideration equal to their Net Book Value, except where the cost of the Transferring Asset has been pa rtially or fully paid for through the Call Off Contract Charges at the Ca ll Off expiry Date, in which case the Customer sha ll pay the Supplier the Net Book Value of the Tra nsferring Asset less the amou nt a lready paid through the Call Off Contract Charges.
9.4 Risk in the Tra nsferri ng Assets sha II pass to the Customer or the Replacement Supplier (as appropriate) at the end of the Termi nation Assista nce Period and title to the
Tra nsferring Assets shall pass to the Customer or the Replacement Supplier (as appropriate) on payment for the same.
9.5 Where the Supplier is notified i n accorda nce with pa ragra ph 9.2.2 of this Call Off
Schedule 9 that the Customer and/or the Replacement Supplier requi res continued use of any Exclusive Assets that are not Tra nsfera ble Assets or any Non-Exclusive Assets, the
Supplier shall as soon as reasona bly practica ble:
9.5.1 procu re a non-exclusive, perpetual, royalty-free licence (or licence on such other terms that have been agreed by the Customer) for the Customer
and/or the Replacement Supplier to use such assets (with a right of sub­ licence or assignment on the same terms); or failing which
9.5.2 procu re a suita ble a lternative to such assets and the Customer or the Replacement Supplier shall bea r the reasona ble proven costs of procu ring the same.
9.6 The Supplier shall as soon as reasona bly practica ble assign or procu re the novation to the Customer and/or the Replacement Supplier of the Tra nsferri ng Contracts. The
Supplier shall execute such docu ments and provide such other assista nce as the Customer reasonably requires to effect this novatlon or assignment.
9.7 The Customer shall:
9.7.1 accept assignments from the Supplier or join with the Supplier In procuri ng a novatlon of each Transferring Cont ract; and
9.7.2 once a Tra nsferring Contract ls novated or assigned to the Customer and/or the Replacement Supplier, carry out, perform and discha rge all the obligations and lia bilities created by or arising u nder that Transferring Contract and exercise Its rights arising u nder that Transferri ng Contract, or as a pplica ble, procu re that the Replacement Supplier does the same.
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9.8 The Supplier shall hold any Transferring Contracts on trust for the Customer until such time as the transfer of the relevant Transferring Contract to the Customer and/or the Replacement Supplier has been effected.
9.9 The Supplier shall indemnify the Customer (and/or the Replacement Supplier, as applicable) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Contract which is assigned or novated to the Customer (and/or Replacement Supplier) pursuant to paragraph 9.6 of this Call Off Schedule 9 in relation to any matters arising prior to the date of assignment or novation of such Transferring Contract.

10. SUPPLIER PERSONNEL

10.1 The Customer and Supplier agree and acknowledge that in the event of the Supplier ceasing to provide the Goods and/or Services or part of them for any reason, Call Off Schedule 10 (Staff Transfer) shall apply.
10.2 The Supplier shall not and shall procure that any relevant Sub-Contractor shall not take any step (expressly or implicitly and directly or indirectly by itself or through any other person) without the prior written consent of the Customer to dissuade or discourage any employees engaged in the provision of the Goods and/or Services from transferring their employment to the Customer and/or the Replacement Supplier and/or Replacement Sub­ contractor.
10.3 During the Termination Assistance Period, the Supplier shall and shall procure that any relevant Sub-Contractor shall:
10.3.lgive the Customer and/or the Replacement Supplier and/or Replacement Sub-Contractor reasonable access to the Supplier's personnel and/or their consultation representatives to present the case for transferring their employment to the Customer and/or the Replacement Supplier and/or to discuss or consult on any measures envisaged by the Customer, Replacement Supplier and/or Replacement Sub-Contractor in respect of persons expected to be Transferring Supplier Employees;
10.3.2co-operate with the Customer and the Replacement Supplier to ensure an effective consultation process and smooth transfer in respect of Transferring Supplier Employees in line with good employee relations and the effective continuity of the Services.
10.4 The Supplier shall immediately notify the Customer or, at the direction of the Customer, the Replacement Supplier of any period of notice given by the Supplier or received from any person referred to in the Staffing Information, regardless of when such notice takes effect.
10.5 The Supplier shall not for a period of twelve (12) months from the date of transfer re­ employ or re-engage or entice any employees, suppliers or Sub-Contractors whose employment or engagement is transferred to the Customer and/or the Replacement Supplier except that this paragraph 10.5 shall not apply where an offer is made pursuant
to an express right to make such offer under Call Off Schedule 10.1(Staff Transfer) In
respect of a Transferring Supplier Employee not identified in the Supplier's Final Supplier Personnel List.
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11. CHARGES
11.1 Except as otherwise expressly specified In this Call Off Contract, the Supplier shall not  ma ke any cha rges for the services provided by the Supplier pursua nt to, and the Customer shall not be obliged to pay for costs Incu rred by the Supplier in relation to Its com plia nce with, this Call Off Schedu le 9 including the prepa ration and implementation of the Exit
Plan, the Termination Assista nce and any activities m utually agreed between the Pa rties to carry on after the expiry of the Termination Assista nce Period.

12. APPORTIONMENTS
12.1 All outgoings and expenses (includi ng any rem u neration due) and all rents, royalties and other periodical payments receiva ble In respect of the Tra nsferri ng Assets and Tra nsferring Contracts shall be apportioned between the Customer and the Supplier and/or the Replacement Supplier and the Supplier (as applica ble) as follows:
12.1.lthe amou nts sha ll be an n ualised and divided by 365 to reach a da ily rate; 12.1.2the Customer shall be responsi ble for (or shall procure that the Replacement
Supplier shall be responsi ble for) or entitled to (as the case may be) that pa rt of the value of the invoice pro rata to the num ber of complete days following the tra nsfer, m ulti plied by the dally rate; and
12.1.3the Supplier shall be responsible for or entitled to (as the case may be) the rest of the I nvoice.
12.2 Each Pa rty sha ll pay (and/or t he Customer sha ll procure that the Replacement Supplier shall pay) any monies due u nder pa ragra ph 12.1 of th is Call Off Schedule 9 as soon as reasonably practica ble.
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CALL OFF SCHEDULE 10: STAFF TRANSFER



1. DEFINITIONS

1.1 In this Call Off Schedule 10, the following definitions shall apply:


"Admission Agreement"	An admission agreement In the form available on the Civil Service
Pensions website Immediately prior to the Relevant Transfer Date to be entered into by the Supplier where it agrees to participate In the Schemes In respect of the Services;

"Eligible Employee"	any Fair Deal Employee who at the relevant time Is an eligible
employee as defined In the Admission Agreement;

"Fair Deal Employees"	those Transferring Customer Employees who are on the Relevant
Transfer Date entitled to the protection of New Fair Deal (and, In the event that Part B of this Call Off Schedule 10 applies, any Transferring Former Supplier Employees who originally transferred pursuant to a Relevant Transfer under the Employment Regulations (or the predecessor legislation to the Employment Regulations), from employment with a public sector employer and who were once eligible to participate in the Schemes and who at the Relevant Transfer Date become entitled to the protection of New Fair Deal);

"Former Supplier"	a supplier supplying services to the Customer before the Relevant
Transfer Date that are the same as or substantially similar to the Services (or any part of the Services) and shall include any sub­ contractor of such supplier (or any sub-contractor of any such sub-contractor);

"New  Fair Deal"	the revised Fair Deal position set out in the HM Treasury guidance: "Fair Deal for staff pensions: staff transfer from central government" Issued in October 2013 Including any amendments
to that document immediately prior to the Relevant Transfer Date;

"Notified Sub-Contractor''	a Sub-Contractor identified In the Annex to this Call Off Schedule
10 to whom Transferring Customer Employees and/or Transferring Former Supplier Employees will transfer on a Relevant Transfer Date;

"Replacement  Sub-Contractor"	a sub-contractor of the Replacement Supplier to whom
Transferring Supplier Employees will transfer on a Service Transfer
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Date (or any sub-contractor of any such sub-contractor);


"Releva nt Tra nsfer"


"Relevant Tra nsfer Date" "Schemes"









"Service Transfer"



"Service Transfer Date" "Staffing  Information"

a tra nsfer of employment to which the Em ployment Regulations applies;

i n relation to a Releva nt Tra nsfer, the date u pon which the Relevant Tra nsfer ta kes place;
the Principa l Civil Service Pension Scheme availa ble to Civil Servants and employees of bodies u nder Schedule 1of the
Supera n n uation Act 1972 (a nd eligi ble em ployees of other bodies ad mitted to pa rticipate u nder a determination u nder section 25 of the Pu blic Service Pensions Act 2013), as governed by rules adopted by Pa rlia ment; the Pa rtnership Pension Accou nt and its
(I) I ii hea lth Benefits Scheme and (ii) Death Benefits Scheme; the Civil Service Additional Volu nta ry Contri bution Scheme; and the Designated Stakeholder Pension Scheme and "alpha" introduced u nder The Pu blic Service (Civil Servants and Others) Pensions Regulations 2014;
any tra nsfer of the Services (or any pa rt of the Services), for whatever reason, from the Su pplier or any Sub-Contractor to a Replacement Supplier or a Replacement Sub-Contractor;

the date of a Service Tra nsfer or, If more tha n one, the date of the releva nt Service Transfer as the context req uires;
i n relation to ail persons Identified on the Supplier's Provisional Su pplier Person nel List or Supplier's Fi nal Supplier Personnel List, as the case may be, such information as the Customer may reasona bly req uest (su bject to ail applica ble provisions of the DPA), but includi ng i n an anonymlsed format:

(a) thei r ages, dates of commencement of employment or engagement, gender and place of work;

(b) details of whether they are em ployed, self employed contractors or consulta nts, agency workers or otherwise;

(c) the identity of the employer or releva nt contracti ng pa rty;

(d) thei r relevant contractual notice periods and any other terms relating to termi nation of employment, including red u nda ncy proced u res, and red u nda ncy payments;

(e) thei r wages, sala ries, bonuses and profit sharing arra ngements as applica ble;

(f) details of other employment-related benefits, including (without limitation) medical insu ra nce, life assura nce, pension or other retirement benefit schemes, share
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option schemes and company car schedules applicable to them;

(g) any outstanding or potential contractual,statutory or other liabilities In respect of such individuals (Including In respect of personal injury claims);

(h) details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence;

(i)  copies of all relevant documents and materials relating to such information, Including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and

(j)  any other 11employee liability Information" as such term is defined In regulation 11of the Employment Regulations;

"Supplier's Final Supplier	a list provided by the Supplier of all Supplier Personnel who will Personnel List"	transfer under the Employment Regulatlons on the Service
Transfer Date;

"Supplier's  Provisional Supplier	a list prepared and updated by the Supplier of all Supplier Personnel List"	Personnel who are at the date of the list wholly or mainly
engaged In or assigned to the provision of the Services or any
relevant part of the Services which it is envisaged as at the date of such list will no longer be provided by the Supplier;

"Transferring  Customer	those employees of the Customer to whom the Employment Employees"	Regulations will apply on the Relevant Transfer Date;

"Transferring Former Supplier	In relation to a Former Supplier, those employees of the Former Employees"	Supplier to whom the Employment Regulations will apply on the Relevant Transfer Date; and

"Transferring  Supplier	those employees of the Supplier and/or the Supplier's Sub-
Employees"		Contractors to whom the Employment Regulations will apply on the Service Transfer Date.


2. INTERPRETATION

Where a provision in this Call Off Schedule 10 imposes an obligation on the Supplier to provide an indemnity, undertaking or warranty, the Supplier shall procure that each of Its Sub­ contractors shall comply with such obligation and provide such indemnity, undertaking or warranty to the Customer, Former Supplier, Replacement Supplier or Replacement Sub­ contractor, as the case may be.
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PART A
TRANSFERRING CUSTOMER EMPLOYEES AT COMMENCEMENT  OF SERVICES

1. RELEVANT TRANSFERS

1.1 The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of each relevant part of the Services will be a Relevant Transfer In relation to the Transferring
Customer Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the contracts of employment between the Customer and the Transferring Customer Employees (except In relation to any terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Relevant Transfer Date as if originally made between the Supplier and/or any Notified Sub-Contractor and each such Transferring Customer Employee.
1.2 The Customer shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of the Transferring Customer Employees In respect of the period arising up to (but not lncludlng)the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national Insurance contributions and pension contributions which in any case are attributable In whole or In part to the period up to (but not including) the Relevant Transfer Date) and any necessary apportionments In respect of any periodic payments shall be made between: (i) the Customer; and (ii) the Supplier and/or any Notified Sub­ contractor (as appropriate).

2. CUSTOMER INDEMNITIES

2.1 Subject to Paragraph 2.2, the Customer shall indemnify the Supplier and any Notified Sub-Contractor against any Employee Liabilities arising from or as a result of:
2.1.1 any act or omission by the Customer in respect of any Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee occurring before the Relevant Transfer Date;
2.1.2 the breach or non-observance by the Customer before the Relevant Transfer Date of:
(a) any collective agreement applicable to the Transferring Customer Employees; and/or
(b) any custom or practice In respect of any Transferring Customer Employees which the Customer Is contractually bound to honour;
2.1.3 any claim by any trade union or other body or person representing the Transferring Customer Employees arising from or connected with any failure by the Customer to comply with any legal obligation to such trade union, body or person arising before the Relevant Transfer Date;
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2.1.4 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national Insurance contributions:
(a) In relation to any Transferring Customer Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising before the Relevant Transfer Date; and
(b) In relation to any employee who is not a Transferring Customer Employee and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Customer to the Supplier and/or any Notified Sub-Contractor as appropriate, to the extent that the proceeding, claim or demand by the HMRC or other statutory authority relates to financial obligations arising before the Relevant Transfer Date.
2.1.5 a failure of the Customer to discharge, or procure the discharge of, all wages, salaries and all other benefits and all PAYE tax deductions and national Insurance contributions relating to the Transferring Customer Employees arising before the Relevant Transfer Date;
2.1.6 any claim made by or in respect of any person employed or formerly employed by the Customer other than a Transferring Customer Employee for whom it is alleged the Supplier and/or any Notified Sub-Contractor as appropriate may be liable by virtue of the Employment Regulations and/or the Acquired Rights Directive; and
2.1.7 any claim made by or in respect of a Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee relating to any act or omission of the Customer in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Supplier or any Sub-Contractor to comply with
regulation 13(4) of the Employment Regulations.

2.2 The Indemnities In Paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier or any Sub­ contractor (whether or not a Notified Sub-Contractor) whether occurring or having its origin before, on or after the Relevant Transfer Date including any Employee Liabilities:
2.2.1 arising out of the resignation of any Transferring Customer Employee before the Relevant Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Supplier and/or any Sub­ contractor to occur in the period from (and including) the Relevant Transfer Date; or
2.2.2 arising from the failure by the Supplier or any Sub-Contractor to comply with its obligations under the Employment Regulations.
2.3 If any person who Is not Identified by the Customer as a Transferring Customer Employee claims, or It is determined in relation to any person who Is not Identified by the
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Customer as a Tra nsferring Customer Em ployee, that his/her contract of employment has been tra nsferred from the Customer to the Supplier and/or any Notified Sub-Contractor pu rsua nt to the Employment Regulations or the Acqui red Rights Directive then:
2.3.1 the Supplier shall, or sha ll procu re that the Notified Sub-Contractor shall,
withi n 5 Working Days of becoming aware of that fact, give notice in writing to the Customer; and
2.3.2 the Customer may offer (or may procure that a third pa rty may offer) employment to such person within 15 Working Days of receipt of the notification by the Supplier and/or any Notified Sub-Contractor, or ta ke such other reasona ble steps as the Customer considers appropriate to deal with the matter provided always that such steps a re In com plia nce with Law.
2.4 if an offer referred to in Pa ragra ph 2.3.2 is accepted, or If the situation has otherwise been resolved by the Customer, the Supplier sha ll, or shall procure that the Notified Sub­ contractor shall, Immediately release the person from his/her employment or alleged
employment.
2.5 If by the end of the 15 Worki ng Day period specified in Pa ragra ph 2.3.2:
2.5.1 no such offer of employment has been made;
2.5.2 such offer has been made but not accepted; or
2.5.3 the situation has not otherwise been resolved,
the Supplier and/or any Notified Sub-Contractor may withi n 5 Worki ng Days give notice to terminate the employment or alleged employment of such person.
2.6 Subject to the Supplier and/or any Notified Sub-Contractor acting in accorda nce wit h the provisions of Pa ragra phs 2.3 to 2.5 and i n accorda nce with all applica ble proper employment proced u res set out I n applica ble Law, the Customer shall Indem nify the
Supplier and/or any Notified Sub-Contractor (as appropriate) against all Employee
Lia bilities a rising out of the termi nation of employment pursua nt to the provisions of Pa ragra ph 2.5 provided that the Supplier ta kes, or procu res that the Notified Sub­ contractor ta kes, all reasona ble steps to minimise any such Em ployee Lia bilities.
2.7 The indem nity in Paragraph 2.6:
2.7.1 shall not apply to:
(a) any cla im for:
(i)		discrimination, includi ng on the grounds of sex, race, disa bility, age, gender reassign ment, marriage or civil pa rtnership,
pregna ncy and maternity or sexual orientation, religion or belief; or
(ii)		equal pay or compensation for less favoura ble treatment of pa rt-time workers or fixed-term employees,
i n any case In relation to any alleged act or omission of the Supplier and/or any Sub-Contractor; or
(b) any claim that the term ination of employment was unfai r because the Supplier and/or Notified Sub-Contractor neglected to follow a fair dismissal procedure; and
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2.7.2	shall apply only where the notification referred to in Paragraph 2.3.1 ls made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer within 6 months of the Call Off Commencement Date.
2.8		If any such person as is referred to In Paragraph 2.3 is neither re-employed by the Customer nor dismissed by the Supplier and/or any Notified Sub-Contractor within the time scales set out In Paragraph 2.5 such person shall be treated as having transferred to the Supplier and/or any Notified Sub-Contractor and the Supplier shall, or shall procure that the Notified Sub-Contractor shall,comply with such obligations as may be imposed upon it under applicable Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS
3.1 Subject to Paragraph 3.2 the Supplier shall indemnify the Customer against any Employee Liabilities arising from or as a result of:
3.1.1 any act or omission by the Supplier or any Sub-Contractor in respect of any Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee whether occurring before, on or after the Relevant Transfer Date;
3.1.2 the breach or non-observance by the Supplier or any Sub-Contractor on or after the Relevant Transfer Date of:
(a) any collective agreement applicable to the Transferring Customer Employees; and/or
(b) any custom or practice in respect of any Transferring Customer Employees which the Supplier or any Sub-Contractor is contractually  bound to honour;
3.1.3 any claim by any trade union or other body or person representing any Transferring Customer Employees arising from or connected with any failure by the Supplier or any Sub-Contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;
3.1.4 any proposal by the Supplier or a Sub-Contractor made before the Relevant Transfer Date to make changes to the terms and conditions of employment or working conditions of any Transferring Customer Employees to their material detriment on or after their transfer to the Supplier or the relevant Sub­ contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Customer Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;
3.1.5 any statement communicated to or action undertaken by the Supplier or any Sub-Contractor to, or in respect of, any Transferring Customer Employee before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Customer In writing;
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3.1.6 [image: ]any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
(a) in relation to any Transferring Customer Employee, to the extent that the proceeding,claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date; and
(b) in relation to any employee who is not a Transferring Customer Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Customer to the Supplier or a Sub-Contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date;
3.1.7 a failure of the Supplier or any Sub-Contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Customer Employees in respect of the period from (and including) the Relevant Transfer Date;
3.1.8 any claim made by or in respect of a Transferring Customer Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Customer Employee relating to any act or omission of the Supplier or any Sub-Contractor in relation to their obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Customer's failure to comply with its obligations under regulation 13 of the Employment Regulations; and
3.1.9 a failure by the Supplier or any Sub-Contractor to comply with its obligations under Paragraph 2.8 above.
3.2 The indemnities in Paragraph 3.1shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Customer whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Customer's failure to comply with its obligations under the Employment Regulations.
3.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under the Employment Regulations (including its obligation to inform
and consult in accordance with regulation 13 of the Employment Regulations) and shall perform and discharge, and shall procure that each Sub-Contractor shall perform and discharge, all its obligations in respect of the Transferring Customer Employees, from (and including) the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions and any other sums due under the Admission Agreement which in any case are attributable in whole or in part to the period from and including the Relevant Transfer
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Date) and any necessary apportionments in respect of any periodic payments shall be made between the Customer and the Supplier.

4. INFORMATION

The Supplier shall,and shall procure that each Sub-Contractor shall, promptly provide to the Customer in writing such information as is necessary to enable the Customer to carry out its duties under regulation 13 of the Employment Regulations. The Customer shall promptly provide to the Supplier and each Notified Sub-Contractor In writing such information as is necessary to enable the Supplier and each Notified Sub-Contractor to carry out their respective duties under regulation 13 of the Employment Regulations.

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

5.1 The Parties agree that the Principles of Good Employment Practice issued by the Cabinet Office in December 2010 apply to the treatment by the Supplier of employees whose employment begins after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in accordance with the provisions of the Principles of Good Employment Practice.
5.2 The Supplier shall,and shall procure that each Sub-Contractor shall, comply with any requirement notified to it by the Customer relating to pensions in respect of any Transferring Customer Employee as set down in:
5.2.1 the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of January 2000, revised 2007;
5.2.2 HM Treasury's guidance "Staff Transfers from Central Government: A Fair Deal for Staff Pensions of 1999;
5.2.3 HM Treasury's guidance "Fair deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues" of June 2004; and/or
5.2.4 the New Fair Deal.

5.3 Any changes embodied In any statement of practice, paper or other guidance that replaces any of the documentation referred to in Paragraphs 5.1or 5.2 shall be agreed in accordance with the Variation Procedure.

6. PENSIONS

The Supplier shall, and/or shall procure that each of its Sub-Contractors shall, comply with the pensions provisions in the following Annex.
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ANNEX TO PART A: PENSIONS

1. PARTICIPATION
1.1 The Supplier u nderta kes to enter into the Ad mission Agreement.
1.2 The Supplier and the Customer:
1.2.1 u nderta ke to do all such things and execute any documents (includi ng the Ad mission Agreement) as may be req uired to enable the Supplier to
pa rtici pate in the Schemes in respect of the Fai r Deal Employees;
1.2.2 agree that the arrangements u nder pa ragra ph 1.1of t his Annex include the body responsi ble for the Schemes notifying the Customer to be notified if the Supplier breaches any obligations it has u nder the Ad mission Agreement;
1.2.3 agree, notwithsta nding Paragra ph 1.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches any obligations it has u nder the
Ad mission Agreement and when it intends to remedy such breaches; and
1.2.4 agree that the Customer may terminate this Call Off Contract i n the event that the Supplier breaches the Ad mission Agreement:
(a) and that breach is not capa ble of being remedied; or
(b) where such breach is capa ble of bei ng remedied, the Supplier fails to remedy such breach within a reasona ble time and in any event withi n 28 days of a notice from the Customer giving pa rticula rs of the breach a nd req uiri ng the Supplier to remedy it.
1.3		The Supplier shall bear its own costs and all costs that the Customer reasonably i ncu rs i n connection with the negotiation, prepa ration and execution of documents to facilitate the Supplier participating in the Schemes including without limitation t he cu rrent civil service pensions administrator on-boa rding costs.

2. FUTURE SERVICE BENEFITS
2.1 The Supplier sha ll procure that the Fa i r Deal Em ployees, sha ll be either admitted i nto, or offered contin ued mem bershi p of, the releva nt section of the Schemes that they currently contri bute to, or were eligible to join im mediately prior to the Releva nt Transfer Date and the Supplier shall procu re that the Fair Deal Em ployees continue to accrue benefits in accorda nce with the provisions governi ng the releva nt section of Schemes for service from (and including) the Releva nt Transfer Date.
2.2 The Supplier u nderta kes that should it cease to participate in the Schemes for whatever reason at a time when it has Eligible Em ployees, that it will, at no extra cost to the Customer, provide to any Fai r Deal Employee who immediately prior to such cessation remained an Eligible Employee with access to an occupational pension scheme certified by the Government Actuary's Depa rtment or any actua ry nominated by the Customer in accorda nce with releva nt guida nce prod uced by the Govern ment Actua ry's Depa rtment as providi ng benefits which are broadly compa ra ble to those provided by the Schemes on the date the Eligi ble Employees ceased to participate in the Schemes.
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2.3		The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury Benefit Scheme (established pursuant to section 1of the Superannuation Act 1972) are not covered by the protection of New Fair Deal.

3. FUNDING

3.1 The Supplier undertakes to pay to the Schemes all such amounts as are due under the Admission Agreement and shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.
3.2 The Supplier shall indemnify and keep indemnified the Customer on demand against any claim by, payment to, or loss Incurred by, the Schemes In respect of the failure to account to the Schemes for payments received and the non-payment or the late payment of any sum payable by the Supplier to or in respect of the Schemes.

4. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

4.1 to provide all information which the other Party may reasonably request concerning matters referred to in this Annex and set out in the Admission Agreement, and to supply the information as expeditiously as possible; and
4.2 not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date concerning the matters stated in this Annex without the consent in writing of the other Party (not to be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on demand from and against all and any Losses whatsoever arising out of or in connection with any liability towards the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate to the payment of benefits under and/or participation In an occupational pension scheme (within the meaning provided for In section 1of the Pension Schemes Act 1993) or the Schemes.

6. EMPLOYER  OBLIGATION

The Supplier shall comply with the requirements of Part 1of the Pensions Act 2008, section 258 of the Pensions Act 2004 and the Transfer of Employment (Pension Protection) Regulations 2005 for all transferring staff.

7. SUBSEQUENT  TRANSFERS

The Supplier shall:

7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on the Service Transfer Date;
7.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier and/or the Customer may reasonably require to enable the Replacement Supplier to participate in the Schemes in respect of any Eligible Employee and to give effect to any transfer of accrued rights required as part of participation under New Fair Deal;and
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7.3 for the applicable period either:

7.3.1 after notice (for whatever reason) Is given, in accordance with the other provisions of this Call Off Contract, to terminate the Agreement or any part of the Services; or
7.3.2 after the date which is two (2) years prior to the date of expiry of this Call Off Contract,
ensure that no change is made to pension, retirement and death benefits provided for or in respect of any person who will transfer to the Replacement Supplier or the Customer, no category of earnings which were not previously pensionable are made pensionable and the contributions (if any) payable by such employees are not reduced without (in any case) the prior approval of the Customer (such approval not to be unreasonably withheld).  Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.

8. BULK TRANSFER

8.1 Where the Supplier has set up a broadly comparable pension scheme In accordance with the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:
8.1.1 fully fund any such broadly comparable pension scheme in accordance with the funding requirements set by that broadly comparable pension scheme's actuary or by the Government Actuary's Department;
8.1.2 instruct any such broadly comparable pension scheme's actuary to, and to provide all such co-operation and assistance in respect of any such broadly comparable pension scheme as the Replacement Supplier and/or the Customer may reasonably require, to enable the Replacement Supplier to participate in the Schemes in respect of any Fair Deal Employee that remain eligible for New Fair Deal protection following a Service Transfer;
8.1.3 allow, in respect of any Fair Deal Employee that remains eligible for New Fair Deal protection, following a Service Transfer, the bulk transfer of past service from any such broadly comparable pension scheme Into the Schemes on a day for day service basis and to give effect to any transfer of accrued rights required as part of participation under New Fair Deal,for the avoidance of doubt should the amount offered by the broadly comparable pension scheme be less than the amount required by the Schemes to fund day for day service ("the Shortfall"), the Supplier agrees to pay the Shortfall to the Schemes;  and
8.1.4 indemnify the Customer on demand for any failure to pay the Shortfall as required under Paragraph 8.1.3 above.
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PART B
TRANSFERRING FORMER SUPPLIER EMPLOYEES AT COMMENCEMENT OF SERVICES

1. RELEVANT TRANSFERS

1.1 The Customer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of any relevant part of the Services will be a Relevant Transfer in relation to the Transferring Former Supplier Employees; and
1.1.2 as a result of the operation of the Employment Regulations, the contracts of employment between each Former Supplier and the Transferring Former Supplier Employees (except In relation to any terms dlsapplied through the operation of regulation 10(2) of the Employment Regulations) shall have effect on and from the Relevant Transfer Date as if originally made between the Supplier and/or Notified Sub-Contractor and each such Transferring Former Supplier Employee.
1.2 Subject to Paragraph 6, the Customer shall procure that each Former Supplier shall comply with all Its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of all the Transferring Former Supplier Employees in respect of the period up to (but not Including) the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national Insurance contributions and pension contributions which in any case are attributable in whole or in part in respect of the period up to (but not including) the Relevant Transfer Date) and the Supplier shall make, and the Customer shall procure that each Former Supplier makes, any necessary apportionments in respect of any periodic payments.

2. FORMER SUPPLIER INDEMNITIES

2.1 Subject to Paragraphs 2.2 and 6, the Customer shall procure that each Former Supplier shall Indemnify the Supplier and any Notified Sub-Contractor against any Employee Liabilities arising from or as a result of:
2.1.1 any act or omission by the Former Supplier In respect of any Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee arising before the Relevant Transfer Date;
2.1.2 the breach or non-observance by the Former Supplier arising before the Relevant Transfer Date of:
(a) any collective agreement applicable to the Transferring Former Supplier Employees; and/or
(b) any custom or practice In respect of any Transferring Former Supplier Employees which the Former Supplier is contractually bound to  honour;
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2.1.3 any proceeding, claim or demand by HMRC or other statutory authority In respect of any financial obligation including, but not limited to, PAYE and primary and secondary national Insurance contributions:
(a) In relation to any Transferring Former Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising before the Relevant Transfer Date; and
(b) In relation to any employee who ls not a Transferring Former Supplier Employee and in respect of whom it Is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Former Supplier to the Supplier and/or any Notified Sub-Contractor as appropriate, to the extent that the proceeding,claim or demand by HMRC or other statutory authority relates to financial obligations In respect of the period to (but excluding) the Relevant Transfer Date;
2.1.4 a failure of the Former Supplier to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national Insurance contributions relating to the Transferring Former Supplier Employees In respect of the period to (but excluding) the Relevant Transfer Date;
2.1.S	any claim made by or in respect of any person employed or formerly employed by the Former Supplier other than a Transferring Former Supplier Employee
for whom It is alleged the Supplier and/or any Notified Sub-Contractor as appropriate may be liable by virtue of this Call Off Contract and/or the Employment Regulations and/or the Acquired Rights Directive; and
2.1.6		any claim made by or In respect of a Transferring Former Supplier Employee or any appropriate employee representative (as defined In the Employment Regulations) of any Transferring Former Supplier Employee relating to any act or omission of the Former Supplier in relation to Its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Supplier or any Sub-Contractor to comply with regulation 13(4) of the Employment Regulations.
2.2 The Indemnities in Paragraph 2.1shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier or any Sub­ contractor whether occurring or having Its origin before, on or after the Relevant Transfer Date Including, without limitation, any Employee Liabilities:
2.2.1 arising out of the resignation of any Transferring Former Supplier Employee before the Relevant Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Supplier or any Sub­ contractor to occur In the period from (and Including) the Relevant Transfer Date; or
2.2.2 arising from the failure by the Supplier and/or any Sub-Contractor to comply with Its obligations under the Employment Regulations.
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2.3 If any person who is not identified by the Customer as a Transferring Former Supplier Employee claims, or it is determined in relation to (lny person who is not identified by the Customer as a Transferring Former Supplier Employee, that his/her contract of employment has been transferred from a Former Supplier to the Supplier and/or any Notified Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:
2.3.1 the Supplier shall,or shall procure that the Notified Sub-Contractor shall, within 5 Working Days of becoming aware of that fact, give notice in writing to the Customer and, where required by the Customer, to the Former Supplier; and
2.3.2 the Former Supplier may offer (or may procure that a third party may offer) employment to such person within 15 Working Days of the notification by the Supplier and/or the Notified Sub-Contractor or take such other reasonable steps as the Former Supplier considers appropriate to deal with the matter provided always that such steps are in compliance with applicable Law.
2.4 If an offer referred to in Paragraph 2.3.2 is accepted, or if the situation has otherwise been resolved by the Former Supplier and/or the Customer, the Supplier shall, or shall procure that the Notified Sub-Contractor shall,immediately release the person from his/her employment or alleged employment.
2.5 if by the end of the 15 Working Day period specified in Paragraph 2.3.2:

2.5.1 no such offer of employment has been made;

2.5.2 such offer has been made but not accepted; or

2.5.3 the situation has not otherwise been resolved,

the Supplier and/or any Notified Sub-Contractor may within 5 Working Days give notice to terminate the employment or alleged employment of such person.
2.6 [image: ]Subject to the Supplier and/or any Notified Sub-Contractor acting in accordance with the provisions of Paragraphs 2.3 to 2.5 and in accordance with all applicable proper employment procedures set out in Law, the Customer shall procure that the Former Supplier indemnifies the Supplier and/or any Notified Sub-Contractor (as appropriate) against all Employee Liabilities arising out of the termination of employment pursuant to the provisions of Paragraph 2.5 provided that the Supplier takes, or shall procure that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.
2.7 The indemnity in Paragraph 2.6:

2.7.1 shall not apply to:

(a) any claim for:

(i)		discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or
(ii)		equal pay or compensation for less favourable treatment of part-time workers  or fixed-term employees,
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[image: ]in any case in relation to any alleged act or omission of the Supplier and/or any Sub-Contractor; or
(b) any claim that the termination of employment was unfair because the Supplier and/or Notified SubCcontractor neglected to follow a fair dismissal procedure; and
2.7.2 shall apply only where the notification referred to in Paragraph 2.3.1 is made by the Supplier and/or any Notified Sub-Contractor (as appropriate) to the Customer and, if applicable, the Former Supplier, within 6 months of the Call Off Commencement Date.
2.8 If any such person as is described in Paragraph 2.3 is neither re-employed by the Former Supplier nor dismissed by the Supplier and/or any Notified Sub-Contractor within the time scales set out in Paragraph 2.5, such person shall be treated as having transferred to the Supplier or Notified Sub-Contractor and the Supplier shall, or shall procure that the Notified Sub-Contractor shall, comply with such obligations as may be imposed upon it under the Law.

3. SUPPLIER INDEMNITIES AND OBLIGATIONS

3.1 Subject to Paragraph 3.2, the Supplier shall indemnify the Customer and/or the Former Supplier against any Employee Liabilities arising from or as a result of:
3.1.1 any act or omission by the Supplier or any Sub-Contractor in respect of any Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee whether occurring before, on or after the Relevant Transfer Date;
3.1.2 the breach or non-observance by the Supplier or any Sub-Contractor on or after the Relevant Transfer Date of:
(a) any collective agreement applicable to the Transferring Former Supplier Employee; and/or
(b) any custom or practice in respect of any Transferring Former Supplier Employees which the Supplier or any Sub-Contractor is contractually  bound to honour;
3.1.3 any claim by any trade union or other body or person representing any Transferring Former Supplier Employees arising from or connected with any failure by the Supplier or a Sub-Contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;
3.1.4 any proposal by the Supplier or a Sub-Contractor prior to the Relevant Transfer Date to make changes to the terms and conditions of employment or working conditions of any Transferring Former Supplier Employees to their material detriment on or after their transfer to the Supplier or a Sub-Contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Former Supplier Employee but for their resignation
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(or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;
3.1.5 any statement communicated to or action undertaken by the Supplier or a
Sub-Contractor to, or in respect of, any Transferring Former Supplier Employee before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Customer and/or the Former Supplier in writing;
3.1.6 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including,but not limited to, PAYE and primary and secondary national insurance contributions:
(a) in relation to any Transferring Former Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date; and
(b) in relation to any employee who is not a Transferring Former Supplier Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Former Supplier to the Supplier or a Sub-Contractor, to the extent that the proceeding, claim or demand by the HMRC or other statutory authority relates to financial obligations arising on or after the Relevant Transfer Date;
3.1.7 a failure of the Supplier or any Sub-Contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Former Supplier Employees in respect of the period from (and including) the Relevant Transfer Date;
3.1.8 any claim made by or in respect of a Transferring Former Supplier Employee or any appropriate employee representative (as defined In the Employment Regulations) of any Transferring Former Supplier Employee relating to any act or omission of the Supplier or any Sub-Contractor in relation to obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the Former Supplier's failure to comply with its obligations under regulation 13 of the Employment Regulations; and
3.1.9 a failure by the Supplier or any Sub-Contractor to comply with its obligations under Paragraph 2.8 above.
3.2 The indemnities in Paragraph 3.1shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Supplier whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Former Supplier's failure to comply with its obligations under the Employment Regulations.
3.3 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under the Employment Regulations (including without limitation its
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obligation to inform and consult in accordance with regulation 13 of the Employment Regulations) and shall perform and discharge, and shall procure that each Sub-Contractor shall perform and discharge, all Its obligations In respect of all the Transferring Former Supplier Employees, on and from the Relevant Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions and any other sums due under the Admission Agreement which in any case are attributable In whole or In part to the period from (and including) the Relevant Transfer Date) and any necessary apportionments In respect of any periodic payments shall be made between the Supplier and the Former Supplier.

4. INFORMATION

The Supplier shall, and shall procure that each Sub-Contractor shall, promptly provide to the Customer and/or at the Customer's direction, the Former Supplier, in writing such information as Is necessary to enable the Customer and/or the Former Supplier to carry out their respective duties under regulation 13 of the Employment Regulations. Subject to Paragraph 61 the Customer shall procure that the Former Supplier shall promptly provide to the Supplier and each Notified Sub-Contractor in writing such information as Is necessary to enable the Supplier and each Notified Sub-Contractor to carry out their respective duties under regulation 13 of the Employment  Regulations.

5. PRINCIPLES OF GOOD EMPLOYMENT PRACTICE

5.1 The Supplier shall,and shall procure that each Sub-Contractor shall,comply with any requirement notified to It by the Customer relating to pensions In respect of any Transferring Former Supplier Employee as set down In:
5.1.1 the Cabinet Office Statement of Practice on Staff Transfers In the Public Sector of January 2000, revised 2007;
5.1.2 HM Treasury's guidance "Staff Transfers from Central Government: A Fair Deal for Staff Pensions of 1999;
5.1.3 HM Treasury's guidance: "Fair deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues" of June 2004; and/or
5.1.4 the New Fair Deal.

5.2 Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in Paragraph 5.1shall be agreed in accordance with the Variation Procedure.

6. PROCUREMENT OBLIGATIONS

Notwithstanding any other provisions of this Part B, where In this Part B the Customer accepts an obligation to procure that a Former Supplier does or does not do something,such obligation shall be limited so that it extends only to the extent that the Customer's contract with the Former Supplier contains a contractual right in that regard which the Customer may enforce, or otherwise so that it requires only that the Customer must use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.

7. PENSIONS
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The Supplier shall, and sha ll procu re that each Sub-Contractor sha ll, comply with the pensions provisions in the following An nex.
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ANNEX TO PART B: PENSIONS

1. PARTICIPATION

1.1 The Supplier undertakes to enter Into the Admission Agreement.
1.2 The Supplier and the Customer:
1.2.1 undertake to do all such things and execute any documents (Including the Admission Agreement) as may be required to enable the Supplier to participate In the Schemes In respect of the Fair Deal Employees;
1.2.2 agree that the Customer Is entitled to make arrangements with the body responsible for the Schemes for the Customer to be notified if the Supplier breaches the Admission Agreement;
1.2.3 agree, notwithstanding Paragraph 1.2.2 of this Annex, the Supplier shall notify the Customer in the event that it breaches the Admission Agreement and when it Intends to remedy such breaches;
1.2.4 agree that the Customer may terminate this Call Off Contract for material default In the event that the Supplier breaches the Admission Agreement:
(a) and that breach Is not capable of being remedied; or

(b) where such breach Is capable of being remedied, the Supplier falls to remedy such breach within a reasonable time and In any event within 28 days of a notice from the Customer giving particulars of the breach and requiring the Supplier to remedy It.
1.3		The Supplier shall bear Its own costs and all costs that the Customer reasonably incurs in connection with the negotiation, preparation and execution of documents to facilitate the Supplier participating in the Schemes including without limitation current civil service pensions administrator on-boarding costs.

2. FUTURE SERVICE BENEFITS

2.1 If the Supplier ls rejoining the Schemes for the first time, the Supplier shall procure that the Fair Deal Employees shall be either admitted to or offered continued membership of the relevant section of the Schemes that they became eligible to join on the Relevant Transfer Date and shall continue to accrue or accrue benefits in accordance with the provisions governing the relevant section of the Schemes for service from (and Including) the Relevant Transfer Date.
2.2 If staff have already been readmitted to the Schemes, the Supplier shall procure that the Fair Deal Employees, shall be either admitted into, or offered continued membership of, the relevant section of the Schemes that they currently contribute to, or were eligible to join immediately prior to the Relevant Transfer Date and the Supplier shall procure that
[image: ]the Fair Deal Employees continue to accrue benefits In accordance with the provisions governing the relevant section of the Schemes for service from (and including) the Relevant Transfer Date.
2.3 The Supplier undertakes that should It cease to participate in the Schemes for whatever reason at a time when it has Eligible Employees, that it will,at no extra cost to the Customer, provide to any Fair Deal Employee who immediately prior to such cessation
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remained an Eligible Employee with access to an occupational pension scheme certified by the Government Actuary's Department or any actuary nominated by the Customer in accordance with relevant guidance produced by the Government Actuary's Department as providing benefits which are broadly comparable to those provided by the Schemes on the date the Eligible Employees ceased to participate in the Schemes.
2.4 The Parties acknowledge that the Civil Service Compensation Scheme and the Civil Service Injury Benefit Scheme (established pursuant to section 1of the Superannuation Act 1972) are not covered by the protection of New Fair Deal.

3. FUNDING

3.1 The Supplier undertakes to pay to the Schemes all such amounts as are due under the Admission Agreement and shall deduct and pay to the Schemes such employee contributions as are required by the Schemes.
3.2 The Supplier shall indemnify and keep indemnified the Customer on demand against any claim by, payment to, or loss incurred by the Schemes in respect of the failure to account to the Schemes for payments received and the non-payment or the late payment of any sum payable by the Supplier to or in respect of the Schemes.

4. PROVISION OF INFORMATION

The Supplier and the Customer respectively undertake to each other:

4.1 to provide all information which the other Party may reasonably request concerning matters (I) referred to in this Annex and (ii) set out in the Admission Agreement, and to supply the information as expeditiously as possible; and
4.2 not to issue any announcements to the Fair Deal Employees prior to the Relevant Transfer Date concerning the matters stated in this Annex without the consent in writing of the other Party (not to be unreasonably withheld or delayed).

5. INDEMNITY

The Supplier undertakes to the Customer to indemnify and keep indemnified the Customer on demand from and against all and any Losses whatsoever arising out of or in connection with any liability towards the Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which relate to the payment of benefits under and/or participation in an occupational pension scheme (within the meaning provided for In section 1of the Pension Schemes Act 1993) or the Schemes.

6. EMPLOYER  OBLIGATION

The Supplier shall comply with the requirements of the Pensions Act 2008, section 258 of the Pensions Act 2004 and the Transfer of Employment (Pension Protection) Regulations 2005 for all transferring  staff.

7. SUBSEQUENT  TRANSFERS

The Supplier shall:
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7.1 not adversely affect pension rights accrued by any Fair Deal Employee in the period ending on the Service Transfer Date;
7.2 provide all such co-operation and assistance as the Schemes and the Replacement Supplier and/or the Customer may reasonably require to enable the Replacement Supplier to participate in the Schemes  in respect of any Eligible Employee and to give effect to any transfer of accrued rights required as part of participation under the New Fair Deal;and
7.3 for the applicable period either:

7.3.1 after notice (for whatever reason) is given, in accordance with the other provisions of this Call Off Contract, to terminate the Agreement or any part of the Services; or
7.3.2 after the date which ls two (2) years prior to the date of expiry of this Call Off Contract,
ensure that no change is made to pension, retirement and death benefits provided for or in respect of any person who will transfer to the Replacement Supplier or the Customer, no category of earnings which were not previously pensionable are made pensionable and the contributions (if any) payable by such employees are not reduced without (in any case) the prior approval of the Customer (such approval not to be unreasonably withheld). Save that this sub-paragraph shall not apply to any change made as a consequence of participation in an Admission Agreement.

8. BULK TRANSFER
8.1 Where the Supplier has set up a broadly comparable pension scheme in accordance with the provisions of paragraph 2.2 above of this Annex, the Supplier agrees to:
8.1.1 fully fund any such broadly comparable pension scheme In accordance with the funding requirements set by that broadly comparable pension scheme's actuary or by the Government Actuary's Department;
8.1.2 instruct any such broadly comparable pension scheme's actuary to, and to provide all such co-operation and assistance in respect of any such broadly comparable pension scheme as the Replacement Supplier and/or the Customer may reasonably require, to enable the Replacement Supplier to participate In the Schemes In respect of any Fair Deal Employee that remain eligible for New Fair Deal protection following a Service Transfer;
8.1.3 allow, in respect of any Fair Deal Employee that remains eligible for New Fair Deal protection, following a Service Transfer, the bulk transfer of past service from any such broadly comparable pension scheme into the Schemes on a day for day service basis and to give effect to any transfer of accrued rights required as part of participation under New Fair Deal, for the avoidance of doubt should the amount offered by the broadly comparable pension scheme be less than the amount required by the Schemes to fund day for day service ("the Shortfall"), the Supplier agrees to pay the Shortfall to the Schemes;  and
8.1.4 indemnify the Customer on demand for any failure to pay the Shortfall as required under Paragraph 8.1.3 above.
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PART C
NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF SERVICES

1. PROCEDURE IN THE EVENT OF TRANSFER

1.1 The Customer and the Supplier agree that the commencement of the provision of the Services or of any part of the Services will not be a Relevant Transfer In relation to any employees of the Customer and/or any Former Supplier.
1.2 If any employee of the Customer and/or a Former Supplier claims, or it is determined in relation to any employee of the Customer and/or a Former Supplier, that his/her contract of employment has been transferred from the Customer and/or the Former Supplier to the Supplier and/or any Sub-Contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:
1.2.1 the Supplier shall, and shall procure that the relevant Sub-Contractor shall, within five (5) Working Days of becoming aware of that fact, give notice in writing to the Customer and, where required by the Customer, give notice to the Former Supplier; and
1.2.2 the Customer and/or the Former Supplier may offer (or may procure that a third party may offer) employment to such person within fifteen (15) Working Days of the notification by the Supplier or the Sub-Contractor (as appropriate) or take such other reasonable steps as the Customer or Former Supplier (as the case may be) considers appropriate to deal with the matter provided always that such steps are in compliance with applicable Law.
1.3 If an offer referred to in Paragraph 1.2.2 ls accepted (or if the situation has otherwise been resolved by the Customer and/or the Former Supplier), the Supplier shall,or shall procure that the Sub-Contractor shall,immediately release the person from his/her employment or alleged employment.
1.4 If by the end of the fifteen (15) Working Day period specified in Paragraph 1.2.2: 1.4.1	no such offer of employment has been made;
1.4.2	such offer has been made but not accepted; or 1.4.3	the situation has not otherwise been resolved,
the Supplier and/or the Sub-Contractor may within five (5) Working Days give notice to terminate the employment or alleged employment of such person.

2. INDEMNITIES

2.1 Subject to the Supplier and/or the relevant Sub-Contractor acting in accordance with the provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable employment procedures set out In applicable Law and subject also to Paragraph 2.4, the Customer shall:
2.1.1 indemnify the Supplier and/or the relevant Sub-Contractor against all Employee Liabilities arising out of the termination of the employment of any employees of the Customer referred to in Paragraph 1.2 made pursuant to the provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure
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that the Notified Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities; and
2.1.2 subject to paragraph 3, procure that the Former Supplier Indemnifies the Supplier and/or any Notified Sub-Contractor against all Employee Liabilities arising out of termination of the employment of the employees of the Former Supplier referred to in Paragraph 1.2 made pursuant to the provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure that the relevant Sub-Contractor takes, all reasonable steps to minimise any such Employee  Liabilities.
2.2 If any such person as Is described In Paragraph 1.2 is neither re-employed by the Customer and/or the Former Supplier as appropriate nor dismissed by the Supplier and/or any Sub-Contractor within the fifteen (15) Working Day period referred to In Paragraph 1.4 such person shall be treated as having transferred to the Supplier and/or the Sub­ contractor (as appropriate) and the Supplier shall, or shall procure that the Sub-Contractor shall,comply with such obligations as may be Imposed upon it under Law.
2.3 Where any person remains employed by the Supplier and/or any Sub-Contractor pursuant to Paragraph 2.2, all Employee Liabilities in relation to such employee shall remain with the Supplier and/or the Sub-Contractor and the Supplier shall indemnify the Customer and any Former Supplier, and shall procure that the Sub-Contractor shall indemnify the Customer and any Former Supplier, against any Employee Liabilities that either of them may incur In respect of any such employees of the Supplier and/or employees of the Sub-Contractor.
2.4 The Indemnities in Paragraph 2.1:

2.4.1 shall not apply to:

(a) any claim for:

(I)		discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or
(Ii)		equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees,
in any case in relation to any alleged act or omission of the Supplier and/or any Sub-Contractor; or

(b) any claim that the termination of employment was unfair because the Supplier and/or any Sub-Contractor neglected to follow a fair dismissal procedure; and
2.4.2 shall apply only where the notification referred to in Paragraph 1.2.1is made by the Supplier and/or any Sub-Contractor to the Customer and, If applicable, Former Supplier within 6 months of the Call Off Commencement Date.

3. PROCUREMENT  OBLIGATIONS

Where In this Part C the Customer accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that It extends only to the extent
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that the Customer's contract with the Former Supplier contains a contractual right i n that rega rd which the Customer may enforce, or otherwise so that it req uires on ly t hat the Customer m ust use reasona ble endeavou rs to procu re that the Former Supplier does or does not act
[image: ]accordi ngly.
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PART D EMPLOYMENT EXIT PROVISIONS
1. PRE-SERVICE TRANSFER  OBLIGATIONS

1.1 The Supplier agrees that within twenty (20) Working Days of the earliest of:

1.1.1 receipt of a notification from the Customer of a Service Transfer or intended Service Transfer;
1.1.2 receipt of the giving of notice of early termination or any Partial Termination of this Call Off Contract;
1.1.3 the date which is twelve (12) months before the end of the Term; and

1.1.4 receipt of a written request of the Customer at any time (provided that the Customer shall only be entitled to make one such request in any six (6) month period),
it shall provide In a suitably anonymised format so as to comply with the DPA, the Supplier's Provisional Supplier Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and It shall provide an updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably requested by the Customer.
1.2 At least thirty (30) Working Days prior to the Service Transfer Date, the Supplier shall provide to the Customer or at the direction of the Customer to any Replacement Supplier and/or any Replacement Sub-Contractor:
1.2.1 the Supplier's Final Supplier Personnel List, which shall identify which of the Supplier Personnel are Transferring Supplier Employees; and
1.2.2 the Staffing information in relation to the Supplier's Final Supplier Personnel List (insofar as such Information has not previously been provided).
1.3 The Customer shall be permitted to use and disclose Information provided by the Supplier under Paragraphs 1.1and 1.2 for the purpose of Informing any prospective Replacement Supplier and/or Replacement Sub-Contractor.
1.4 The Supplier warrants, for the benefit of the Customer, any Replacement Supplier, and any Replacement Sub-Contractor that all information provided pursuant to Paragraphs 1.1 and 1.2 shall be true and accurate In all material respects at the time of providing the Information.
1.5 From the date of the earliest event referred to In Paragraph 1.1,the Supplier agrees, that It shall not, and agrees to procure that each Sub-Contractor shall not, assign any person to the provision of the Services who is not listed on the Supplier's Provisional Supplier Personnel List and shall not without the approval of the Customer (not to be unreasonably withheld or delayed):
1.5.1 replace or re-deploy any Supplier Personnel listed on the Supplier Provisional Supplier Personnel List other than where any replacement Is of equivalent grade, skills, experience and expertise and Is employed on the same terms and conditions of employment as the person he/she replaces;
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1.5.2 make, promise, propose, permit or Implement any material changes to the terms and conditions of employment of the Supplier Personnel (including any payments connected with the termination of employment);
1.5.3 increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Supplier Personnel save for fulfilling assignments and projects previously scheduled and agreed;
1.5.4 introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Supplier's Provisional Supplier Personnel List;
1.5.5 Increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services); or
1.5.6 terminate or give notice to terminate the employment or contracts of any persons on the Supplier's Provisional Supplier Personnel List save by due disciplinary process,
and shall promptly notify, and procure that each Sub-Contractor shall promptly notify, the Customer or, at the direction of the Customer, any Replacement Supplier and any Replacement Sub-Contractor of any notice to terminate employment given by the Supplier or relevant Sub-Contractor or received from any persons listed on the Supplier's Provisional Supplier Personnel List regardless of when such notice takes effect.
1.6 During the Term, the Supplier shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer any information the Customer may reasonably require relating to the manner In which the Services are organised, which shall Include:
1.6.1 the numbers of employees engaged In providing the Services;

1.6.2 the percentage of time spent by each employee engaged in providing the Services;
1.6.3 [image: ]the extent to which each employee qualifies for membership of any of the Schemes or any broadly comparable scheme set up pursuant to the provisions of paragraph 2.2 of the Annex (Pensions) to Part A of this Call Off Schedule 10 or paragraph 2.3 of the Annex (Pensions) to Part B of this Call Off Schedule 10 (as appropriate); and
1.6.4 a description of the nature of the work undertaken by each employee by location.
1.7 The Supplier shall provide, and shall procure that each Sub-Contractor shall provide, all reasonable cooperation and assistance to the Customer, any Replacement Supplier and/or any Replacement Sub-Contractor to ensure the smooth transfer of the Transferring Supplier Employees on the Service Transfer Date Including providing sufficient Information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Supplier Employees to be paid as appropriate.
Without prejudice to the generality of the foregoing, within five (5) Working Days  following the Service Transfer Date, the Supplier shall provide, and shall procure that each Sub-Contractor shall provide, to the Customer or, at the direction of the Customer, to any
Replacement Supplier and/or any Replacement Sub-Contractor (as appropriate), In respect
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of each person on the Supplier's Final Supplier Personnel List who Is a Transferring Supplier Employee:
1.7.1 the most recent month's copy pay slip data;

1.7.2 details of cumulative pay for tax and pension purposes; 1.7.3	details of cumulative tax paid;
1.7.4 tax code;

1.7.5 details of any voluntary deductions from pay; and

1.7.6 bank/building society account details for payroll purposes.

2. EMPLOYMENT REGULATIONS EXIT PROVISIONS

2.1 The Customer and the Supplier acknowledge that subsequent to the commencement of the provision of the Services, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination or Partial Termination of this Call Off Contract or otherwise) resulting in the Services being undertaken by a Replacement Supplier and/or a Replacement Sub-Contractor.  Such change in the identity of the
Supplier of such Services may constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights Directive will apply. The Customer and the Supplier further agree that, as a result of the operation of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment between the Supplier and the Transferring Supplier Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Supplier and/or a Replacement Sub-Contractor (as the case may be) and each such Transferring Supplier Employee.
2.2 The Supplier shall,and shall procure that each Sub-Contractor shall, comply with all Its obligations In respect of the Transferring Supplier Employees arising under the Employment Regulations In respect of the period up to (but not including) the Service Transfer Date and shall perform and discharge, and procure that each Sub-Contractor shall perform and discharge, all its obligations in respect of all the Transferring Supplier Employees arising in respect of the period up to (and Including) the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national Insurance contributions and pension contributions and all such sums due as a result of any Fair Deal Employees' participation in the Schemes which In any case are attributable In whole or in part to the period ending on (and Including) the Service
Transfer Date) and any necessary apportionments In respect of any periodic payments shall be made between: (I) the Supplier and/or the Sub-Contractor (as appropriate); and
(ii) the Replacement Supplier and/or Replacement Sub-Contractor.
2.3 Subject to Paragraph 2.4, where a Relevant Transfer occurs the Supplier shall Indemnify the Customer and/or the Replacement Supplier and/or any Replacement Sub-Contractor against any Employee Liabilities arising from or as a result of:
2.3.1 any act or omission of the Supplier or any Sub-Contractor In respect of any Transferring Supplier Employee or any appropriate employee representative
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(as defined In the Employment Regulations) of any Transferring Supplier Employee whether occurring before, on or after the Service Transfer Date;
2.3.2 the breach or non-observance by the Supplier or any Sub-Contractor occurring on or before the Service Transfer Date of:
(a) any collective agreement applicable to the Transferring Supplier Employees; and/or
(b) any other custom or practice with a trade union or staff association In respect of any Transferring Supplier Employees which the Supplier or any Sub-Contractor Is contractually bound to honour;
2.3.3 any claim by any trade union or other body or person representing any Transferring Supplier Employees arising from or connected with any failure by the Supplier or a Sub-Contractor to comply with any legal obligation to such trade union, body or person arising on or before the Service Transfer Date;
2.3.4 any proceeding, claim or demand by HMRC or other statutory authority In respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
(a) in relation to any Transferring Supplier Employee, to the extent that the proceeding,claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and
(b) in relation to any employee who is not identified in the Supplier's Final Supplier Personnel List, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Supplier to the Customer and/or Replacement Supplier and/or any
Replacement Sub-Contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or before the Service Transfer Date;
2.3.5 a failure of the Supplier or any Sub-Contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national Insurance contributions relating to the Transferring Supplier Employees in respect of the period up to (and including) the Service Transfer Date);
2.3.6 [image: ]any claim made by or in respect of any person employed or formerly employed by the Supplier or any Sub-Contractor other than a Transferring Supplier Employee identified in the Supplier's Final Supplier Personnel List for whom It is alleged the Customer and/or the Replacement Supplier and/or any Replacement Sub-Contractor may be liable by virtue of this Call Off Contract and/or the Employment Regulations and/or the Acquired Rights Directive; and
2.3.7 any claim made by or In respect of a Transferring Supplier Employee or any appropriate employee representative (as defined Inthe Employment
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Regulations) of any Transferring Supplier Employee relating to any act or omission of the Supplier or any Sub-Contractor In relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Customer and/or Replacement Supplier to comply with regulation 13(4) of the Employment Regulations.
2.4 The Indemnities In Paragraph 2.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Supplier and/or any Replacement Sub-Contractor whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities:
2.4.1 arising out of the resignation of any Transferring Supplier Employee before the Service Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Replacement Supplier and/or any Replacement Sub-Contractor to occur In the period on or after the Service Transfer Date; or
2.4.2 arising from the Replacement Supplier's failure, and/or Replacement Sub­ contractor's failure, to comply with its obligations under the Employment Regulations.
2.5 If any person who is not Identified In the Supplier's Final Supplier Personnel List claims, or It Is determined in relation to any person who Is not identified in the Supplier's Final Supplier Personnel List that his/her contract of employment has been transferred from the Supplier or any Sub-Contractor to the Replacement Supplier and/or Replacement Sub­ contractor pursuant to the Employment Regulations or the Acquired Rights Directive,
then:

2.5.1 the Customer shall procure that the Replacement Supplier shall,or any Replacement Sub-Contractor shall, within five (5) Working Days of becoming aware of that fact, give notice In writing to the Supplier; and
2.5.2 the Supplier may offer (or may procure that a Sub-Contractor may offer) employment to such person within fifteen (15) Working Days of the  notification by the Replacement Supplier and/or any and/or Replacement Sub­ contractor or take such other reasonable steps as It considers appropriate to deal with the matter provided always that such steps are In compliance with Law.
2.6		If such offer Is accepted, or If the situation has otherwise been resolved by the Supplier or a Sub-Contractor, the Customer shall procure that the Replacement Supplier shall, or procure that the Replacement Sub-Contractor shall, immediately release or procure the release of the person from his/her employment or alleged employment.
2.7 If after the fifteen (15) Working Day period specified In Paragraph 2.5.2 has elapsed:
2.7.1 no such offer of employment has been made;
2.7.2 such offer has been made but not accepted; or
2.7.3 the situation has not otherwise been resolved
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the Replacement Supplier and/or Replacement Sub-Contractor, as appropriate may within five (5) Working Days give notice to terminate the employment or alleged employment of such person.
2.8 Subject to the Replacement Supplier and/or Replacement Sub-Contractor acting in accordance with the provisions of Paragraphs 2.5 to 2.7, and In accordance with all applicable proper employment procedures set out in applicable Law, the Supplier shall Indemnify the Replacement Supplier and/or Replacement Sub-Contractor against all Employee Liabilities arising out of the termination of employment pursuant to the provisions of Paragraph 2.7 provided that the Replacement Supplier takes, or shall procure that the Replacement Sub-Contractor takes, all reasonable steps to minimise any such Employee Liabilities.
2.9 The indemnity in Paragraph 2.8:

2.9.1 shall not apply to:

(a) [image: ]any claim for:
(i)		discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or
(Ii)		equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees,
in any case in relation to any alleged act or omission of the Replacement Supplier and/or Replacement Sub-Contractor; or
(b) any claim that the termination of employment was unfair because the Replacement Supplier and/or Replacement Sub-Contractor neglected to follow a fair dismissal procedure; and
2.9.2 shall apply only where the notification referred to In Paragraph 2.5.1 ls made by the Replacement Supplier and/or Replacement Sub-Contractor to the Supplier within six (6) months of the Service Transfer Date.
2.10 If any such person as is described in Paragraph 2.5 Is neither re-employed by the Supplier or any Sub-Contractor nor dismissed by the Replacement Supplier and/or Replacement Sub-Contractor within the time scales set out in Paragraphs 2.5 to 2.7, such person shall be treated as a Transferring Supplier Employee.
2.11 The Supplier shall comply, and shall procure that each Sub-Contractor shall comply, with all its obligations under the Employment Regulations and shall perform and discharge, and shall procure that each Sub-Contractor shall perform and discharge, all its obligations In respect of any person Identified In the Supplier's Final Supplier Personnel List before and on the Service Transfer Date (Including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions and such sums due as a result of any Fair Deal Employees' participation in the Schemes and any requirement to set up a broadly comparable pension scheme which In any case are attributable In whole or in part In respect of the period up to (and
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including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between:
2.11.1 the Supplier and/or any Sub-Contractor; and

2.11.2 the Replacement Supplier and/or the Replacement Sub-Contractor.

2.12 The Supplier shall,and shall procure that each Sub-Contractor shall, promptly provide to the Customer and any Replacement Supplier and/or Replacement Sub-Contractor, in writing such information as is necessary to enable the Customer, the Replacement
Supplier and/or Replacement Sub-Contractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Customer shall procure that the Replacement Supplier and/or Replacement Sub-Contractor shall promptly provide to the Supplier and each Sub-Contractor in writing such Information as is necessary to enable the Supplier and each Sub-Contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
2.13 Subject to Paragraph 2.14, where a Relevant Transfer occurs the Customer shall procure that the Replacement Supplier Indemnifies the Supplier on its own behalf and on behalf of any Replacement Sub-contractor and its sub-contractors against any Employee Liabilities arising from or as a result of:
2.13.1 any act or omission of the Replacement Supplier and/or Replacement Sub­ contractor in respect of any Transferring Supplier Employee identified in the Supplier's Final Supplier Personnel List or any appropriate employee representative (as defined in the Employment Regulations) of any such Transferring Supplier Employee;
2.13.2 the breach or non-observance by the Replacement Supplier and/or Replacement Sub-Contractor on or after the Service Transfer Date of:
(a) any collective agreement applicable to the Transferring Supplier Employees identified in the Supplier's Final Supplier Personnel List; and/or
(b) any custom or practice In respect of any Transferring Supplier Employees identified in the Supplier's Final Supplier Personnel List which the Replacement Supplier and/or Replacement Sub­ contractor is contractually bound to honour;
2.13.3 any claim by any trade union or other body or person representing any Transferring Supplier Employees identified in the Supplier's Final Supplier Personnel List arising from or connected with any failure by the Replacement Supplier and/or Replacement Sub-Contractor to comply with any legal obligation to such trade union, body or person arising on or after the Service Transfer Date;
2.13.4 any proposal by the Replacement Supplier and/or Replacement Sub­ contractor to change the terms and conditions of employment or working conditions of any Transferring Supplier Employees Identified In the Supplier's Final Supplier Personnel List on or after their transfer to the Replacement Supplier or Replacement Sub-Contractor (as the case may be) on the Service Transfer Date, or to change the terms and conditions of employment or
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working conditions of any person identified in the Supplier's Final Supplier Personnel List who would have been a Transferring Supplier Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Service Transfer Date as a result of or for a reason connected to such proposed changes;
2.13.5 any statement communicated to or action undertaken by the Replacement Supplier or Replacement Sub-Contractor to, or in respect of, any Transferring Supplier Employee identified in the Supplier's Final Supplier Personnel List on or before the Service Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Supplier in writing;
2.13.6 any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
(a) in relation to any Transferring Supplier Employee identified in the Supplier's Final Supplier Personnel List, to the extent that the proceeding,claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date; and
(b) In relation to any employee who is not a Transferring Supplier Employee Identified in the Supplier's Final Supplier Personnel List, and in respect of whom It Is later alleged or determined that the Employment Regulations applied so as to transfer
his/her employment from the Supplier or Sub-Contractor, to the Replacement Supplier or Replacement Sub-Contractor to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date;
2.13.7 a failure of the Replacement Supplier or Replacement Sub-Contractor to discharge or procure the discharge of ail wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees identified in the Supplier's Final Supplier Personnel List in respect of the period from (and Including) the Service Transfer Date; and
2.13.8 any claim made by or in respect of a Transferring Supplier Employee identified in the Supplier's Final Supplier Personnel List or any appropriate employee representative (as defined in the Employment Regulations) of any such Transferring Supplier Employee relating to any act or omission of the Replacement Supplier or Replacement Sub-Contractor in relation to obligations under regulation 13 of the Employment Regulations.
2.14 The Indemnities in Paragraph 2.13 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub­ contractor (as applicable) whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities arising from the failure by the
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Supplier and/or any Sub-Contractor (as applicable) to comply with its obligations under the Employment Regulations.
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ANNEX TO SCHEDULE 10: LIST OF NOTIFIED SUB-CONTRACTORS





Peninsula Training

22 Windmill Gardens Paignton
Devon TQ3 1BL
Reg: 4813738


Evolution Recruitment Solutions Ltd The Genesis Centre Garret Field, Birchwood,
Warrington, Cheshire, WA3 7BH
Company House Registration no 03990096.




Brlghtwave Digital Solutions (part of Capita Group) International House
Queens Road Brighton BN13XE
Reg 0281330











228








CALL OFF SCHEDULE 11:DISPUTE RESOLUTION PROCEDURE

1. DEFINITIONS

1.1	In this Call Off Schedule 11,the following definitions shall apply:
"CEDR"	26  the Centre for Effective Dispute Resolution of International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;
"Counter Notice"	27  has the meaning given to it in paragraph 6.2
of this Call Off Schedule 11;
"Exception"	28  a deviation of project tolerances In accordance with PRINCE2 methodology in respect of this Call Off Contract or in the supply of the Goods and/or Services;
"Expert"	29 the person appointed by the Parties in accordance with paragraph 5.2 of this Call Off Schedule 11;
"Extraordinary    Meeting"	30   a meeting,attended in person or over a
conference call, held by the Parties in an attempt to resolve the Dispute in good faith in accordance with paragraphs 2.5 and 2.6 of this Call Off Schedule 11;
"Mediator"	31 the independent third party appointed in accordance with paragraph 4.2 of this Call Off Schedule  11;and
"Senior  Officers"	32  are senior officials of the Customer and
Supplier that have been instructed by the Customer Representative and Supplier Representative respectively to resolve the Dispute by commercial negotiation.

2. INTRODUCTION

2.1 The Parties shall seek to resolve a Dispute:

2.1.1 first in good faith (as prescribed in paragraphs 2.4 to 2.8 of this Call Off
Schedule 11);

2.1.2 where the Dispute has not been resolved by good faith, the Parties shall attempt to resolve the Dispute by commercial negotiation (as prescribed in paragraph 3 of this Call Off Schedule 11);
2.1.3 where the Dispute has not been resolved in good faith and commercial negotiation has been unsuccessful in resolving the Dispute, then either Party may serve a Dispute Notice and shall attempt to resolve the Dispute through mediation (as prescribed In paragraph 4 of this Call Off Schedule
11); and
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2.1.4 If mediation Is not agreed by the Parties, the Parties may proceed to arbitration (as prescribed In paragraph 6 of this Call Off Schedule 11) or litigation (in accordance with Clause 57 of this Call Off Contract (Governing Law and Jurisdiction)).
2.2 Specific Issues may be referred to Expert Determination (as prescribed In paragraph 5 of this Call Off Schedule 11) where specified under the provisions of this Call Off Contract and may also be referred to Expert Determination where otherwise appropriate as specified In paragraph 5 of this Call Off Schedule 11.
2.3 Save In relation to paragraph 4.5, the Parties shall bear their own legal costs In resolving Disputes under this Call Off Schedule 11.
Good faith discussions

2.4 [image: ]Pursuant to paragraph 2.1.1 of this Call Off Schedule 11,If any Dispute arises the Customer Representative and the Supplier Representative shall attempt first to resolve the Dispute In good faith, which may include (without limitation) either Party holding an Extraordinary Meeting.
2.5 Either Party may hold an Extraordinary Meeting by serving written notice.  The written notice must give the receiving party at least five (5) Working Days notice of when the Extraordinary Meeting is to take place.
2.6 The Customer Representative and Supplier Representative shall attend the
Extraordinary Meeting. The key personnel of the Parties may also attend the Extraordinary Meeting.
2.7 The representatives of the Parties attending the Extraordinary Meeting shall use their best endeavours to resolve the Dispute.
2.8 If the Dispute Is not resolved at the Extraordinary Meeting then the Parties may attempt to hold additional Extraordinary Meetings in an attempt to resolve the Dispute. If the Extraordinary Meetings are unsuccessful in resolving the Dispute or the Dispute has not been resolved through good faith discussions thirty (30) Working Days from when they
first started, the Parties shall attempt to resolve the Dispute by commercial negotiation.



3. COMMERCIAL  NEGOTIATIONS

3.1 Where the Parties have been unable to resolve the Dispute in good faith under paragraphs 2.4 to 2.8 of this Call Off Schedule 11,pursuant to paragraph 2.1.2 the Customer and the Supplier shall use reasonable endeavours to resolve the Dispute by discussion between Senior Officers.
3.2 Senior Officers shall resolve the Dispute as soon as possible and in any event thirty (30) Working Days from the date Parties agree good faith discussions were deemed unsuccessfu I.
3.3 If Senior Officers:

3.3.1 are of the reasonable opinion that the resolution of a Dispute by commercial negotiation, or the continuance of commercial negotiations, will not result In an appropriate solution; or
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3.3.2 fail to resolve the Dispute in the timelines under paragraph 3.2 of this Call Off Schedule 11,
commercial negotiations shall be deemed unsuccessful and either Party may serve a Dispute Notice in accordance with paragraphs 3.4 and 3.5 of this Call Off Schedule 11.




Dispute Notice

3.4 The Dispute Notice shall set out:

3.4.1 the material particulars of the Dispute;

3.4.2 the reasons why the Party serving the Dispute Notice believes that the Dispute has arisen; and
3.4.3 if the Party serving the Dispute Notice believes that the Dispute should be dealt with under the Expedited Dispute Timetable as set out in paragraph 7 of this Call Off Schedule 11,the reason why.
3.5 Unless agreed otherwise in writing,the Parties shall continue to comply with their respective obligations under this Call Off Contract regardless of the nature of the Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution Procedure.

4. MEDIATION

4.1 Pursuant to paragraph 2.1.3 of this Ca II Off Schedule 11, If a Dispute Notice Is served,  the Parties shall attempt to resolve the Dispute by way of mediation. The Parties may follow the CEDR's Model Mediation Procedure which is current at the time the Dispute Notice is served (or such other version as the Parties may agree) or a mediation procedure that is agreed between the Parties.
4.2 If the Parties are unable to agree on the joint appointment of a Mediator within thirty
(30) Working Days from service of the Dispute Notice then either Party may apply to CEDR to  nominate the Mediator.
4.3 If neither Party applies to CEDR to nominate the Mediator or an application to CEDR is unsuccessful under paragraph 4.2 of this Call Off Schedule 11,either Party may proceed to:
4.3.1 hold further discussions between Senior Officers; or

4.3.2 an Expert determination, as prescribed in paragraph 5 of this Call Off Schedule 11;or
4.3.3 arbitration, as prescribed in paragraph 6 of this Call Off Schedule 11;or

4.3.4 litigation In accordance with Clause 57 of this Call Off Contract (Governing Law and Jurisdiction).
4.4 If the Parties are unable to reach a settlement in the negotiations at the mediation, and only If the Parties so request and the Mediator agrees, the Mediator shall produce for the Parties a non-binding recommendation on terms of settlement. This shall not attempt to
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anticipate what a cou rt might order but shall set out what the Mediator suggests are appropriate settlement terms i n all of the circu msta nces.
4.5 Any settlement reached in the mediation shall not be legally bi nding until it has been red uced to writing and signed by, or on behalf of, the Pa rties (in accorda nce with the
Variation Proced u re where appropriate). The Mediator shall assist the Pa rties in recordi ng the outcome of the mediation.
4.6 The costs of any mediation proced ure used to resolve the Dispute under this pa ragra ph 4 of this Call Off Schedule 11shall be shared equally between the Pa rties.




5. EXPERT DETERMINATION
5.1 If a Dispute relates to any aspect of the tech nology u nderlying the provision of the Goods and/or Services or otherwise relates to a technical matter of an accounting or
financing natu re (as the Pa rties may agree), either Pa rty may req uest (such req uest shall not be u nreasona bly withheld or delayed by the Pa rties) by written notice to the other that the Dispute is referred to an Expert for determination.
5.2 The Expert shall be appointed by agreement in writi ng between the Pa rties, but in the event of a failu re to agree withi n ten (10) Working Days, or if the person appoi nted is
u na ble or u nwilling to act, the Expert sha ll be appointed on the instructions of the releva nt professional body.
5.3 The Expert shall act on the following basis:
5.3.1 he/she shall act as an expert and not as an arbitrator and shall act fairly and im pa rtially;
5.3.2 the Expert's determi nation shall (in the absence of a material fail u re to follow the agreed procedures) be final and bi nding on the Pa rties;
5.3.3 the Expert shall decide the procedure to be followed i n the determination and shall be req uested to ma ke his/her determination within thi rty
(30) Working Days of his appointment or as soon as reasona bly practica ble thereafter and the Pa rties shall assist and provide the documentation that the Expert requi res for the pu rpose of the determination;
5.3.4 any amou nt paya ble by one Pa rty to another as a resu lt of the Expert's determination shall be due and payable within twenty (20) Worki ng Days of the Expert's determination being notified to the Pa rties;
5.3.5 the process shall be conducted i n private and shall be confidential; and
5.3.6 the Expert shall determine how and by whom the costs of the determination, including his/her fees and expenses, are to be paid.

6. ARBITRATION
6.1 Either of the Parties may, at any time before cou rt proceedings are commenced and after the Pa rties have attem pted to resolve the Dispute i n good faith, by commercial
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negotiation ,mediation and Expert determination (if applicable), refer the Dispute to arbitration in accordance with the provisions of paragraph 6.4 of this Call Off Schedule 11.
6.2 Before the Supplier commences court proceedings or arbitration, it shall serve written notice on the Customer of its Intentions and the Customer shall have fifteen (15) Working Days following receipt of such notice to serve a reply (a "Counter Notice") on the Supplier requiring the Dispute to be referred to and resolved by arbitration in accordance with paragraph 6.4 of this Call Off Schedule 11or be subject to the jurisdiction of the courts in accordance with Clause 57 of this Call Off Contract (Governing Law and Jurisdiction). The Supplier shall not commence any court proceedings or arbitration until the expiry of such fifteen (15) Working Day period.
6.3 If:

6.3.1 the Counter Notice requires the Dispute to be referred to arbitration, the provisions of paragraph 6.4 of this Call Off Schedule 11shall apply;
6.3.2 the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the courts in accordance with Clause 61of this Call Off Contract (Governing Law and Jurisdiction), the Dispute shall be so referred to the courts and the Supplier shall not commence arbitration proceedings;
6.3.3 the Customer does not serve a Counter Notice within the fifteen
[image: ](15) Working Days period referred to in paragraph 6.2 of this Call Off Schedule 11,the Supplier may either commence arbitration proceedings in accordance with paragraph 6.4 of this Call Off Schedule 11or commence court proceedings in the courts in accordance with Clause 57 of this Call Off Contract (Governing Law and Jurisdiction) which shall (in those circumstances) have exclusive jurisdiction.
6.4 In the event that any arbitration proceedings are commenced pursuant to paragraphs 6.1to 6.3 of this Call Off Schedule 11,the Parties hereby confirm that:
6.4.1 all disputes, issues or claims arising out of or in connection with this Cali Off Contract (including as to its existence, validity or performance) shall be referred to and finally resolved by arbitration under the Rules of the London Court of International Arbitration ("LCIA") (subject to
paragraphs 6.4.5 and 6.4.6 of this Call Off Schedule 11);

6.4.2 the arbitration shall be administered by the LCIA;

6.4.3 the LCIA procedural rules in force at the date that the Dispute was referred to arbitration shall be applied and are deemed to be incorporated by reference into this Call Off Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;
6.4.4 if the Parties fall to agree the appointment of the arbitrator within ten (10) days from the date on which arbitration proceedings are commenced or if the person appointed ls unable or unwilling to act, the arbitrator shall be appointed by the LCIA;
6.4.5 the arbitration proceedings shall take place in London and In the English language; and
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6.4.6 the seat of the a rbitration sha ll be London.


7. EXPEDITED  DISPUTE TIMETABLE

7.1 I n exceptional circumstances where the use of the times i n this Call Off Schedule 11 would be considered u nreasona ble by the Pa rties, incl uding (by way of example) where one Party would be materially disadva ntaged by a delay i n resolving the Dispute, the
Pa rties may agree to use the Expedited Dispute Timeta ble. If the Parties are u nable to reach agreement on whether to use of the Expedited Dispute Timeta ble wit hin five (5) Working Days of the issue of the Dispute Notice, the use of the Expedited Dispute
Timeta ble shall be at the sole discretion of the Customer.
7.2 If the use of the Expedited Dispute Timeta ble is determined i n accordance with
pa ragra ph 7.1 of this Call Off Schedule 11or is otherwise specified u nder the provisions of this Call Off Contract, then the followi ng periods of time shall apply in lieu of t he time periods specified i n the a pplicable pa ragra phs of this Call Off Schedu le 11:
7.2.1 i n pa ragra ph 2.8, fou rteen (14) Worki ng Days;
7.2.2 i n pa ragra ph 3.2, ten (10) Worki ng Days;
7.2.3 in paragraph 4.2, ten (10) Worki ng Days;
7.2.4 In paragra ph 5.2, five (5) Worki ng Days; and
7.2.5 i n pa ragra ph 6.2, ten (10) Working Days.
7.3 If at any point It becomes clea r t hat an a pplica ble deadline u nder pa ragra ph 7.2 of this Call Off Schedule 11ca nnot be met or has passed, the Pa rties may (but shall be u nder no obligation to) agree in writi ng to extend the releva nt deadli ne.
7.4 If, pu rsua nt to pa ragra ph 7.2 of this Call Off Schedule 11, the Pa rties fa il to agree withi n two (2) Worki ng Days after the releva nt deadline has passed, t he Customer may set a revised deadline provided that it is no less tha n five (5) Working Days before the end of the period of time specified in the a pplica ble pa ragraphs u nder pa ragra ph 7.2 (or no less tha n two (2) Working Days i n the c;ase of Paragra ph 5.2 of this Call Off Schedule 11).
7.5 Any agreed extension u nder pa ragra ph 7.2 of this Call Off Schedule 11sha ll have the effect of delayi ng the start of the subseq uent stages by the period agreed In the extension. If the Customer fails to set such a revised deadline then the use of the Expedited Dispute Timetable shall cease and the norma l time periods shall apply from that point onwards.

8. URGENT RELIEF
8.1 Either Pa rty may at any time ta ke proceedi ngs or seek remedies before any cou rt or tri bu nal of competent ju risdiction:
8.1.1 for interi m or interlocutory remedies In relation to this Call Off Contract or infringement by the other Pa rty of that Party's Intellectua l Property Rights; or
8.1.2 where complia nce with pa ragra ph [2.1] of this Call Off Schedule 11and/or referri ng the Dispute to mediation may leave i nsuff icient time for that
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Party to commence proceedings before the expiry of the limitation period; or
8.1.3  If the Parties fail to resolve the Dispute following good faith discussions and commercial negotiations and mediation (where applicable) Is unsuccessful within 60 working days or such period as may be agreed by the Parties then any Dispute between the Parties may be referred to the Courts.
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CALL OFF SCHEDULE 12: VARIATION FORM

No of Call Off Order Form being varied:



Variation Form No:
...........................................................................................
BETWEEN:

[insert name of Customer] ("the Customer") and
[Insert name of Supplier] ("the Supplier")


1.	This Call Off Contract Is varied as follows:

(Refer to Clause 22.1and Insert details of the Variation]

2.

3. Words and expressions In this Variation shall have the meanings given to them In this Call Off Contract.

4. This Call Off Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.


Signed by an authorised signatory for and on behalf of the Customer Signature
Date


Name (in Capitals) Address

Signed by an authorised signatory to sign for and on behalf of the Supplier Signature
Date


Name (In Capitals) Address
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CALL OFF SCHEDULE 13: TRANSPARENCY REPORTS

1.1 Within three (3) months from the Cali Off Commencement Date or the date so specified by the Customer In the Call Off Order Form the Supplier shall provide to the Customer for Approval (the Customer's decision to approve or not shall not be unreasonably withheld or delayed) draft Transparency Reports consistent with the content and format requirements in Annex 1below.

1.2 If the Customer rejects any proposed Transparency Report, the Supplier shall submit a revised version of the relevant report for further Approval by the Customer within five (5) days of receipt of any notice of rejection, taking account of any recommendations for revision and improvement to the report provided by the Customer. If the Parties fail to agree on a draft Transparency Report the Customer shall determine what should be included.

1.3 The Supplier shall provide accurate and up-to-date versions of each Transparency Report to the Customer at the frequency referred to In Annex 1of this Call Off Schedule 13 below.

1.4 Any disagreement In connection with the preparation and/or approval of Transparency Reports, other than under paragraph 1.2 above in relation to the contents of a Transparency Report, shall be treated as a Dispute.

1.5 The requirements in this Call Off Schedule 13 are In addition to any other reporting requirements In this Call Off Contract.
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ANNEX 1:LIST OF TRANSPARENCY REPORTS



AS DETAILED IN THE STATEMENT OF REQUIREMENTS -SECTION 7;

PERFORMANCE MANAGEMENT AND MANAGEMENT INFORMATION



The Supplier will submit to DWP in addition to the Management Information and Data Reporting requirements at Attachment 4a - Framework Agreement RM3822 Schedule 2 (paragraph 22) the following Ml per Local Authority, to the Customer detailing as a minimum:

a) the monthly cumulative total training expenditure of the LAs through their agreements, per training module and delivery method  including a break-down of costs Incurred;


b)   the number of starts per module of training and per Frontline Practitioner role and organisation;


c)   the number of Frontline Practitioners that have completed the training;


d)   the number of Frontline Practitioners who did not start the training and provide supporting evidence as to why;


e) the number of Frontline Practitioners who started the training but did not complete the modules and why;

f) the type of training option undertaken;


g) evaluation and quality assurance of all aspects of training;
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CALL OFF SCHEDULE 14: ALTERNATIVE AND/OR ADDITIONAL CLAUSES

1. INTRODUCTION

1.1 This Call Off Schedule 14 specifies the range of Alternative Clauses and Additional Clauses that may be requested in the Call Off Order Form and, if requested in the Call Off Order Form, shall apply to this Call Off Contract.

2. CLAUSES SELECTED

2.1 The Customer may, in the Call Off Order Form, request the following Alternative Clauses:
2.1.1 Scots Law (see paragraph 4.1 of this Call Off Schedule 14);

2.1.2 Northern Ireland Law (see paragraph 4.2 of this Call Off Schedule 14);

2.1.3 Non-Crown Bodies (see paragraph 4.3 of this Call Off Schedule 14);

2.1.4 Non-FOIA Public Bodies (see paragraph 4.4 of this Call Off Schedule 14);

2.1.5 Financial Limits (see paragraph 4.5 of this Call Off Schedule 14).

2.2 The Customer may, in the Call Off Order Form, request the following Additional Clauses should apply:
2.2.1 Security Measures (see paragraph 5.1 of this Call Off Schedule 14);

2.2.2 NHS Additional Clauses (see paragraph 6.1of this Call Off Schedule 14)

2.2.3 MOD ("Ministry of Defence") Additional or Alternative Clauses (see paragraph 7 of this Call Off Schedule 14)
2.2.4 Obligations to Advertise Supply Chain Opportunities (see paragraph 8 of this Call Off Schedule 14)



3. IMPLEMENTATION

3.1 The appropriate changes have been made in this Call Off Contract to implement the Alternative and/or Additional Clauses specified in paragraph 2.1 of this Call Off Schedule 14 and the Additional Clauses specified in paragraphs 2.2 and 2.2.1 of this Call Off Schedule 14 shall be deemed to be incorporated into this Call Off Contract.

4. ALTERNATIVE CLAUSES

4.1 SCOTS LAW

4.1.1 Law and Jurisdiction (Clause 57)

(a) References to "England and Wales" in the original Clause 57 of this Call Off Contract (Law and Jurisdiction) shall be replaced with "Scotland".
(b) Where legislation is expressly mentioned in this Call Off Contract the adoption of Clause 4.1.1(a) shall have the effect of substituting the equivalent Scots legislation.
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4.2 NORTHERN IRELAND LAW NOT USED
4.2.1 Law and Jurisdiction (Clause 57)

(a) References to "England and Wales" In the original Clause 57 of this Call Off Contract (Law and Jurisdiction) shall be replaced with "Northern  Ireland".
(b) Where legislation is expressly mentioned In this Call Off Contract the adoption of Clause 4.1.1(a) shall have the effect of substituting the equivalent Northern Ireland legislation.
4.2.2 Insolvency Event

In Call Off Schedule 1(Definitions), reference to "section 123 of the Insolvency Act 1986" In limb f) of the definition of Insolvency Event shall be replaced with "Article 103 of the Insolvency (NI) Order 1989".
4.3 NON-CROWN BODIES

Clause 46.3.l(a) of this Call Off Contract (Official Secrets Act and Finance Act) shall be deleted.
4.4 NON-FOIA PUBLIC BODIES

Replace Clause 34.4 of this Call Off Contract (Transparency and Freedom of Information) with "The Customer has notified the Supplier that the Customer is exempt from the provisions of FOIA and EIR."
4.5 FINANCIAL LIMITS

In Clause 36.2.l(b)(i) remove the monetary amount and the percentage stated therein and replace respectively with:
[enter monetary amount In words] [£ X] [enter percentage in words] [£ X]
In Clause 36.2.l(b)(ii) remove the monetary amount and the percentage stated therein and replace respectively with:
[enter monetary amount In words] [£ X]
[enter percentage In words] [£ X]
In Clause 36.2.l(b)(ill) remove the monetary amount and the percentage stated therein and replace respectively with:
[enter monetary amount in words] [£ X]
[enter percentage In words] [£ X]

5. ADDITIONAL CLAUSES: GENERAL

5.1 SECURITY MEASURES

5.1.1 The following definitions to be added to Call Off Schedule 1(Definitions) to the Call Off Order Form and the Call Off Terms:
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"Document" includes specifications, pla ns, drawings, photogra phs and books;
"Secret Matter" means any matter connected with or arising out of the performa nce of this Call Off Contract which has been, or may hereafter be, by a notice i n writi ng given by the Customer to the Supplier be designated 'top secret', 'secret', or 'confidential';
"Servant" where the Supplier is a body corporate shall Include a director of that body and any person occu pying in relation to that body the position of director by whatever na me called.
5.1.2 The following new Cla use 58 sha ll apply:
58. [SECURITY MEASURES]

58.1. The Supplier shall not, either before or after the com pletion or
termi nation of this Ca ll Off Contract, do or perm it to be done anything wh ich it knows or ought reasona bly to know may result in information about a secret matter being:
58.1.1. without the prior consent in writi ng of the Customer, disclosed to or acquired by a person who is an alien or who Is a British
subject by virtue only of a certificate of natu ra lisation In which his na me was Included;
58.1.2. processed outside of the United Kingdom
58.1.3. disclosed to or acqu i red by a person as respects whom the Customer has given to the Supplier a notice in writi ng wh ich has not been ca ncelled stating that the Customer req ui res that secret matters shall not be disclosed to that person;
58.1.4. without the prior consent in writi ng of the Customer, disclosed to or acqu ired by any person who is not a servant of the
Supplier; or
58.1.5. disclosed to or acq ui red by a person who is an employee of the Supplier except i n a case where it is necessa ry for the proper performa nce of th is Call Off Contract that such person shall have the Information.
58.2. Without prejudice to the provisions of Clause 58.1, the Supplier sha ll, both before and after the completion or termi nation of this Call Off Cont ract, ta ke a ll reasona ble steps to ensu re:
58.2.1. no such person as is mentioned in Clauses 58.1, 58.1.1 or
58.1.3 hereof shall have access to a ny Item or document u nder the control of the Supplier containing Information about a secret matter except wit h the prior consent i n writing of the Customer;
58.2.2. that no visitor to any premises in which there Is any item to be supplied u nder this Call Off Contract or where Goods and/or
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Services are bei ng supplied shall see or discuss with the
Supplier or any person employed by him any secret matter
u nless the visitor is authorised In writi ng by the Customer so to do;
58.2.3. that no photogra ph of any item to be supplied u nder this Call Off Contract or any portions of the Goods and/or Services shall be ta ken except Insofa r as may be necessa ry for the proper performa nce of th is Call Off Contract or with the prior consent
i n writi ng of the Customer, and that no such photogra ph shall, without such consent, be pu blished or otherwise circulated;
58.2.4. that all information about any secret matter and every
docu ment model or other item which contains or may revea l any such information Is at all times strictly safegua rded, and that, except insofa r as may be necessa ry for the proper
performa nce of th is Ca ll Off Contract or with the prior consent I n writi ng of the Customer, no copies of or extracts from any such docu ment, model or item shall be made or used and no
designation of description which may reveal information about the natu re or contents of any such docu ment, model or Item shall be placed thereon; and
58.2.5. that If the Customer gives notice i n writing to the Supplier at any time req u iring the delivery to the Customer of any such docu ment, model or Item as Is mentioned i n Clause 58.2.3, that docu ment, model or item (Includi ng all copies of or extracts therefrom) shall forthwith be delivered to the Customer who shall be deemed to be the owner thereof and accordi ngly entitled to retain the same.
58.3. [image: ]The decision of the Customer on the question whet her the Supplier has ta ken or Is ta ki ng all reasona ble steps as requi red by the foregoing provisions of Clause 58 shall be final and conclusive.
58.4. If and when directed by the Customer, the Supplier shall f u rnish fu ll
pa rticu la rs of all people who a re at any time concerned with any secret matter.
58.5. If and when directed by the Customer, the Supplier shall secu re that
any person employed by It who Is specified in the d i rection, or is one of a class of people who may be so specified, shall sign a statement that he u ndersta nds that the Official Secrets Act, 1911to 1989 and, where
applica ble, t he Atom ic Energy Act 1946, apply to the person signing the statement both du ri ng the carrying out and after expiry or termination of a Ca ll Off Contract.
58.6. If, at any time either before or after the expiry or termination of this Call Off Contract, it comes to the notice of the Supplier that any person acting without lawf u l authority Is seeking or has sought to obtain
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Information concerning this Call Off Contract or anything done or to be done in pursuance thereof, the matter shall be forthwith reported by the Supplier to the Customer and the report shall,in each case, be accompanied by a statement of the facts, including, If possible, the name, address and occupation of that person, and the Supplier shall be responsible for making all such arrangements as It may consider appropriate to ensure that If any such occurrence comes to the knowledge of any person employed by it, that person shall forthwith report the matter to the Supplier with a statement of the facts as aforesaid.

58.7. The Supplier shall place every person employed by it, other than a Sub­ contractor, who In its opinion has or will have such knowledge of any secret matter as to appreciate Its significance, under a duty to the Supplier to observe the same obligations in relation to that matter as are imposed on the Supplier by Clauses 58.1 and 58.2 and shall, if directed by the Customer, place every person who is specified in the direction or Is one of a class of people so specified, under the like duty in relation to any secret matter which may be specified In the
direction, and shall at all times use its best endeavours to ensure that every person upon whom obligations are Imposed by virtue of Clause 58 observes the said obligations, and the Supplier shall give such instructions and information to every such person as may be necessary for that purpose, and shall, Immediately upon becoming aware of any act or omission which is or would be a breach of the said obligations, report the facts to the Supplier with all necessary particulars.
58.8. The Supplier shall, if directed by the Customer, Include in the Sub­ contract provisions in such terms as the Customer may consider appropriate for placing the Sub-Contractor under obligations In relation to secrecy and security corresponding to those placed on the Supplier by Clause 58, but with such variations (if any) as the Customer may consider necessary. Further the Supplier shall:
58.8.1. give such notices, directions, requirements and decisions to Its Sub-Contractors as may be necessary to bring the provisions relating to secrecy and security which are included In Sub­ contracts under Clause 58 into operation In such cases and to such extent as the Customer may direct;
58.8.2. [image: ]if there comes to Its notice any breach by the Sub-Contractor
of the obligations of secrecy and security Included In their Sub­ contracts In pursuance of Clause 58, notify such breach forthwith to the Customer; and
58.8.3. If and when so required by the Customer, exercise Its power to determine the Sub-Contract under the provision In that Sub­ contract which corresponds to Clause 58.11.
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58.9,		The Supplier shall give the Customer such Information and particulars as the Customer may from time to time require for the purposes of satisfying the Customer that the obligations Imposed by or under the foregoing provisions of Clause 58 have been and are being observed and as to what the Supplier has done or Is doing or proposes to do to secure the observance of those obligations and to prevent any breach thereof, and the Supplier shall secure that a representative of the Customer duly authorised in writing shall be entitled at reasonable times to enter and Inspect any premises in which anything is being done or Is to be done under this Call Off Contract or In which there Is or will be any Item to be supplied under this Call Off Contract, and also
to Inspect any document or item in any such premises or which Is being made or used for the purposes of this Call Off Contract and that any such representative shall be given all such information as he may require on the occasion of, or arising out of, any such inspection.
58.10. Nothing In Clause 58 shall prevent any person from giving any information or doing anything on any occasion when It is, by virtue of any enactment, the duty of that person to give that Information or do that thing.
58.11. If the Customer shall consider that any of the following events has occurred:
58.11.1. that the Supplier has committed a breach of, or failed to comply with any of, the foregoing provisions of Clause 58; or
58.11.2. that the Supplier has committed a breach of any obligations in relation to secrecy or security imposed upon it by any other contract with the Customer, or with any department or person acting on behalf of the Crown; or
58.11.3. that by reason of an act or omission on the part of the Supplier, or of a person employed by the Supplier, which does not constitute such a breach or failure as is mentioned in 58.11.2, Information about a secret matter has been or ls likely to be acquired by a person who, In the opinion of the Customer, ought not to have such Information;
[image: ]and shall also decide that the Interests of the State require the termination of this Call Off Contract, the Customer may by notice In writing terminate this Call Off Contract forthwith.
58.12. A decision of the Customer to terminate this Call Off Contract in accordance with the provisions of Clause 58.11shall be final and conclusive and It shall not be necessary for any notice of such termination to specify or refer In any way to the event or considerations upon which the Customer's decision Is based.

58.13. Supplier's notice
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58.13.1. The Supplier may within five (5) Working Days of the termination of this Call Off Contract In accordance with the provisions of Clause 58.11,give the Customer notice In writing requesting the Customer to state whether the event upon which the Customer's decision to terminate was based Is an event mentioned In Clauses 58.11,58.11.1or 58.11.2 and to give particulars of that event; and
58.13.2. the Customer shall within ten (10) Working Days of the receipt of such a request give notice In writing to the Supplier containing such a statement and particulars as are required by the request.
58.14. Matters pursuant to termination

58.14.1. The termination of this Call Off Contract pursuant to Clause
58.11shall be without prejudice to any rights of either party which shall have accrued before the date of such termination;
58.14.2. The Supplier shall be entitled to be paid for any work or thing done under this Call Off Contract and accepted but not paid for by the Customer at the date of such termination either at the price which would have been payable under this Call Off Contract If this Call Off Contract had not been terminated, or
at a reasonable price;

58.14.3. The Customer may take over any work or thing done or made under this Call Off Contract (whether completed or not) and not accepted at the date of such termination which the Customer may by notice In writing to the Supplier given within thirty (30) Working Days from the time when the provisions of Clause 58 shall have effect, elect to take over, and the Supplier shall be entitled to be paid for any work or thing so taken over a price which, having regard to the stage which that work or thing has reached and its condition at the time it Is taken over, Is reasonable. The Supplier shall In accordance with directions given by the Customer, deliver any work or thing taken over under this Clause, and take all such other steps as may be reasonably necessary to enable the Customer to have the full benefit of any work or thing taken over under this Clause; and
58.14.4. Save as aforesaid, the Supplier shall not be entitled to any payment from the Customer after the termination of this Call Off Contract

58.15. If, after notice of termination of this Call Off Contract pursuant to the provisions of 58.11:

58.15.1. the Customer shall not within ten (10) Working Days of the receipt of a request from the Supplier, furnish such a statement and particulars as are detailed in Clause 58.13.1;or
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58.15.2. the Customer shall state In the statement and particulars detailed in Clause 58.13.2. that the event upon which the Customer's decision to terminate this Call Off Contract was based is an event mentioned In Clause 58.11.3,
the respective rights and obligations of the Supplier and the Customer shall be terminated In accordance with the following provisions:
58.15.3. the Customer shall take over from the Supplier at a fair and reasonable price all unused and undamaged materials, bought­ out parts and components and articles In course of manufacture In the possession of the Supplier upon the termination of this Call Off Contract under the provisions of Clause 58.11and properly provided by or supplied to the
Supplier for the performance of this Call Off Contract, except such materials, bought-out parts and components and articles In course of manufacture as the Supplier shall, with the concurrence of the Customer, elect to retain;

58.15.4. the Supplier shall prepare and deliver to the Customer within an agreed period or In default of agreement within such period as the Customer may specify, a list of all such unused and undamaged materials, bought-out parts and components and articles In course of manufacture liable to be taken over by or previously belonging to the Customer and shall deliver such materials and Items in accordance with the directions of the Customer who shall pay to the Supplier fair and reasonable handling and delivery charges incurred in complying with such directions;
58.15.5. the Customer shall Indemnify the Supplier against any commitments, liabilities or expenditure which are reasonably and properly chargeable by the Supplier in connection with this Call Off Contract to the extent to which the said commitments, liabilities or expenditure would otherwise represent an unavoidable loss by the Supplier by reason of the termination of this Call Off Contract;
58.15.6. if hardship to the Supplier should arise from the operation of Clause 58.15 it shall be open to the Supplier to refer the circumstances to the Customer who, on being satisfied that such hardship exists shall make such allowance, If any, as In Its opinion is reasonable and the decision of the Customer on any matter arising out of this Clause 58.15 shall be final and conclusive; and
[image: ]subject to the operation of Clauses 58.15.3, 58.15.4, 58.15.5 and 58.15.6 termination of this Call Off Contract shall be without prejudice to any rights of either party that may have accrued before the date of such termination.
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6. NHS ADDITIONAL CLAUSES  NOT USED

6.1	The following new Clause [59] shall apply:
59. [CODING REQUIREMENTS]

59.1. Unless otherwise confirmed and/or agreed by the Customer in writing and subject to Clause 59.2, the Supplier shall ensure comprehensive product Information relating to each category of the Goods shall be placed by the Supplier into a GS1 certified data pool within the following timescales:
59.1.1. Prior to or on the Commencement Date, In relation to all categories of Goods to be provided as part of the Call Off Contract as at the Commencement Date; or
59.1.2. Where further categories of Goods are to be supplied In accordance with any Variation, prior to or on the date of Implementation of such Variation.
59.2. Where it Is not practical for whatever reason for the Supplier to comply with its obligations under Clause 59.1 within the timescales stated,the Supplier shall provide an Implementation plan and suggested timetable within which the Supplier shall achieve such compliance. The Implementation plan and suggested timetable must be submitted by the Supplier for agreement by the Customer prior to the first Delivery of relevant Goods under the Call Off Contract (such agreement not to be unreasonably withheld or delayed). Any failure by the Parties to agree such a timetable and Implementation plan shall be referred to and resolved In accordance with Call Off Schedule 11: Dispute Resolution Procedure. Once a timetable and Implementation plan have been agreed by the Customer, the Supplier shall comply with such
timetable arid plan as a condition of this Call Off Contract.

59.3. Once product Information relating to the Goods Is placed by the Supplier Into a GS1 certified data pool,the Supplier shall, during the Call Off Contract Period, keep such Information updated with any changes to the product data relating to the Goods.

7. MOD ADDITIONAL CLAUSES

7.1 The definition of Call Off Contract in Schedule 1(Definitions) to the Call Off Terms shall be replaced with the following:
7.1.1 "Call Off Contract" means this written agreement between the Customer and the Supplier consisting of the Call Off Order Form and the Call Off Terms and the MoD Terms and Conditions.
7.2 The following definitions shall be inserted Into in Schedule 1(Definitions) to the Call Off Terms:
7.3 "MoD Terms and Conditions" means the contractual terms and conditions listed in Schedule [...] which form part of the Call Off Terms:
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7.3.1 "Site" shall include any of Her Majesty's Ships or Vessels and Service Stations.
7.3.2 "Officer in charge" shall include Officers Commanding Service Stations, Ships' Masters or Senior Officers, and Officers superintending Government Establishments.
7.4 The following clauses shall be inserted Into Clause 2 of this Call Off Contract (Due Diligence):
7.5 The Supplier confirms that it has had the opportunity to review the MoD Terms and Conditions and has raised all due diligence questions In relation to those documents with the Customer prior to the Commencement Date.
7.5.1 Where required by the Customer, the Supplier shall take such actions as are necessary to ensure that the MoD Terms and Conditions constitute legal, valid, binding and enforceable obligations on the Supplier.
7.6 The following new Clause [60] shall apply:

60. [ACCESS TO MOD SITES] NOT USED

60.1. In this Clause 60:

60.1.1. [image: ]The Customer shall issue passes for those representatives of the Supplier who are approved for admission to the Site and a representative shall not be admitted unless In possession of such a pass.  Passes shall remain the property of the Customer and shall be surrendered on demand or on completion of the supply of the Goods and/or Services.
60.1.2. The Supplier's representatives when employed within the boundaries of a Site, shall comply with such rules, regulations and requirements  (including those relating to security arrangements) as may be in force for the time being for the conduct of personnel at that Site.  When on board ship, compliance shall be with the Ship's Regulations as interpreted by the Officer in charge.  Details of such rules, regulations and requirements shall be provided, on request, by the Officer in charge.
60.1.3. The Supplier shall be responsible for the living accommodation and maintenance of its representatives while they are employed at a Site. Sleeping accommodation and messing facllities, if required, may be provided by the Customer wherever possible, at the discretion of the Officer in charge, at a cost fixed in accordance with current Ministry of Defence regulations. At Sites overseas, accommodation and messing facilities, if required, shall be provided wherever possible.  The status to be accorded to the Supplier's personnel for messing purposes shall be at the discretion of the Officer in charge who shall, wherever possible give his decision before the commencement of this Call Off Contract where so asked by the
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Su pplier. When sleeping accommodation and messi ng facilities a re not availa ble, a certificate to this effect may be req u ired by the Customer and shall be obtained by the
Supplier from the Officer in charge. Such certificate sha ll be presented to the Customer with other evidence relati ng to the costs of this Call Off Contract.
60.1.4. Where the Su pplier's representatives are req ui red by this Call Off Contract to joi n or visit a Site overseas, tra nsport between the U nited Kingdom and the place of duty ( but excluding
tra nsport within the United Kingdom) shall be provided for them free of charge by the Min istry of Defence whenever possible, normally by Royal Ai r Force or by MOD chartered
aircraft. The Supplier sha ll ma ke such a rra ngements through the Tech nical Branch na med for this pu rpose i n this Call Off Contract. When such tra nsport is not availa ble withi n a reasona ble time, or in circu msta nces where the Su pplier wishes its representatives to accom pa ny material for
installation which it is to arra nge to be delivered, the Supplier shall ma ke its own t ra nsport arrangements. The Customer shall reimbu rse the Supplier's reasona ble costs for such
tra nsport of its representatives on presentation of evidence supporti ng the use of alternative tra nsport and of the costs
involved. Tra nsport of the Supplier's representatives locally overseas which is necessary for the pu rpose of this Call Off Contract shall be provided wherever possible by the Ministry
of Defence, or by the Officer in charge and, where so provided, sha ll be free of charge.
60.1.5. Out-patient medica l treatment given to the Su pplier's representatives by a Service Medica l Officer or other Government Medical Officer at a Site overseas shall be free of cha rge. Treatment in a Service hospita l or medical cent re, dental treatment, the provision of dentu res or spectacles, conveya nce to and from a hospital, medical centre or surgery not with i n the Site and transportation of the Su pplier's representatives back to the U nited Kingdom, or elsewhere, for medical reasons, shall be charged to the Supplier at rates fixed i n accorda nce with cu rrent Ministry of Defence regu lations.
60.1.6. Accidents to the Su pplier's representatives which ordina rily
req ui re to be reported i n accorda nce with Health and Safety at Work etc Act 1974, shall be reported to the Officer in charge
so that the I nspector of Factories may be informed.
60.1.7. No assistance from pu blic fu nds, and no messi ng facilities, accommodation or tra nsport overseas shall be provided for dependa nts or mem bers of the families of the Su pplier's representatives. Med ical or necessary dental treatment may,
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however, be provided for dependa nts or mem bers of fa milies on repayment at cu rrent Mi nistry of Defence rates.
60.1.8.	The Supplier sha ll, wherever possible, arra nge for f u nds to be provided to its representatives overseas through normal
ba nki ng cha nnels (e.g. by travellers' cheq ues). If ba nki ng or other suita ble facilities are not ava ila ble, the Customer shall, u pon req uest by the Supplier and subject to a ny limitation req ui red by the Su pplier, ma ke a rra ngements for payments, converted at the preva iling rate of exchange (where
applica ble), to be made at the Site to which the Supplier's representatives a re attached. All such adva nces made by the Customer shall be recovered from the Su pplier.
7.7 The followi ng new Call Off Schedule (17] shall apply:
7.8 OBLIGATION TO ADVERTISE SUPPLY CHAI N OPPORTU NITIES
7.9 The followi ng new Clause (61] shall apply:
61. [Obligation to Advertise Supply Chain Opportunities]
61.1. The Supplier sha ll ensu re that all Sub-Contracts, which the Supplier
intends to procu re following date of this Call Off Contract, and which the Supplier has not, before the date of th is Call Off Contract, already awarded to a particu la r Sub-Contractor, a re:
61.1.1. advertised; and
61.1.2. awarded followi ng a fair, tra nspa rent and competitive process proportionate to the natu re and value of the Sub-Contract.
61.2. Any Sub-Contract awarded by the Supplier pu rsua nt to Cla use 61.l
m ust contain suitable provisions to impose, as between the pa rties of the Sub-Contract:
61.2.1. requ irements to the same effect as those I n Clause 61.1; and
61.2.2. a req u irement for the Sub-Contractor to include I n any Sub­ contract which it I n tu rn awa rds, su ita ble provisions to impose, as between the pa rties to that Su b-Contract, req u irements to the same effect as those req u i red by t his Cla use 61.2.
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CALL OFF SCHEDULE 15: SUPPLIER PROPOSAL





This Document contains Redactions
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CALL OFF SCHEDULE 16: AUTHORISED PROCESSING TEMPLATE - NOT USED


1. The contract details of the Customer Data Protection Off icer Is: Domi nic Ha rtley, 
2. The contract details of the Service Provider Data Protection Officer Is: Jen ny Coom bs – 
3. The Processor sha ll com ply with any further written instructions with respect to processing by the Controller.
4. Any such further instructions shall be Incorporated into this Schedule.


	Contract Reference:
	TBC

	
	

	Date:
	

	Description Of Authorised Processing
	Details

	Identity of the Controller and Processor
	

	Subject matter of the processi ng
	

	Du ration of the processi ng
	

	Natu re and pu rposes of the processi ng
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	Type of Persona l Data
	

	Categories of Data Subject
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[bookmark: _Toc529432752]Executive Summary	

Improving children’s outcomes

Conflict between parents can have a significant negative impact on children's mental health and long-term outcomes. Tackling the impact of parental conflict on children at a national level, with the aim of improving outcomes for children, is therefore a priority for the Department of Work and Pensions (DWP).

DWP know that existing parenting courses have limited impact if the relationship between parents is poor. Key to the success of the Reducing Parental Conflict Programme will be the design, delivery and management of a suite of learning modules aimed at supporting the 28% of children in workless families with parents who report having a distressed relationship.

As partners to the DWP since 2012, Knowledgepool are well placed to support you in this critical programme.

Our proposed solution includes: 

· A best value approach to design and development of the programme, including access to high quality digital content and thoughtfully-designed Instructor led/classroom based delivery.  There will be two CoA’s in place one for DWP representing the design of the programme content and then a second for the Local Authorities (LAs) to use for training delivery requests

· A simplified process for Local Authorities to contract with Knowledgepool to access the content in a variety of formats, this will be done in the form of a specific CoA agreed with CCS, DWP and KP

· Wrapped up administration, support and project management services, resulting in a reduced one-off development cost for DWP and cost-effective procurement of Tier 1 services for each LA.  

· Access for Local Authorities to purchase the programmes via our already-established public sector learning portal

· A Train the Trainer programme including all materials to enable upskill within each Local Authority, as required, with a mentoring approach built in to the content

· The digital content available to all delegates, even if the end user’s choice is for a   Instructor led/classroom based  

· Key to the success of this programme will be our ability to leverage our extensive market reach, our expertise in the management of large-scale programmes in the public sector, and our proven experience in the delivery of blended solutions across the public and private sectors. 

We have extensive experience of managing a blend of our own design and delivery alongside multiple suppliers who work in niche fields, to standardise approaches and provide a consistent delivery experience for learners across a wide geographic area.

[image: ]You have our full commitment to ensuring the success of this vital programme, and we welcome clarification questions during or after your assessment concludes.:

· 

· 

· 



Rachel Kay

Business Development and Client Management Director

[bookmark: _Toc529432753]Solution Overview 	

[bookmark: _Hlk519869241]DWP require the design, development and delivery of a package of Frontline Practitioner Training to support the identification of parental conflict. This programme is aimed at awareness. Following research which highlights that Frontline Practitioners may have gaps in current knowledge, this initiative forms part of a wider package of support to help build awareness, confidence and skills in those who are best placed to identify families experiencing parental conflict – the Reducing Parental Conflict (RPC) Programme.

Based on your RFP, and our existing understanding of the background and context to this programme, we believe that critical to its success are:

Flexibility and scalability to deliver required scope across geographical regions, driven by a supplier that can offer quality project coordination resource to manage the end to end integration of the design and act as a single point of contact for scheduling activity 

A consistent and aligned approach to both design and delivery ensuring that the training is suitable for a diverse network of Frontline Practitioners and, importantly, accessible to all 

An appropriate commercial model in place to support contractual agreements between each Local Authority and the chosen supplier which further ensures accessibility of the training within specified timeframes, the proposal is to have two CoA’s one for DWP relating to the design of the programme and another for the delivery to be used by the LA’s to contract with KP

Learning interventions that are evidence-based, drawing on the breadth of research in this area to design and develop multiple training delivery options that will drive and embed culture change around parental conflict 

Support in evaluation and impact of the learning to ensure its ongoing application which is another key factor in promoting an ongoing culture of change to achieve desired child outcomes 

Delivery by practitioners experienced in this area who will be able to bring their specialism and knowledge in this subject to challenge and plug current skills gaps, managed by one central function to source the appropriate practitioner base to meet required delivery volumes 

See Appendix 2 for examples of previous similar experience.

Our solution approach

As a current partner through the Crown Commercial Services Managed Service framework and through consultations with DWP, we have jointly highlighted an opportunity to work directly together to achieve better value than through procurement of a training provider to deliver the end solution. 

Therefore, instead of procuring a supplier to deliver as part of standard Tier 2, 3, and 4 services, our proposal is to develop and deliver the materials through Knowledgepool – with support from key identified SMEs in our associate supply base. 

This will allow DWP to make savings against the standard transaction fees for Tiers 2, 3, and 4 in our offering.




Our solution broadly covers two aspects:

1. Additional services (Learning Consultancy and Systems): Development of the learning modules (in face to face, Train the Trainer, and digital formats), the design of the programme will be contracted through a CoA directly with DWP

2. Tier 1: Packaging of the learning modules for access by Local Authorities (offered in open or closed varieties) via our existing public sector portal. The Closed offering allows LAs to book a course on their estate for up to 20 people at the same time.  

An open schedule allows for a mix of cohort across several LAs, if required, minimising the need for all their Practitioners to be released at one time for this training. This could be run on an identified LA’s estate or Knowledgepool could provide a central venue for the delivery, charged at £44 per delegate. The price for the open programme course, as described here, (per delegate) is the same price as a closed course and the same rates for venues apply as a closed course. The minimum viable number for a open course to run is 20 delegates the same as a closed course.

Additional Services: Design and build of the materials

Through a Call Off with DWP for Additional Services, we will be the driving force behind all design and development of the Frontline Practitioner Training to develop an off the shelf solution for DWP consisting of:

a F2F training programme, made up of 4 stand-alone half day modules – developed by our Consultancy and design team in conjunction with identified external SME’s, to be delivered over a maximum of 2 days

a digital eLearning option – working with Brightwave, our sister Digital learning organisation, we will translate the required modules into four eLearning modules; these modules will be available to all delegates 

a Train the Trainer programme – also to be developed by our in-house design team including a Trainer’s guide and designed to be delivered over a maximum of 2 days. This will include an ongoing mentoring provision

Learning Consultancy

Given the specialist subject, and critical importance for training to be evidence-based and founded upon research in the field of parental conflict to meet core learning objectives, we will use our extensive market insight and supplier capability to ensure we use SMEs with relevant experience to support our in-house design team, drawing on specific points of expertise to inform our design. Working in this way to leverage niche subject matter experts and inject their knowledge and skills into our design using our consistent and defined methodologies means DWP benefit from not having to go to market to procure multiple suppliers who can each provide a proportion of the requirements; we will do the hard work for you and have experience in doing so.

We have worked with and identified relevant individuals with specific knowledge to support this project and can therefore also assure that they will be quality-checked to ensure performance capability in this area. Some of our existing public sector clients, such as Southampton City Council, currently work with us to provide a managed service and delivery of courses in areas such as Adult Safeguarding, Safeguarding Vulnerable adults, Child Protection and Safeguarding and protecting children, and this is just one example which demonstrates how we can tap into our network to broaden access to the right people for the right needs. 

We also recognise the need for any DWP identified policy lead to input into this process so that our solution is bespoke to you and specific to the broader RPC programme. Working in close collaboration will ensure we pull in the external expertise needed to develop the training, as well as drawing on DWP expertise to feed into the design and development process and this overarching management brings DWP a wealth of diversity.

Digital development

We plan to collaborate with leading bespoke content solutions provider Brightwave, who will develop your digital training package. As a sister business to Knowledgepool within Capita Learning, we have extensive experience in joint solutions, where clients gain the benefit from our wider Learning Consultancy and Brightwave’s digital build and design capability. Brightwave produce high-quality digital content that is engaging and have extensive experience working within the public sector, a recent example working with Samaritans to produce a learning tool to tackle emotional health in the high-pressure workplace (see case study here). Together we will utilise a learner-centric approach to design and understand how to produce learning that can meet the needs of various disparate audiences. 

In summary, this ensures we provide the design capability and network access to act as the glue to drive design & development, creating a suite of modules that are evidence-based, driven by relevant experts and unique to DWP requirements. 

Project Management

We would normally recommend that for a development project of this size that a Call Off is also against ‘Additional Services: Project Management’, for the creation and then ultimately the delivery of the materials for Learning Authorities. 

We specifically recommend this because although the materials are standard once created, each Learning Authority may decide on a different approach in delivery (e.g. some digital, some f2f, ½ day courses versus full day), and indeed may procure closed versions of these courses (meaning that they can adjust a certain portion of the materials to align internally, e.g. logos, messages from key internal stakeholders, case studies) which can require modification.

We are aware that DWP have not requested Project Management services for this Call Off – and we have been in discussions as to the best method to ensure a high-quality and efficient, yet cost-effective delivery. 

For efficiency and cost-effectiveness, we have presumed that a coordination role and Lead Consultant role will be able to cover this requirement in the development phase and will employ a coordinator in the delivery mechanism. 

What this means for DWP is that we will showcase transparency in our development prices for the inclusion of a coordinator role, but that this will be reduced due to the Lead Consultant’s ability to perform some of this function. For delivery, this then means that the price of project management is shifted to the Local Authority aligned with funding available, rather than passed directly to DWP. Again, we have simplified this, and reduced from our earlier proposal. 

Train the Trainer Approach

As part of any train the trainer solution the content of the programme will have ‘skills check’ touch points built into our content which checks the understanding of the theories introduced, by testing the delegates knowledge using interactive exercises and practical tasks over the two days, this allows the trainer to review how the learning is being processed by the delegate.

Whilst KP won’t ‘pass or fail’ a candidate, as there isn’t a formal accreditation standard, the programme aims to build skills and knowledge, which will be ‘tested’ throughout the programme and developmental feedback given to the group preparing them to deliver the programme themselves.

In order to ensure the Train The Trainer (TTT) Programme focusses on building trainer skills, we suggest that any delegates attending this session, have attended the face to face modules in advance. The TTT programme should not spend time focussing on what is ‘included in the modules’, this needs to be done prior to them attending the programme.

Tier 1: Off the shelf courses for LAs to procure as needed

Once the courses have been developed, we will then provide a mechanism (a specific CoA) for each LA to contract with us directly via the standard framework model and our public sector portal.

Our suggestion is that we work with you to develop a simplified Call Off for purchase and delivery of these courses – to encourage LAs to take up the service and make use of their funding available for this purpose. 

Each LA will then able to decide what version of the modules they wish (e.g. digital, (Classroom based ILT), and Train the Trainer), and procure in the same way they would for any other course on our public sector portal. 

As detailed in our pricing section, we have outlined the course prices which are all-inclusive of delivery, project co-ordination, administration and support. 

For clarity, there will be no additional access cost (e.g. license) to access the digital content, although there will be a cost for undertaking the design of the digital content, just as there is for undertaking the Classroom Based ILT courses.   The cost per delegate (REDACTED) is made up of costs associated with; undertaking the e-learning, MI production/reporting, administration and Help desk support. 

We will make it clear as to how a LA can derive the best value for purchasing the courses, e.g. that a full day’s session is better value than a half day’s course if this is required, and that multiple LAs could work together and procure a joint closed session if they do not have the requisite number of Front Line Practitioners.. 

Value add: Inclusion of Tiers 3 and 4 with no transaction cost

As Knowledgepool are directly delivering the content, Tiers 3 and 4 are automatically wrapped up in our offering – and therefore there is no additional cost in this area, this applies to both the DWP and LA CoA. Similarly, Tier 2 is not needed as we are not going out to market for the procurement of a supplier to develop the courses. 

This means that the Local Authorities will get a better value for their funding as the costs for delivery are not contained both in a price for external delivery as well as delegate management and booking administrative costs – while at the same time receiving the benefit of our well-established administrative, delivery and support service. 

Once the relevant delivery method is chosen we will then have the administration resource in place to manage all bookings, and support via our helpdesk with the opportunity for commissioners of learning to book on behalf of others including closed courses. Help Desk will be available from 0830 till 1730 weekdays for LA’s.

For all F2F delivery, ordered via the LA’s CoA, we will also source and performance monitor experienced trainers able to deliver across geographical regions required and by specified deliverables. We have an existing network of training providers in various relevant areas such as Safeguarding and Protecting Vulnerable People, with access to individual trainers having worked in Social Care delivering training to Local Authorities and Schools. 

We recognise that there will also be peaks and troughs throughout the delivery and managing this variation in volume to meet demand requires strong capability. Given our managed service infrastructure and supplier management network and experience we can confidently meet those needs to flex and scale at point of need.

Evaluation and Impact 

As learning and development experts, with a reputation for driving real business results, we pride ourselves on using data and insight to help you demonstrate the value add of these activities to your senior stakeholders and sponsors, and to ensure alignment to DWP strategic priorities. 

A key aspect of the evaluation design is to work closely and collaboratively with DWP to determine how the Frontline Practitioner Training fits into the evaluation strategy of the wider programme. Knowledgepool can provide expertise in establishing key metrics to measure the impact and this may relate to ‘% reduction/ increase in the number of referrals over x period’ or ‘% increase in competence and confidence in being able to have the challenging parental conflict conversations’. Our methodology centres around a holistic approach to gathering MI data and insight, supporting with evaluation design, delivery and strategy development. Working in partnership, we work quickly and adeptly at visualising the impact of the Frontline Practitioner Training in demonstrating behaviour change, performance improvement and ROI. We would encourage mentoring activity within the trainer population and this would be built into the design of the train the trainer programme to guide trainers how to create internal mentoring systems within the LA’s. 

Our team of experts can also support in the participation of any evaluation commissioned by DWP, ultimately, assisting in strengthening the case for investment in the RPC Programme. 

As per the SOR, Knowledgepool will collate and issue reports containing evaluation data.  KP will ensure that DWP as part of their Call Off are provided with:

· the monthly cumulative total training expenditure of the LAs through their agreements, per training module and delivery method including a break-down of costs incurred;


· the number of starts per module of training and per Frontline Practitioner role and organisation;



· the number of Frontline Practitioners that have completed the training;



· the number of Frontline Practitioners who did not start the training and provide supporting evidence as to why;



· the number of Frontline Practitioners who started the training but did not complete the modules and why;



· the type of training option undertaken;



· evaluation and quality assurance of all aspects of training
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		Question

		Answer



		a.

		Clear details of each of the key milestones, timeframes and number of days required to achieve each milestone.  

		Knowledgepool is experienced in successfully implementing services to flexibly meet client requirements with minimal disruption to business as usual during transfer and change processes, identifying emerging issues and managing effectively and efficiently.

A successful implementation requires the following, which we are proposing for the implementation of this contract:  

A dedicated implementation team

Clearly identified goals against the agreed scope

Shared master control / actions log 

Project Board approval and sign off at each key stage

A joint communication plan



Proposed Implementation details

The below implementation plan is based on our current knowledge and assumptions around the design and delivery of training programmes and we will work with you to define a full implementation plan for our end to end solution. There will be overlap in the stages shown but the key steps below are against estimated number of days required, which we would base on our agreed solution approach. We are confident that our design and development of the training to meet testing and be ready by January 2019 and phase 1 of delivery to Local Authorities is achievable. 
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		Timeframe

		Number of days



		Sourcing of external SME’s / third party training providers to inform the design and development 

		October

		2



		Design and development of face to face and train the trainer content

		October – December  

		20 



		Design and development of digital content and building and integration of access to content for learners 

		October – December 

		We estimate that the design and development of the digital content will run over a 10-week period



		Internal testing 

		December

		2



		Testing in live environment with selected Local Authorities 

		December

		2









The proposed payment milestones for the DWP Call Off, representing the design element of the programme, are as below:

		Role

		Days

		Cost

(Excl. VAT)

		Cost

(Incl. VAT)

		Milestones

		Month of Invoicing



		Learning Design for ILT  

		REDACTED

		REDACTED

		REDACTED

		Face to face course design incl. train the trainer – Paid at sign off point of the course materials

		Dec-18



		Learning Design Co-Ordination

		REDACTED

		REDACTED

		REDACTED

		Face to Face and Digital design Co-ordination – Paid at sign off point of all face to face and digital content

		Jan-19



		Brightwave Digital

		REDACTED

		REDACTED

		REDACTED

		Digital Design - Paid at the sign off point of all 4 eLearning modules

		Jan-19









		b.

		Details of the associated charges against the deliverable milestones

		This price represents the total charges associated against the deliverable milestones.

£REDACTED



		c.

		Daily rate card charges for any assigned project managers, systems developer or other required personnel

		Please see appendix 5 for breakdown and associated comments for assigned resources. Not attached? 



		d.

		Details of any DWP resources that you will require to formulate a cross-functional stakeholder team to mobilise the plan.

		Key DWP resources that will be required for implementation and post go live are: 

People – during Implementation  

A primary contact for the implementation (DWP Regional Integration Leads) who will attend the initial meeting to agree Key Performance Indicators and milestones of the implementation plan in line with the DWP Call Off Schedule 4 and Schedule 5. This will include information on timelines, escalation points and contribution to the risk assessment. This contact will be involved in implementation updates, completed remotely by phone monthly, moving to weekly across all stages of implementation until final review and sign off

Key person for technology and MI reporting discussions 

Policy Lead

Key person responsible for market knowledge/relationships with current or possible suppliers 

Key person for contract negotiations and sign off 

We will also seek confirmation of the people involved in DWP sign off for readiness testing. 

People - Post go live 

Primary contact for the business as usual delivery and progress updates.

Systems – during Implementation  

We will seek access to systems as required to ensure integration for delivery. 

Systems - Post go live 

Updates on changes to system requirements.



		e.

		Details of your security and information security plans

		Physical Security

Our plan defines the controls which are implemented to protect workers, visitors, data and other assets. This includes building security, access management, vacating premises, business travel and crisis management. Our overarching plan is supplemented with a location-specific plan for each office and there are plans specific to terrorism and threat related activities.

Information Security

Our Cyber & Information Security Policy is bench-marked to industry best-practice and sets the minimum baseline for Cyber and Information Security. 

The plan defines our approach to many standards, including asset classification, confidential information handling, GDPR and data retention, remote access, and cyber-attacks.

Policies and Plans

Knowledgepool has both policies and plans in place for physical and information security and we would be happy to share copies with you if required, as follows: 

		Policy 

		Plans / Standards 



		Personnel Security Policy 

		· Acceptable Use Standard  

· External Communications Standard  

· Security Awareness Standard  

· Staff Management Standard 



		Physical Security Policy 

		· Building Security Standard  

· Control of Access Standard  

· Physical Security of Information and Assets Standard  



		Data Management Security Policy 

		· Asset Classification and Handling Standard  

· Business Continuity Planning Standard  

· Confidential Information Disposal Standard  

· Data Retention Standard  

· Incident Response Standard  

· Third Party Management Standard 



		Information Technology Security Policy 

		· Antivirus Standard  

· Application Development and Security Standard  

· Audit Logging and Monitoring Standard  

· Authentication Standard  

· Backup Management Standard  

· Database Security Standard  

· Encryption Standard  

· Firewall Management Standard  

· IT Equipment Disposal Standard  

· IT Equipment Transport and Security Standard  

· Mobile Device Security Standard  

· Network and Telecomms Standard  

· Password Standard  

· Patch Management Standard  

· Removable Media Standard  

· Security Testing Standard  

· Server and Endpoint Security Standard  

· Website Security Standard  

· Wireless Standard



		Legal and Regulatory Compliance Policy 

		· Data Protection Standard 









		f.

		Details of your Testing Plans (Schedule 5)

		Knowledgepool will develop a final Test Strategy no later than sixty (60) Working Days (or such other period as the Parties may agree) after the Call Off Commencement Date.

Our implementations use a 5-stage approach: 

[image: ]

Key deliverables of the Service Transition stage include testing and validation, and this is where the test strategy is used – to test the systems, processes and operational readiness of the service. This will be initialised by a pilot programme with pre-selected DWP and Local Authority representation.

The final test plan will include:

the relevant Test definition

the purpose of the Test, the Milestone to which it relates, the requirements being Tested

a detailed procedure for the Tests to be carried out



		g.

		Details of your Business Continuity and Disaster Recovery Plans (Schedule 8)

		Knowledgepool agree that within thirty (30) Working Days from the Call Off Commencement Date we will prepare and deliver to the Customer for the Customer’s written approval a plan, which details the processes and arrangements that the Supplier shall follow.

We operate disaster recovery and business continuity protocols to deliver an uninterrupted service for all clients. The protocols support our Business Continuity Policy, which outline requirements for each individual contract’s business continuity plans and disaster recovery arrangements to: 

Ensure that all business continuity activities are conducted and implemented in an appropriate, agreed and controlled manner

Achieve a business continuity capability that meets changing business needs and is appropriate to size, complexity, location and nature of the business

Put in place a clearly defined framework for setting business continuity objectives.

Our business continuity and disaster recovery plans focus on addressing five key areas: 

1. Prevention

2. Resolution

3. Mitigation

4. Communication

5. Training

IT Disaster Recovery 

Our IT systems have resilient designs to minimise failure, and formal disaster recovery facilities and plans are in place to enable systems and data to be recovered within a timeframe that does not impact on business recovery time objectives. The potential for data loss is minimal due to the system configuration being redundant and regular backups as standard. In the worst case, the data loss would be no more than 24 hours.



		h.

		Details of your Transparency Reports (Schedule 13)

		We agree that within three (3) months from the Call Off Commencement Date or the date so specified by the Customer in the Call Off Order Form Knowledgepool will provide to the Customer for Approval draft Transparency Reports monthly, as requested for DWP. 



a) The monthly cumulative total training expenditure of the LAs through their agreements, per training module and delivery method including a break-down of costs incurred;


b) the number of starts per module of training and per Frontline Practitioner role and organisation;



c) the number of Frontline Practitioners that have completed the training;



d) the number of Frontline Practitioners who did not start the training and provide supporting evidence as to why;



e) the number of Frontline Practitioners who started the training but did not complete the modules and why;



f) the type of training option undertaken;



g) evaluation and quality assurance of all aspects of training;








		i.

		Details of the relevant Service Tier Charges against each deliverable milestone whereby you will submit an invoice for payment to DWP

		Knowledgepool will act as the direct delivery supplier for the programme therefore the tier charges for 2, 3, and 4 will not apply. 

As Local Authorities will individually procure the Tier 1 service through Call Off agreements, no Tier 1 service charges will apply to DWP. 

Invoices to DWP will fall under the ‘Additional Services’ service areas – and will be billed as per the milestones agreement 
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		Question

		Answer



		a.

		Please provide an overview of the agile commercial strategy that you intend to use to source the training provider

		Our Agile Commercial Strategy is broken down in to 4 key components:

Speed of mobilisation:

Knowledgepool will act as the core supplier utilising our network of associate resources and liaise with other providers in this space  

Streamlining supplier negotiation:

Knowledgepool will be able to engage directly with associates avoiding the need to go to open market reducing time and cost  

Ability to adapt and scale: 

Knowledgepool will onboard the right expertise at the right time, changing the mix of associates as and when required Reducing risk

Knowledgepool will be able to scale up and down using the right blend of subject matter experts for delivery across geographical locations

See Appendix 1 for more details.

Value for Money Statement

The Value for Money statement focusses on economy, and efficiency & effectiveness:

Economy

In a project of this size and complexity Knowledgepool, like any other training provider, has allocated labour costs associated with the amount of resource required to manage a £3.8m project, over a two-year period. The administration fee of £REDACTED per delegate per module (net rate included in our delivery rates, per full day) is a flat fee applied to each face to face course and forms part of our daily delivery rate. It should be noted that this reduces for half day modules to £REDACTED

The rate includes the labour associated with:

Course Scheduling – we suggest a Training Needs Analysis activity at the start of the project to establish the potential volumes for Instructor Led Training v. Digital Training; this will help our administration team put together a schedule of course dates. The schedule will then be used to communicate with the LA’s, to give them visibility of where and when a programme has been scheduled. We will run a ‘wait-list’ process to ensure the courses are run at maximum capacity, which ensure the day delegate rate is kept to an optimum. The TNA results will allow KP to map out a schedule which is in line with the LA’s geographical split, allowing an ‘open’ programme to be scheduled

Administration support for the Digital e-learning – ensuring the modules are correct in the portal, managing the back-end process of ensuring the delegates have full access to the modules, and collating reporting accordingly

Data and MI reporting – creating the reports required for evaluation on the project

Invoicing and milestone payments – the planning and execution will need administration resource to ensure payments are on track

Full help desk service available – bookings and booking amendments for the projected 30,000 delegates over a 2-year period; typically, each individual training booking is ‘touched’ 5 times by the administration team.

It should be noted that this administration fee will only be applied for the LA’s who have selected an instructor led training (ILT), until we have conducted a training needs analysis we can’t predict what % of the audience will select ILT v. digital learning.

For the e-learning rate of £REDACTED (four modules inc. VAT) our administration team will ensure the resource availability for the delegates choosing this digital solution; this will consist of the distribution of voucher codes to gain access and undertake the learning.

For clarity, any training provider delivering a programme of such scale would have administration overheads. We are making these visible to you in our proposal as we are the supplier in this instance. We don’t want to charge for admin twice by applying any of the MS tier pricing rules which would apply if you had selected another external training provider.

If we weren’t the supplier, we would have taken REDACTED £REDACTEDk as our Managed Service fees. Our admin/set up fees are £1REDACTED, releasing £1REDACTED of the DWP budget to fund training delivery rather than admin fees.

We have conducted some benchmarked daily training rates per delegate in the market for similar compliance led training delivery:

		[bookmark: _Hlk527371366]Client 



		Course

 

		Course

Type

		Max.

Delegates

		Day Rate

 (Incl. VAT)

		Equiv. Per Delegate



		Department for Digital, Culture, Media and Sport

		Data Protection Induction Programme

		Closed

		25

		REDACTED

		REDACTED



		MoD

		Practitioners Certificate in Data Protection

		Closed

		16

		REDACTED

		REDACTED



		DWP

		Search Warrant Training

		Closed

		15

		REDACTED

		REDACTED



		FSA

		Investigative Officer Training

		Closed

		10

		REDACTED

		REDACTED



		HM Treasury

		Tax Policy Programme

		Closed

		20

		REDACTED

		REDACTED



		DWP

		Parental Conflict Programme

		Closed

		20

		REDACTED

		REDACTED





The above table shows, for benchmarking purposes, the day rate per course and equivalent rate per delegate for similar courses provided within the Public Sector. We have also included for comparison the proposed course for DWP, which is inclusive of materials, administration and support.

Efficiency & Effectiveness

Using Knowledgepool as the prime supplier for delivery will reduce the volume of supplier management activity for DWP. As agreed with DWP, to deliver a programme of this size and scale, several training suppliers would have been selected to support the geographical stretch. With Knowledgepool taking on the role of ‘prime supplier’ we will ensure consistency in the content and approach to the instructor led training. It is also worth noting that the market is not flooded with relevantly qualified suppliers for this subject, so the sourcing activity would have been a challenge. 

As the digital design team (Brightwave) are part of the Capita group, ensuring the ILT and Digital solutions are connected, with consistent messages, will be easier and more efficient when we get to the final sign off stages.

The time benefit to DWP of not managing multiple suppliers should be noted as a benefit. 



		b.

		Assurance that all areas of due-diligence have been considered with the bidding providers

		DWP and Local Authorities can be assured that we undertake full Due Diligence on our entire supply chain. This includes Associates who deliver on our behalf.

Vetting suppliers includes checks against financial stability, operational capability, and compliance to identify potential critical points of failure to ensure we do not select suppliers that pose a service delivery risk. Checks include:

Certificate of Incorporation

A copy of a minimum £1million Professional Indemnity Insurance (relevant to the area of work)

A copy of a minimum £1million Public Liability Insurance

A copy of a minimum £5million Employers Liability Insurance

UK Criminality Check – Disclosure Scotland

Media Check

Professional Qualifications

Directorship check

Statement of Professional Standing

Proof of Activity - past 5 years

International Sanction Checks

Staff Fraud (CIFAS) checks



		c.

		Details of any sub-contracted suppliers with the appropriate skills, experience and capacity to deliver training across the geographical landscape

		As per our solution approach, we will draw on the expertise of identified Industry SMEs together with our internal resource who will ensure a seamless flow across the modules for both digital and face to face learning interventions.

We have already begun discussions with several providers (including Peninsula Training – a national provider with accredited training) with expertise in the areas of Safeguarding and Protecting Vulnerable People within Social Care, specifically delivering training to Local Authorities and Schools. Please see attached as Appendix 3 an example CV for an SME.

Knowledgepool will liaise with organisations provided by DWP to identify how additional expertise can be utilised.  



		d.

		Details of the relevant Service Tier Charges against each deliverable milestone whereby you will submit an invoice for payment to DWP

		Knowledgepool will act as the direct delivery supplier for the programme therefore the tier charges for 2, 3, and 4 will not apply. 

As LAs will individually procure the Tier 1 service to access and book the training courses available through Call Off agreements, no Tier 1 service charges will apply to DWP. 

Invoices to DWP will fall under the ‘Additional Services’ service areas – and will be billed at the agreed milestones. 
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		Question

		Answer



		-

		Summary Pricing Schedule that evidences a breakdown of all the charges:

		-



		a.

		Relevant to DWP

		£REDACTED

This includes the following:

Programme co-ordination, initial digital design and f2f ILT design, MI, data and analytics development.

They also include all charges related to schedule 3, clauses 4.1, 4.1.1 and 4.2.


A specific DWP CoA will be used to represent this charge.



		[bookmark: _Hlk526864999]b.

		To the Local Authorities- to include access to the e-learning portal to enable them to order their training requirements  

		As per the programme proposal our learning services solution is broken down into 3 options, face to face,  ILT Classroom Based digital and train the trainer.

Local Authorities will be able to select which option they require and request using a specific CoA. Any delegate enrolled on a face to face programme will be given complimentary access to all 4 e-learning modules for a 3-month period after they have attended the course(s).

Please see appendix 5, attached, for a breakdown.

In summary:

Closed Course: 2 day ( 4 modules) £REDACTED.

Closed Course 1 Day (2 modules) £REDACTED

Closed Course ½ Day (1 Module) £REDACTED

Closed TTT 2 Day Course £REDACTED

Billing of the courses will be done at the end of the month in which the training has run.
Closed courses will either be run for specific LA’s who have enough delegates to fill a programme or for a group of LA’s who come together to find a mutually agreed location, this can be determined by the TNA, this type of programme can also be described as an ‘open’ course but the pricing remains the same as a closed course.

If half day modules can be delivered 2 per day (i.e. one in the morning and one in the afternoon) then we can offer the face to face ILT Classroom Based day rates which are more favourable than the half day singular module rates.

If DWP want Knowledgepool to source and pay for the 3rd party venues on behalf of the LA’s, this will be charged at £REDACTEDper person per course + VAT or £REDACTED + VAT for a half day.

In order to support the cost-effective roll out of the RPC programme, Knowledgepool would like to offer the following commercial terms for considerations for Train the Trainer only:



· For Wave 1 (46 LA’s) we are offering a minimum delegate number of 12 delegates.  The cost of the 12 delegates would be £REDACTED VAT, the day delegate rate would remain the same, as our proposal of £REDACTED inc VAT, for the Train the Trainer programme.  We are happy to run this programme with only 12 dels rather than the modelled 20.

· If the TNA results reveal the volume of delegates is in single digits for Wave 1, we are happy to offer the delivery of one programme with the standard TTT programme per delegate charge (£REDACTED inc VAT) to get the programme off the ground.  This obviously won’t be sustainable for multiple delivery but as a supportive activity we would be happy to honour this.

· We could also consider offering free places, on the four face to face modules, to any delegate attending the train the trainer programme.  Attending the modules should really be compulsory for TTT delegates.  This will be confirmed when KP see the volume of delivery as a result of the TNA.



The option will be  confirmed and included within the LA Pricing Schedule



Digital Learning 

Digital Learning - REDACTED per delegate for uptake of all 4 modules including 20% VAT. This cost will only be applicable for delegates who choose not to attend any face to face ILT Classroom Based courses and just require the e-learning modules. Digital learning will be billed at the end of the month that access was applied and granted.  It will be done via a token code issued by KP to the LA delegate upon completion of a booking from via the catalogue portal.

Service Credits; 

DWP Call Off – As there is no Service Charge applied Service Credits shall not be applied. 



LA Call Off Contract; Service Levels and MI reported to DWP across all Local Authorities as part of their Call Off Contracts – agreed SLA performance should be observed but no credits shall apply. Other performance failures such as the training not going ahead without prior notice shall incur a full refund to the affected LA of the Course fees and compensation to cover any proven out of pocket expenses such as T&S – this will be put into the LA Call Off Contract.  KP will always look to re-schedule a course to an alternative date and only in unforeseen circumstances would a course be cancelled on the day.

The KP Cancellation Policy shall be included in the LA Call Off Contract which will describe notice periods of cancellation/re-booking from both parties.



Expenses; 

All costs are inclusive and additional expenses cannot be claimed for both the DWP and LA Call Off Contracts. 

IPR 

Project Specific IPR – as referred to at Clause 33.2.1 of the DWP Call Off Contract is owned by the Customer (DWP).



		c.

		Please include details of any support and maintenance charges associated with the e-learning portal.

		There are no support charges or maintenance associated with the portal.



		d.

		Any volume discounts associated with the delivery of practitioner training

		Knowledgepool will add the following value add activities:

Free face to face Classroom Based courseware upgrade to be conducted by Knowledgepool design team to capture any legislative changes which may occur during the period of the contract. 

One free pilot on the face to face programme for up to 10 senior stakeholders prior to the full implementation of the programme.

Knowledgepool won’t be applying the tier 2, 3 and 4 charges which equates to 6.95%. This represents a considerable saving to DWP of over £REDACTED



		e.

		The application of the relevant service tier charge against each deliverable milestone

		In this proposal Knowledgepool will act as the direct delivery supplier for the programme therefore the tier charges will not apply. 



		f.

		London-Weighting charges applicable to the 33 London boroughs to be shown separately

		Does not apply in this situation.
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We propose that DWP will:

a) enter into a Development Call Off Agreement with Capita for design, development and delivery of Reducing Parental Conflict Training

b) negotiate a template Delivery Call Off Agreement for Local Authorities to use

The template Delivery Call Off Agreement for Local Authorities will entail no commercial negotiation, so can be contracted automatically. (An editable PDF template Call Off Agreement can be used.) The elements of that require commercial negotiation will be negotiated between DWP and Capita. Schedules 2 (Services) and 3 (Charges) will be agreed by DWP and Capita and included in the template Delivery Call Off Agreement. Local Authorities therefore should only be required to complete in the Delivery Call Off Contract Order Form the following sections:

i. Local Authority Name (section A)

ii. Commencement Date (section, para 1.1)

iii. Estimated Year 1 Call Off Charges (section b para 7.1)  

iv. Customer Billing Address (section B, para 6.4)

v. Customer Address (section B, para 10.9)

Service Levels and MI should be reported across all Local Authorities. We do not envisage that Service Credits will apply to each individual Local Authority Delivery Call Off, mainly because the values of the Call Offs will be too small and the funding for each Local Authorities’ training may come from various sources. 

The above proposal will allow funding arrangements between each Local Authority and DWP to be based on pre-negotiated template Delivery Call Off Agreement. 

We have considered alternative approaches including reducing the size of the Call Off Agreement to be used as the template Delivery Call Off Agreement but consider the above approach would be preferable and believe using the Call Off Order Form to turn off the sections of the Call Off contract that are not applicable will produce a suitable template Call Off Contract. Capita can also provide a short accompanying guidance note for DWP to provide Local Authorities to explain to Local Authorities the contractual structure, the template Delivery Call Off Contract and the sections that need to be completed. 

Our proposal assumes:

1) that following the negotiation of the template Delivery Call off Agreement with DWP, there will be no further negotiation of the Delivery Call Off Agreements with local Authorities;

2) Service Credits will not be applied to the individual Delivery Call Off Agreements with Local Authorities.




Direct Delivery

The RM3822 Framework Contract references Knowledgepool’s ability to act as prime supplier with our own direct delivery solution. Please see below two paragraphs that clarify this.

Schedule 2, para 2 there is an embedded document ‘Attachment 4a’ – this is the specification of the Services. In Section 5.6 of this document, there is a description of the Services which clearly states that Capita/Knowledgepool can use its own resource to deliver training:

‘Tier 1: Learning portal and catalogue of courses - The Supplier shall provide a free to access secure web based public learning portal, hosting a catalogue of courses in a broad range of subject areas, which are regularly refreshed, can be used either off the shelf or customised and either sourced in-house or via subcontracting arrangements...’

‘Tier 2: Sourcing Services - The Supplier shall provide access to a dynamic pool of best in class suppliers and trainers from its own internal resource pool and through subcontracting arrangements and matching to Contracting Authorities exact requirements…’ 
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We have previously provided similar programmes for Public Sector Organisations, including:

Working together to Safeguard Children –Advance Child protection training – Ofsted

Keeping Children Safe Tier 3 for Enforcement Immigration Directorate – Home Office

Keeping Children Safe (KCS) Tier 2 Training – Home Office

Executive Leadership for Safeguarding Children Programme – NHS England

Clinical Leadership for Safeguarding (Children) – NHS England
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REDACTED

A dynamic trainer and consultant with over 20 years’ experience. A high-profile national lead on many aspects of policy and practice development with a strong sector focus around careers education and guidance, work with children, young people, families and adult social care.

Responsibility for the planning, delivery and evaluation of a significant and wide-ranging set of activities and programmes including communication skills, leadership and management, performance and appraisal, supervision skills, careers education, career guidance level 6, one to one skills, reflective and developmental practice, family intervention work, goal setting and motivational planning, quality assurance process and frameworks, coaching and mentoring.

Qualified and experienced within youth, family policy and adult social care and an expert in careers guidance theory and practice providing policy advice on careers education and guidance to central government policy teams. Director of a highly successful training organisation incorporating both a fully approved and successful assessment centre covering qualifications across a wide range of sectors and a specialist service for educational institutions, employers, training providers and individuals. Strategic and leadership experience giving clear credibility across organisations from strategic leaders through to operational staff.    

Education and Training

Masters in Learning and Development

Post Grad Diploma in Careers Guidance Part 1   

Post Grad Diploma in Careers Guidance Part 2

HND Public Sector Management and Admin

BPS level A and B				 			

D32/33/34 Assessor and Verifier awards		 

NVQ 4 Human Resource Management	
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