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“This Award Form creates the Conract, It summarises the.

main features of the

procurement and includes the Buyer and the Supplier's contact details

Buyer ‘Secretary of State for Education (the Buyer).
It offices are at: Sancluary Buidings, 20 Great Smith Street, London,
SW1P 38T

2. | Supplier Name: Education Development Trust
Address: Highbridge House, 16-18 Duke Street,

Reading, England, RG1 4RU
Registration 867044
number.
SID4GOV ID: nia
Contract This Contractbetwesn the Buye and the Supplr s for he supply of

Deliver:

msovnonumxy is advertised in the Contract Notice in Find A Tender,
reference 2022-041279 (FTS Coniract Noice).
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Ensuring that training is available on an ongoing basis starting
from September 2022

Monitoring and evaluating ts training offer
Providing relevant management information to the Buyer
‘See Schedule 2 (Specification) for further details

Buyer Cause

Ay brsac o th olgaons of the Buye oranyalher defau, ct
omission, negligence or statement of the Buyer, of ts employoes

anis. sgents In connection aih o n felaion 0 he suBeetmalter
of the Contract and in respect of which the Buyer s liable o the
Supplier.

Collabor:

‘The Collaborative Working Principles apply to this Coniract,

vorking Soc Clause 3.1 for furthor colais

o [ Financia The Financil Transparency Objecives appy o is Contract
Transparency - rtver dotl
Transparoncy | Seo Gause 63 for e detls

o |strtoate 193y 2022
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o [comrant To2re 0 [Sangcesan [Tttt | St 202 e i et
e Shraincion Contens va boon esucr uncor Snosele
(Implementation Plan) in respect of all Dehverahleﬁ and
oot | o st st 1 eport s oty g Wicsones
oot o
M mms (AMSL whmh w\H be delivered under me NTP brand Tbe 11. | Expiry Date. 31 August 2024
e 2
Ao 2 ks i b R oy 30 ot an s 12| Extonsion Perod | Nt sopicatic
et 1 Sopror o developng wiring pracatn o s e e
Sreney vaned nder NTP
A substanal proporion o woring in AY22123 and AY2324 il b 5 Enang e[ o sor st v it s o onvain
Geivarsa by b lors These ay bs pecpls who. o curontly Contactvwithout | accnsonce wih Cloves 143
areaee
o Sl o 3 L o Ak wolking I seroo e gt
g ot o ol o Syt ronshes  Soppier ” p
e Eaing o e geupe. T raring i oo mareitoy for a1 e |l e et o o o e
e e e et or g . P e Totoung o of
Tne Suppls il herefre be responsil o (ogatartese P
vainig, e s o 15 Specit Trmsy
ool o3 ety of ptcans Contact’ ) fay Spesl Terns (s Secton 15 (Specil Terms)
. avallale to ateast
oo 31 (Buyer Speci Torms) -
AWZ/Z:! and 20,000 participants in AY23/24 ©) Schedule 3 [Euye Specific Terms) - Not used
d) Core Terms

Schecule 36 (Intelsctual Property Rights)
Schedule 1 (Definitions)

4) Schedule 6 (Transparency Report)

) Schedulo 20 (Processing Data)

‘The following Schedules (in equal order of precedence):
Scheci 2 (Speciication)

Schedule 3 (Charges)

Schedule 5 (Commercially Sensitive Information)
Schedule 7 (Staff Transfer)

Schedule 8 (Implementation Plan & Testing)
Schedhle 8 (nstalaton Works) - Not used
Schedule 10 (Senvice Lovels)

Schedule 11 (Continuous Improvement)
Schedul 12 (Benchmrking) - Not used
Schedule 13 (Contract Management)
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Schedulo 14 (Business Continulty and Disaster
Recovery)

Schedule 15 (Minimum Standards of Reliabiity) ~
Not used

any
by local,regional o national governments, legislatures, publc heaith or
compatent authorities that are designed o limitthe extent of such ar
outbreak, o its impact on the heath or economic well-being of
individuals or the publc as a whole. Both Parties agree that this.

m. Schedule 16 (Securiy)
N e ecbionts) Special Termis fair and reasonable o the basis that the Conract has
Sehedule 17 (Senvice Reciplents) - Not used been entered into with the specifc purpose of amelorating the mpact
o Y of COVID-19,
p. Schedule 19 (Cyber Essentias Scheme)
a. Schedule 21 (Variation Form)
. Schedule 22 (Insurance Requirements)
5. Schedule 23 (Guarantee) - Not used
L Schedule 24 (Financial Difficles) - Not used
u. Schedule 25 (Rocifcation Pan)
v. Schedule 26 (Sustainabilly) 6. in providing th its
ORiaotong s Congac 1t ol sy o Snacus 38
. Schedule 27 (ey Subcontactors) Slatons i oy
x. Schedule 28 ICT Services) — Not used
v, Schedule 28A
Terms) - Not used 17. [ Buyers ‘Appended at Schedule 38
2. Schedule 29 (Key Supplier Staff) Faregnmenta!
aa.Schedule 30 (Exit Management)
» 8. socitvaue | The Suoplerorees,nproveing e Delveraies and prfornig
o0 Sehedule 32 (Background Checks) Commitment | obigations under the Contract,to deliver the Social Value outcomes in
co. Schedule 33 (Scottsh Law) - Not used Sihaie 4 (Tando) anc rovdc i oo Ve Repors 26 oo o
d.Schedule 34 (Northern Irsiand Law) - Not used Schedule 26 (Sustainabity)
ee.Schedule 35 (Lease Terms) ot used
Schedule 37 (Corporate Resolution Planning 19. | Buyer's Security | Details in Schedule 16 (Security)
Information) - Not used Poney
9.Schedule 33 (Buyer Environmental Policy) -
used 20. | Commercially | Suppliers Gommercially Sensitve Information: Schedle 5
Sensitive ommercially Sensitve nformation)
) Schedule 4 (Tender), unless any partof the Tender offers oeon © " )
2 betler commercial posion for he Buer (as decided by
Buyer, in ls absolute discretion),in whic 21, Charges In consideration of the Supplier camying o its obligations under this

aspectofne Tender wil take precedence over the

Special Terms

Spocial Term 1 -
Neither Party may claim relef from the performance of s obligations.
under the Contract in the event of an outbreak of COVID-19 (the offical
designation of the disease caused by severe acute respiratory
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Contract the Buyer shall pay the Charges o the Suppler in accordance
with Schedule 3 (Charges).

‘The Supplier will submit ts invoice in electronic format to the Buyer at

by the Buyer no later than the third (3rd) Working Day after the start of a
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‘Wonth (or aftor e Services Siart Date i respect of the Supplers st BICISWIFT code: _
s i o
20 Seriea Lovts |+ eted
Any such invoice in order to be a 'valid invoice’ will be legible and at a * Notused
i < o SavcsParid s on or
. bea ot - otues
19 019 = 25. | Insurance Detail f Schedule 22
<. Cantact e aber
. Crargng pors EA e 5 ary ol st iy
. Detaled breskcoun of he approprite Crarges ncucing saeh Conact Year ur ",;;g‘g;’;s‘ {(unoterin or. 1;,2";;13\:;
bbbl bbbt o el et ban
PRSI ——— FEr— ey
. VAT splate I oo Coneas Yot st e 15847 s o S
R iy o 3 o,
et s oo, xhPry ot e o
o e s pea y prrm——
e B 7 s Keoons v v oo 75 pr Essente | 0o asontleSchore B Cots
8 (Data Protection) of thi
B S o, G 155 (S R o 8 Progress |~ Tha Super sl stend vkt Prores oot i e i
o e e
rogress Reports | * 11 SUPP! P Buyer with Pr
o Crares s s o AT, sl e s v [ Gurtos | taed
s e e i ot b B ko s o
SRR VAT o o danc w8 o
0 Ve Uiy | I scarionc i P 22.of e 20 (s Haragrat)
2 [ Rembursaa [ Nono ne oo i e Supplr must st ac i
Spansns Vo iy s s o o i Wy
Boveof s S s v Iy svam o S
- I
B ot s st
the Supplier notifies the Buyer of formally in writing): * the Supplier shall update the Virtual Library quarterty.
ot e o soorer | I
sk tame Covect | I
ot arter worsger |
S ot =
o —
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52| suppter
Author
Represeniative

33. | Supplier
Compliance
Officer

34. | Supplier Data
Protection Officer

35. | Supplier
Marketing
Contact

36. | Key
Subcontractors

37. | Buyer Authorised
Representative
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35. Tax

a7

36. Conflict ofinterest 38

h of the contract.

38, Further Assurances 39
39. Resolving disputes 39
40, Which law applies 40
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the Supplier: | For

the Buyer:
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Mid-tier

1. Definitions used in the contract

Interpr
2. How
21

et this Contract using Schedule 1 (Definiions)
the contract works
1fthe Buyer decides to buy Deliverables under the Contract it must state

its requirements using the Award Form. If allowed by the Regulations, the
Buyer ca

214 make changes to the Award Form;

212 create new Schedules;

213 exclude optional template Schedules; and

214 use Special Terms in the Award Form to add or change terms.

The Contract

221 is between the Supplier and the Buyer; and

222 includes Core Terms, Schedules and any other changes or ftems
in the completed Award Form.

‘The Supplier acknowledges it has althe information required to perform

s obigatlons under the Contract bofre ntering it 1. When nfomaton

is provided by the Buyer no warranty of fs accuracy is given to

Supplier.

‘The Supplier ack

o:

d itselfof

241 the Buyer's requirements for the Dliverables;
242 the Buyer's operating procosses and working methods; and
243 the ownership and fitness for purpose of the Buyer Assels,
and it has it has advised the Buyer in writing of
244 gach aspect fan,of the Buyersrequrementsfor e
raies, oo rscesss e wordg i thts et
oot fo e s of ne Ser
245 the acons needed o remedy aach such unsuitabl aspect and
245 atimetablo for and, to the extent that such costs are 1o be payablo.
1o the Supplier, the costs of those actions,
and such actions, timetable and costs are fully reflected in this Contract,
‘The Supplier won't be excused from any obligation, or be entitied to
addiional Costs or Charges because it failed to either:
251 verily the accuracy of the Due Diligence Information; and
252 properly perform its own adequate checks.
“The Buyer will not be liable for errors, omissions or misrepresentation of
any information.
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3.

27 The Suppl and repr ts made and
art of [ d

remain true and accurate.

What needs to be delivered

31 Alldeliverables
311 The Supplier must provide Deliverables:
) that comply with the Specification, the Tender Response and

the Contract
o) uaingreasonabl sl and care
ing Good Indusiry Practice;
using its own policies, processes and intemal quality control
ieasures as long as they don't conflct with the Conlract;
@) on the dates agreed; a
that comply with Law.
312 The Spplr st proide Delertios wih a waranty of st
elivery against all obvious defects or for such other
e e opachad e o o
3.1.3 Where the Award Form states that the Collaborative Workin
Principles will apply, the Suppler Mt co-operate and provce
ssistance (o any Buyer Third Party notfied o the
Supplie by the Buyer fom e t e and aci at all imes n
accordance with the following principles:
& prosctvely lsading on migatng and conutng o o
resolution of problems or issues irespecti ontractual
abigatons D oo wit e pavae o o,
setle later
b)  being open, tansparent and respansive n shang revant
and accurate information with Buyer Third Parties
adoping comimon working practoe,
terminology, standards and technology and a collaborative

@

<
H

&) proweing ressonablecocperato,support, normation and
assistance to Buyer Third Parties in a proactive, transparent
a1 apen way and n a piof st and sl conidence;

e nenmymg Implementingand capalising on opportues to

o dol r Solutons and
oomancs mosgnan h 1o atonsns ecyle
32 Goods clauses
321 Al Goods delivered must be new, or as new f recycled, unused
and of recent origin.
322 Al manufacturer warranties covering the Goods must bo
assignable to the Buyer on request and for free.
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Contents
1. Definitions used in the contract 14
2. Howthe contract works. 14
3. What needs to be delivered 15
4. Pricing and payments 17
5. The buyer's obligations to the supplier 7
6. Record keeping and reporting. 18
7. Supplier staff. 10
8. Supply chain 20
9. Rights and protects 1
10. Intelloctual Property mgms (1PRs) 2
11. Reclifying issues

12. Escalating ssues 23

13. Stepin rights 23

14. Ending the contract 24

15. How much you can be held responsible for 27
16. Obeying the law.

17, Insurance 28

18. Data protection 28

10,

20, When you can share information 3t
21, Invalid parts of the contract. a1
22, No other terms apply 32

23. Other the Contract

2 beyond your control

25. Relationships created by the contract 32
26. Giving up contract rights 3
27. Transferring responsibilties 33
28. Changing the contract 34

2.

30, Dealing with claims 35

31. Proventing fraud, bribery and corruption. 35
32. Equallty, diversity and human rights 37
33, Heallhand safety 37

34, Environment a7
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323 The Supoler tanfes unrstip o o Goods on Deveryor
for those Goods, whichever s earlier
324 R\sk I the Goods ranfes o o Buyercn Devery of e Goocs
ut remains with the Supplier ifthe Buyer notices
{elloing Delvery andts he Stpplerinow iin 3 Wrking
Days of Deliver

325 The Supphsrw'mams that it has full and unrestricted ownership of
the Goods at the time of transfer of ownership.
326 The Sumplr st doliethe o cr e datear o e
ecified location during the Buyer's working hou
327 Tho Suppler st provide suffcint packaing o the Gouds o
ach the point of Delivery safely and undamag
328 Al deliveries must have a delivery note attached that specifies the
order number, type and quantity of Goods.
329 Tha Supler st rovid all ol nomaton and ntnctons
yer needs 0 make use of the Goods.
32:10 The Supplermust inderify e Buyer against he cost of
ofthe Goodsand gve otcs of actualor anticipated acion
oot e Rocarof he Coo
321 The Buyer can cancel any rderor prt order of Goods whih s
n Delered, e Buyer gives ess tan 14 days notce
then Tt il pay he Suppliers reasonai and proven coss alfeady
the cancelled order as \uﬂgaslheS\lDDher uses all
easonable endeavours o minimise these cost
32,12 The Supplier must at its own cost repafr rev\al:e refund or
subsiutoa 1o Buyors opton and eques)any Goods that he
Buyer rejects because they don' conform with Clause 3. f the-
Supplerdossrt do s 2y the Buyers costs inclacing
repair or re-supply by a thrd part
Services clauses
331 Late Delivery of the Services will be a Default of the Contract
332 The Supplier must co-operate with the Buyer and third party
hppterscnal asects comnctedwi i Dlvery of e
Services and ensure that Supplier Staif comply with ar
of the Buyer y

333 The Supplier must at its own risk and expense Dmvme all Supplier

Equipment required to Deliver the Services.

334 The Supplier must allocate sufficient resources and appropriate
expertise 1o the Contrac.

335 The Supplier must ke all reasonable care to ensure performance
does not disrupt the Buyer's operations, employees or ofher
contractors.
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336 The Supplier must ensure al Servces, and anything used
Deiver he Seniees, e of Gon oty nd e o focts
337 The Buyer s enitd to withold payment for par
Undeiered Sanices bt o 4 dose ot e 1 fom using s
other rights under the Contract
4. Pricing and payments
41 Inoxchango fortr Detrais, e Suppr mutnvoice e Byer o
the Charges n the Aviard For
42 Al Charges:
421 exclude VAT, which s payable on provisin of a valid VAT invaice;
and

422 include all costs connected wih the Supply of Deliverables.
43 The Supplier receipt by
e Bier o e unlepeid e glsred uncs using the

payment method and details stated in the Avar

4.4 A Supplior invoice is only vaiid i it

441 incudes il ppropristertersnces inoluding the Contract
& number and other details reasonably requested by the
Snerend
442 includes a detailed breakdown of Delivered Deliverables and
Milestone(s) (if any).
45 The Buyer may retain or set-off payment of any amount owed (o it
n the Supplier

ppl
and the Buyer if notice and reasons are provided.
468 Tho Supplermustnsuro atall Subcontactors repid, il witin 30
days of receipt of  valid, undisputed invoice. Ifthis does not happe
Buyer can publh the dalisof theIale payment o non-payman.
4.7 The Supplier has no right of set-off, counterciaim, discount or abatement
unless they e ordered {0 do so by a court,

5. The buyer’s obligations to the supplier

5.1 If Supplier Non-Performance arises from a Buyer Cause:
5.1.1 the Buyer cannot terminate the Contract under Clause 14.4.1

512 the Supplier is eniitied to reasonable and proven additional
expenses and (o relieffrom Delay Payments, iabilty and
Deduction under this Conract;

513 the Supplier is enitied to addiional me needed to make the
Delivery;

514 the Suppl the ongoing supply

Mid-ter Contact - version 1.1
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9 g Subconvacoror s Afltesembarrasses o s o
disrepute o diminishes the public rust in the B
o the Suboontacorals 0 complywi 15 abligatons
environmental, social, equality or employment
Unvsandlr
o)t Buyorhas found grounds tosxclud e Subconractrin

fance wilh Regulation 57 of the Public Contracts.
Roguiations 2015
84 Competitive terms
4.1 Ifthe Buyer can get more favourable commercial terms for the.
SuBply st cost ofany materil, goods ot sarvis used by the
st s reimbursable

Supplier to provide the D and that c
oyt By, hen he Byer mey el o Supplerto repace
its existing commercialterms with the more favourabig

ofered fof e relevant o
842 Ifthe Buyer uses Clause 8.4.1 then the Charges must be reduced
by an agreed amount by using the Variation Procedure.

85 Ongoing responsibility of the Supplier
851 The Supplier i responsibl for all acts and omissions of ts
ubcontractors and those employed or engaged by them as if they
were its own.
9. Rights and protection
9.1 The Supplier warrants and represents that

1.1 ithas fll capacity and authority to enter into and to perform the
Contract,

912 the Contractis executed by its authorised representative;
9:43 ki alogaly vald and existng orgaisaton ncorporsted nthe
place it was

914

ogal or
cour aciistais body or arbvaton b

perding r redtened agains o s Aites et o atct s
abilty o perfo
S5 al necessay rnts, authoreations foonces and consrts
(including in relation to IPR) place to enable the Supplier to
pororm s obigaons under e Contract and or e Buyer 10
receive the Deliver

916 it doesn't have any contractual obligations which are likely to have
a material 3

917 itis not impacted by an Insolvency Event or a Financial Distress.
Event; and
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52 Clause 5.1 only applies if the Supplier

2.1 gives notice to the Buyer of the Buyer Cause within 10 Working
Days of becoming aware;

522 Suppier Non o
because of the Buyer Cause: and
523 mitgated the impactofthe Buyer Cause.
6. Record keeping and reporting
81 ThoSuplormustaond rorssootngs w1 Byerand roo
Progress Reports when speciied n he A
62 The Suppl\ev st eep and maiain 1t ecorss s
accounts in espectof the Conract during the Coniract Peiod and for 7
oars my e End Dalo ar acrdnce i o UK GOPR or e U
P i i anc

e Buyer e ot
63 Where the Award Form states that the Financial Transparency Objectives
Sy hs Supper mustc operat wih the Buyer o achievo the
Financial Transparency
inancial Report to the Buyer.
631 on or before the Service Start Date;
632 atthe end of each Contract Year; and
633 within 6 Months of the end of the Conlract Period,
and the Supplier must meet with the Buyer if requested within 10 Working
Days of the Buyer receiving a Financial Report,
6.4 If the Supplier becomes aware of an event that has occurred or s likely to
occur n the future which wil have a material effect on the:
641 Supplier's currently incurred o forecast future Costs; and
642 forecast Charges for the remainder of the Contract,

then the Supplier must notiy the Buyer in writing as soon as practicable seting
outthe actual or anticipated effect of the event.

s and, to this end, wil provide

65 The Supplier must allow any Auditor access [0 their premises and the
Buyer will use reasonable endeavours to ensure that any Audito

651 complies with the Supplier's operating procedures; and
652 doos ot ueasonblydirupt e Supplr o i proision of the
rables

66 During an Audit, the Supplier must provide information to the Auditor and
o o aporaton o s auen g sesose
66,1 allinformation within the permitted scope of the Audit
662 any Sites, equipment and the Suppliers ICT system used in the
performance of the Contract; and

Mid-ter Contact - version 1.1
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513 nehritrr.to o besto s knowedgn e Supolr S, rave
‘he Start Date or been subject
o asigaton dsing 08 Provbios At
92 The warrantes and representations in Clauses 2.7 and 9.1 are repeated
oach time the Suppier provides Delverables under the Contract
93 The Supplierindemnifes the Buyer against each ofthe folowing
931 wiful misconduct of the Supplie, Subcontractor and Suppier Staff
hat mpacts the Contact; and
932 non-payment by the Supplierof any tax or National Insurance.
9.4 Allciaims indemiied under this Coniract must use lause 30
95 oyer can rmiate th Conacfor breach of any warantyor
ety whars oy e s 0 4o
96 Ifthe Supplier
s, e Buyer.
97 Althirdp e
e i orne Boyers boneh by e Suppre
10. Intellectual Property Rights (IPRs)
101 The Pars aes nath e ot ut n Schac 3 (et
perty Rights) shall apply to ths Conlract.
102 thrs s n PR i, o Supporindemris e Suyoraganst
losst jes, costs or expenses (including professional fees and
s nemod o & o
103 1 an IPR i is madie or aniciated the Supplier must at s own
expense and the Buyer's sole option, ether
1031 ablanfor hoBuyer e ghis o cannueusing e rlevant fom
without nfinging any third pary IPR;
1032 fpsc ot modey e eant o wih subsies vl dont
o PR i adrsly afcing e fncienaty
e of o S
104 1 the Buyer requires that the Sunpl\er procures a lcence in accordance
i Schcle 55 o mody o lce o fem pursiant o Sl
but this has ot avoided or resoived the IPR Claim, then the B
{erminate his Conract by witen nols wih mmediate afec.
1. Rectifying issues
11 vere s  Notfe Defoul. ho Supper st ntly the Buyer w3
Working Days of the Supplier becoming a  Nolifable Defau
o g may vmuesl e Sugr rovde 2 ecuteation P
within 10 Working Days of the Buyer' request alongside any addtonal
Sorumentaton e e Suyer tequres
Wit Contact - vrson 1.4
2

ore Torms - Nid-ter
Crown Gopyigh'2032
Version: v1

663 the Supplier Staff

The costs when
the Audit identiies a material Default by the Supplier,in which case the

ppl
Audt
68 The Suppl ply with the Buyer's
following an Audi including:
68.1  comecting any identified Default;
682 rectiying any error dentlied in a Financial Report; and

683 repaying any Charges that the Buyer has overpaid.
fthe Supplier is not providing any of the Deliverables, or s unable to.
provide them, it must immediately:

6.9.1tell the Buyer and give reasons;

692 propose corrective action; and

693 provide a deadine for completing the corrective action

Except where an Audit s imposed on the Buyer by a regulatory body or

where the Buyer has reasonable grounds for believing that the Supplier

has not complied with ts obligations under this Coniract, the Buyer may
upplier or of

more than twice in any Conlract Year.

7. Supplier staff

7.4 The Supplier Staffinvolved in the performance of the Contract must
711 bo appropriately trained and qualed;
712 g Good Y andthe y
and

7.1.3  comply with all conduct requirements when on the Buyer's
Premises.
72 Whrs e Buyer dscides oo o the Supplers St ot sl b work
n the Contract, the Supplier must replace them with a sutably qualfied
aernative.

If requested, the Supplier must replace any person whose acts

omissions have caused the Supphsv 6 broach Ciauses 31110 314

74 ppl ool e

By remaes ang oy iy ecoen s e

Tne Supllr i o Buyer aganst o s brught b ry
ihe Supplier caused by an act or omission of the.

Elorof ay Suppler Sl

Mid-ter Contact - version 1.1
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12

a
11,21 reject the Rectification Plan o revised Rectfication Plan giving
reasons; o
11,22 accept the Recification Plan or revised Rectification Plan (without
Hmitg s Aghts) n i case the Supper st immeditely
‘work on the actions in the Rectfcation Plan at fs own cost.

1.3 Where the Rectification Plan or revised Rectfication Plan i rejected, the.
Buyer:

11,31 will give reasonable grounds for ts decision; and

11:32 may requestnat i Suppler rovides a revised Recicaton Pan
within 5 Working Day;

2. Escala

g issues

121 Ifthe Supplier fails to
1211 submita Retfcaon Plan or o rvised Rectfcation Plan witin
the timescales set out in Clauses 11
12:12 shers toth tmescale st autn an acoeptsd Reciifcation Plan
solve the Notiiable Defaui

orifthe Euysr herwiss ofct  Rectfcaon lar, e Buyercan tecure
the Supplier o attend an Escalation on notless than 5 Working

Days s The Suyer il determine the locaton, tme and duraton of
the Escal feeting(s) and the Supplier must ensure that the Supplier

Aot Rogresaains s avetase o stend.

122 The Escalation Mesting(s) willcontinue unti the Buyer is satisfied that the
Noifiable Default has been resolved, however, where an Escalation
5 Working Day
Weat the mater .3 Disute 1 b handied trough tre bisputo Rosoltion
Procedur

123 Iithe Eupphlvum Defaltof any of s ablgatonsunder e Clause 12,
the Buyer shallbe enlified to terminate thi
Consoncanees ofommiaton et bt Clause 1451 hel ooy a5 o
contract were terminated under Clause 14.4.1

Step-in rights

@

131 Ifa Step-in Trigger Event occurs, the Buyer may give notice (0 the.
ppl 9 3.1
and setling out:

13.1.1 whether it wil bo taking action itsef o with the assistance of a
third party;

1312 what Required Action the Buyer will take during the Step-In
Process;

Mid-ter Contact - version 1.1
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8. Supply chain

81 Appointing Subcontractors
811 The Supplr st oxersedue ol and corwen  slecsand

s Subcontractors to ensure that the Supplier s able to

37 manage Subconiacor nsceadancs wih Good ncusty
Pra

b oy w-m s obigations under s Conract and

) assign, novate or trar ights andlor obligations under

e GubGontra et 1ot vyt s Comact o e
Buyer or a Replacement Supplier.
82  Mandatory provisions in Sub-Contracts
82.1 The Suppler wil ensure that all Sub-Confracis i the Suppler’s
supply chain entered ito after the Effective Date wholly or
subsiantialy for the purpose ing or contributing to the
the whole or any par of th
provisions that

@ alow e Supplr o teminate the Sub-Contac  the
o comply with its obligations in respect of

dayeof eceting a val, undsputed invoice and
o publish the details of the late payment or
nompmon v Soany

limitis exceeded.

Sub-Cntracts i the Suppliers Suppy chain entered o before

e Efecive Date but mads whollyof ubstaniall fof e purbose

o perorming o corrung o o peﬂmmance of the whdlo
‘any part of this Contract cor s that

show e Suppler ot tsrmma © the Sub-Cor

a) ntract if the.
‘Subcontractor fails to comply wih its obligations in respect of
nvironmental,

2
3
o

;i

and
e Buyer i publsh the deaisof ihe ats payment or
non-payment f this 30-day limitis exceeded.

83  When Sub-Contracts can be ended

834 Atthe Buyer' request, the Supplier must terminate any Sub-
Contracts in any of the following events:

@) there o Change of Gontl o a Subcontactowhih it
pre-approved by the Buyer in writn
5 ine act or omissons o the Subconiractr have caused or

‘materially contributed to a right of termination under Clause
144;

Mid-ter Contact - version 1.1

Core Terms — Nid-te
Crown Copyright 2022
Version: v1.1
1313 when the Required Action wil begin and how long it wil continue.
for

13.1.4 whether the Buyer willrequire access to the Sites; and
1345 what impact the Buyer anticipates that the Required Action will
ve on the Supplier's obigations to provide the Deliverables.
132 Foraslong as the Required Action s taking place:
1321 the Suppl to provide
subject of the Required Action;
1322 no Deductions will be applicable in respect of Charges relating to
the Deliverables that are the subject of the Required Action; and
1323 e Bujer il ay e s b the Suppler fersubacing
cabls Dacucions and (o Buyers costs of kg e
Ronir o

12:3 The Buyer wil o ot o th Supper et ossses o percis s
ights under the Step-In Process and wi g Doyeof s rolee

o Spter i Gocios vt Sop-o1 P for e Ber s

3.4 Ifthe Buyer does not approve the draft Step-Out Plan, the Buver u ave
reasons and the Supplier wil revise the drait Step-Out Plan and ro-subimit
itfor approval.

3.5 The Supplier shall bear its own costs in connection with any step-n by th
Buyer under i Clause 13, provided hl e Buyer hal emse e

oyl acton aken by 1o Buyr inder
1351 imbs (1) or (g) of the definition of a Step-In Trigger Event; o

18:52 timbs (1 and () of n defion o  Sep-in Trgger Event (nscar
rimary cause of the Buyer serving a notice under
TS anitod o ot bt rocl o e Supser et

Ending the contract

i

141 Tha Gontractakesefect on e Start D nd ands on the En Date o
for if torminated under this Clause 14 or f required by La
142 T Buyercan et re Contctor e Eteron o by ghing the

Award Form.

Mid-ter Contract - version 1.1
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143

144

Endi
Tho Buyeras th cght o erminte th Cortracta any e witcut

g the contract without a reason

meg ms Shpolernot oo han 50 ey novke s  afernt e
set out in the Award Form) and i it's terminated Clauses 14.5.1b)
BT appies
When the Buyer can end the Contract
14.4.1. 1 any of the folowing events happen, the Buyer has the right o
immediately terminate the Contract by issuing a Termination
Notice to the Suppiier
there's a Supplier Insolvency Event,

5 e Summier e o ety tnoBuyer i g of any
‘Occasion of Tax Non-Comy

) eresa Netias Dot ot not corctad o wihan
accepted Rectfication Plan;

9 he Buyer ol Rctfcato Plano o Supplerdoes

ot provide it withi
o) s any mavenal Dotach m ms Comm
f)  aDefaultthat occurs
moreaccasne i Vont oloning o Buyer sering
 he Supper tha may tarminat o
porsstent hreach of the Cont
s any mavre Defsunof s any Joint Controller
Agrasment re\almq 1o the Cont
h)  there's a Defaul
Sorecie o oyoar Eovemia (whers et o
‘Schedule 36 (Intellectual Property Rights) relating to the
Contract;

ot used:
1 thers's o consistent repestedfluo to mast the Senice
vels in Schedule 10 (Service Lovels):
ange ofConlol of e Suple whih s pre-
‘approved by the Buyer in wiiting;
1) the Buyer discovers that the Supplier was in one of the
stustions n 57 (1)or572) ot Regulaons at e tms e
fract was a
™) the Suppler or s Aflaes embarrass or g the Buyer o
disrepute o diminish the public lrust in ther
o Supplir fals 0 compl wih 5 logal obigatos i o
fields of environmental, social, equaliy or employment Law.
when providing the Deliverabies.
1442 The Buyer o has he gt o teminat he Contact
‘accordance with Cla and 24.3, and Paragraph 7 of
Sl 3¢ (Fnancil Dificutos) (ers 3ppleane)
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comples it th Securty Pl and any sppicabe Securty
Management P

f atany time the Supplier suspects or has reason 1o believe that the.
then the

Supp\lsl the Buyer and
Data s corrupted, lost or o
e s e By oy o o
1861 1t e Supllr o esor of gl rstored Govement Dot 23
soun a3 racica but 1ol rian s Working
that the Buyer o e Supmr e o ot e
oova whichove s saton and

1862 restore the Government Data itsel or using a third party.

The Supp! P Party plying

Clause 18.6 unless the Buyer is entiely at faull

The Supplier:

18.8.1 must provide the Buyer with all Government Data in an agreed
‘open format within 10 Working Days of a written request;

1882

of Government Data f the Supplier stops trsdmg‘
1883 must securely destroy all Storage Media that h
Soverment Dals i ond o e of et mewi uang Good
industry Pr
1884 secure\yerase allGovernment Data and any coie I hlds when
‘asked to do so by the Buyer unless required by Law to retain f;
d

1885 indemnifies the Buyer against any and al Losses incurred if the
Jause 18 or any Data Pr
The Parties acknowledge that the information contained within Schedule
20, Arnex | rocessng Persorl Dot . ot o dte o sgnng. stict
nalysis and review by the Buyer. In order
omaoton sontanedwiti Sehei 20 Ao 5 & coreesan retete
the relationship between the Parties in relation to the processing

igements,
it Schecul 20, Any amendmant by the Buyr to Schedlo 20 under
tis clause 8. shll, upon the Buyr ghing ot n wring ot Supple

su dment, med to substiute the former provisions and
bbbt

For the avoidance of doubt, in the event that the Parties conclude, or

relevant athortydelormines, trt e ve\ancnsmn ofthe Partes s not mal
onoler and Proceser, then

Rarcoment

e teme o
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145

1443 Hanyofte vty 073 () ) ) e Rogusion ppens
it to mmoditely teminat he Coiractand
e S8y 014 5 ) oo
What happens i the contract ends
1451 Where e Buerteminates the Contactundr Cisuss ©
o b o Snedl 4 Fnancil ifealion
ot spicame) o o olowing by
) The Suppler s responsibl for the Buyer's reasonable costs
of procuring Replacement Deliverables for the et of the
Gonlract Period
5 The B byt cbgatonsuner e rmiates
Contract stop immediatel
o) Aomumiaiod e of e Partos
) The Suppio sk pomply it o o v Govornment
Data except where required o relain copies by Law.
o) The Suplermust rompty ot ay of e Suers
operty provided under the terminated Conlrac
) The  Suppler mus! atno cost o the Buyer, co~ operale ullyin
oprocuremont (neluaing o
Retacomon Soppron.
@ The Suppler musi ropay to the Buyeral the Charges tha it
hasbeon paid nadvancefor Dlverales al i s ot
ded as at the date of ermination or expi
The following Clausessunie I eminaton of he
18,19,20, 21,22, 39,40,
Sineado 35 (nietociolPapirt Figh)ad ay Cousos
and Schedules which are expressly or by impiication
intended to continue.
14,52 If cither Party terminates the Contract under Clausa 24.3:

a)  each party must cover its own Losses; and
©)  Clauses 14.5.1b) to 14.5.11) apples
When the Supplier can end the contract
148.1The Suplercan e a Romindor Notc f o Buyr doe
oo oo o, Th Supprcan Ievmmale ms
Eonivact ﬂ\he Sierials o ooy
it over 10% o 1ol Conac Vloa i 30 oy
e date of he Rerminder Notice
1462 The Supplioralso has he igh o terminate the Contractin
ccordance wih Clauses 24.3 and 215

143 orthe
Supplier terminates the Conract under Clause 14.6.1 or 27.5:
) the Buyer must promptly pay al outstanding Charges.

neunedta e Suppter

Mid-ter Contact - version 1.1
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19. What you must keep confidential

191

Each Party must:
19.1.1 keep all Confidential Information i receives confidential and

1912 notdisclos,use or oxllt e isosing Parys Confienta
Information without the Disclosing Party’s prior writien consent,
excopt 1o he purposes aniated under ne Contrac;and

1813 mmediately oty e Discosing Pary i suspects unauthorsed

ccess, mpy»g use or disclosure of the Confidental Information.

In spite of Clause 19.1, a Party may disclose ConfidentialInformation

wmch trecanes o e Coconin Fory o o1 loving

insta

1921

ppi aw, a reg
or a court with the relevant jursdiction i the Recipient Party
nolifies the Disclosing Party of the full ircumstances, the affected
ConfidentialInformation and extent of the disclosure;

19.22 ifthe Recipient Party already had the information without

lgton of confntally betor  was discosed by he
isclosing P

1923 ifthe m«manon was given 1o it by a thid party without obligation
of confidentiliy;

19:24 W the infomaton was in e pub domln st the tme ofthe

1825 ifne normation was ndependenty develapod without access 0

Disclosing Party's ConfidentialInformation;

16.25 on a conential basi,fo s audiors o or o urposo of

reguiatory requirements;

19.27 on a confidential basis, o ts professional advisers on a neod-o-
know basis; and

19.28 1o the Serious Fraud Offico where the Recipient Pary has
Sonabl grounds o bolles that the Disclosing Pary Invlved
in sty st my be 3 i fence nder the By
201

The Suppl Information basis
to Supplier Staff on a need-to-know basis to allow the Supplier o mee its
obigations under the Contract. The Suppiier Staff must enter ino a direct
confidentiaty agreement with the Buyer at s request

The Buyer may disclose Confidential Information in any of the following
cases:

19.4.1 on a confidential basis to the employees, agents, consulants and
contractors of the Buyer,

Mid-ter Contract - version 1.1
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the Buyer must pay the Supplir reasonable commi
unavoidable Lossss asong s the Suppler v oty
dule with evidence - the maximum
va\ue o ayment s i ot olal s payabl o
ihe Supplier ifthe Contract had not been terminated; and
o) Clvsen 4101034 5 2oy
147 Partially ending and suspending the contract
1471 Mhere e Bugrnas e o it e Contact an
terminate or suspend (for any period),all or part of t. If the
Sespone o Comrat R cam v he oot oo o by
them from a third party.
1472 The Bueroan nlypataly ol o suspond ho Contect ¢
parts of the Contract can stil be used to effectively
dolver th intonder purpose,

1473 The Variation req
Cimsne 163 ving o Varaton v, oo e Suplio may
not either.

) reject the Variation; or

) incrssse e Charge,except whro th ight o arial

termination is under Cla

14.7.4 The Buyer can sl use other ngms avaw\ahle‘ or subsequently

available to it it acts on its rights under ths Clause 14.7.

15. How much you can be held responsible for

151 Each Party's total aggregate liabilty in each Contract Year under the
ort, contrac han the

g 150% of the Estimated
Specified otherwise in the Award Form.
152 Neither Party is liable to the other for:
1521 any indirect Losses; and
1522 Loss of profits, tumover, savings, business opportunities or
Gamage to goodwill (in sach case whether direct or ndirect).
153 In spite of Clause 15.1, neither Party limits or excludes any of the.
following:
15.3.1 it liabilty for death or personal njury caused by its negligence, or
that of its employees, agents or Subcontractors;
1532 i or fraud or fraudulent
o ks amployons and
1533 any liabilty that cannot be excluded or imited by Law.
154 In spito of Clause 15.1, th
any indemnity given under Clauses 7.5, 9.3, 10.2, 163,
‘Schedule 7 (Staff Transfer) of the Contract.
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N

1942 on  confdentatvass o anyaver Cenrl Gvernment By, any

natne Buyer aneioe or epoces v Hancer o oy patof s

1943 e Euyer (acting reasonably) considers disclosure necessary o

ate 10 carry out ts public functions;
1944 whem requested by Parliament; and
1945 under Clauses 4.6 and 20,

195 For the purposes of Clauses 19.2 to 19.4 referer
Confa segs e daclosus undet s comanatty aorsomentor
arrangement including terms as strict as those required in G

19.6 Transparency Information and any Information which is exempt from
disclosure by Clause 20 s not Confidential Information.

197 Tho Supolr mustnotmako anypros antourcamont o pubicse e

Contracts or any part of them in any way, rior writen consent

e Sy 2t st e o ecmnils engemioure o et o
Supplier Staf do not either.

When you can share information

201 The Supplier must tel the Buyer within 48 hours i i receives a Request
For Information.

w2 Working Days of a request from the Buyer. me SuDD\ler musl Qwe Ihe
B ok spraton oo oo nastes s
202.1 pubih th Transprsncy omaten:
2022 comply i anyFeodom o nfomaton A (FOIA) st and
023 Envronmental

request

203 Tothe extent that it is allowed and practical o do so, the Buyer will use
reasonable endeavours to nolif the Supplier of a FOIA request and m:
talk to the Supplier to help it decide whether to publish information under
Clause 20.1. However, the extent, content and format of the disclosure s
the Buyer's decision in ts absolute discrefion.

Invalid parts of the contract

211 Ifanypartof e Conract s proniied by Law or g by  cout tobe
unlawtul, void or unerforceatie, it must be read as i was rem

he
sl wihawl ol o st of the Conpac e s vl or
enforceabe.

211
purpose of the Contract from being achieved or it materially changes the

Mid-ter Contact - version 1.1
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155

In spite of Clause 16.1, but subject to Clauses 15.2 and 15.3, the.
Suppliers
18.8.5 s no more than the Data Protection Liabilty Cap.
sse al Lose

a0 which  sufes under o n conmeciion with e Contrac,nclting
st
When caleating e Supplrs ity unde Cause 5.1 he folowing
items will not be taken into consideratior
15.7.1 Deductions; and
1572 any items specified in Clause 15 4.
I more than one Suppler s party o the Conlract, each Supplier Party is
ol rosponile forbth e oun s and o abies of e clher
Supy

Obeylng the law

161

162

‘The Supplier shall comply with the provisions of Schedule 26
(Sustainabilty)

‘The Supplier shall comply with the provisions o

1621 the Offiial Secrets Acts 1911 to 1889; and

1622 section 162 of the Finance Act 1989,

The Supp yer

Default by the Supplier relating to any applicable Law.
The Supplier
for ensuvmg kv Bumpicr complon i Low, i 365 o Gt
31

Insurance

'e Supplier must,at ts

cost, obtain and maintain the Required Insurances

The s own
in Schedule 22 (Insurance Requirements)

Data protection

181

The Supller st process PersoalData andcrwre b Supler Sl
rocess Personal Data only in accordance with Schedule 20 (Processing
Bam

The Suppl ownership. inor
relating to the Government Data
he Suppl
stored in an the Buyer
Months.
The Supp! PP

that
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balance of isk and rewards between the Parties, either Party may give
‘good faith

i e

Sothat, as amended, it is valid and enforceable, preserves the balance of

tisks and rewards i this Contract and. to the extent that it is reasonably.
possible, achieves the Paries' original commercial intention.

5
Warking Days. i metes i b deatwi v Commeral egoliaion as
setout n Glais Erorl Reference source not found. and, there s 1o
resolution vihin 30 Working Days of the matter being referred, the

wher they fall

No other terms apply

The
the Parties. The Contract replaces al previous statements, or agreements
‘whether witien or oral. No other provisions apply.

Other people’s rights in the Contract

Nothird parties may use the Contracts (Rights of Third Parties) Act (CRTPA) to
enforos any tamof the Ctac nless siatd (rfring o CRTPA n he

nGepandanty rom ORTPA
Circumstances beyond your control

241

Any Party affected by a Force Majeure Event is excused from performing
its obligations under the Contract while the inablty to perform continues, if
itboth

24.1.1 provides a Force Majoure Notice to the other Party; and

2412 uses all reasonable measures practical o reduce the impact of the.
jeure Event.

Any failure e o peromm i
Cont .10 fart o doiay by

Comprer i oy b comstred s o Wt Event ot oy
itself prevented from complying with an obiigation to the Suppiier due to a
Force Majeure Event.

Either party can partialy orfully terminate the Contract f the provision of
i ya e

lasts for 80 days continuously.
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N

Relationships created by the contract

relationship. The Suppl

Giving up contract rights

A partial or fullwaiver or relaxation of the terms of the Contract is only valid it s
stated to be a waver in wriing to the ofher Party.

Transferring responsibilities

271 The assign, novate or in the
Coniract of any par of  wihout the Buyer's witien consent.

27

Subject
Coriacihe Gontbacor it part o Rwinov e yecs prorwete
Consant. The Supplier snall provids e Buyer withformaton about the
‘Subcontractor as it reasonably requests. The decision of the Bl
consent or ot wil o be unrcasonaply witheld or deayed. I e Buyer
dossnotcommurictea decion o the Suppler it 10 Working

hen 1 consent il

oo T y tment
of a Subcontractor i It considers that:
2721

may prejudice the.

provision of the Deliverables or may be conirary 1o is interests;

27.2:2 the proposed Subcontractor s unreliable and/or has ot provided
tots 3

andlor
27.2:3 the proposed Subcontractor employs unfit persons

27:3 The Buyer canassign,novte orvanstr s Contactor anyparof 1o
any Crown Body, public or private sector body which performs t
functions of the Buyer

27.4 When the Buyer uses is rights under Clause 27.3 the Supplier must enter
into a novation agreement in the form that the Buyer specifies,

275 The Supplier can terminate the Coniract novated under Clause 27310 a
private sector body that is experiencing an Insolvency Event.

276 The Supplier remains responsible for al acts and omissions of the
Supplier Staf as if they were its own.

217 yer asks th for

the Supplier
Supply chain including:
2771 their name;

2772 the scope of their appointment;
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32.

3

@«

3

=

35.

316 In any notice the Supplier gives under Clause 31.4 it must specify the:
316.1 Prohibited Act.
3162 idenity of the Party who it thinks has committed the Prohibited
Act and

31.6:3 acton it has decided totake.
Equality, diversity and human rights

32.1 The Supplier must follow all applicable equalty Law when they perform
their obligations under the Contract, including:

32.1.1 protections against discrimination on the grounds of race, sox,
‘gender reassignment,religion or belief, disabilty, sexual
orientation, pregnancy, maternity, age or ofherwise; ant

52:12 any ofver requiements and nstuctons wich the Buyer

nably imposes related to equaliy La
522 The Suppler st use al easonble endeavours,and ifon the Buer of
the steps taken, to prevent anyihing that is considered to be unlawful

discrimination by any court or mbunal r e Eulty and Humen R

Contract
Health and safety
331 The Suppl e its obli
3311 all appicable Law regarcing health and safty; and
3312 th Buyers cumnt eath o ety oy i a h Byers
565, 35 provicd {0 the Sup
©2 e suDDher st o  poasbi oty oteray o and
fety incident or material nazards they e aware
Fromsos hat ot 0t porormancs ot Gontac

Environment

341 When working on St e Supler st prforn t olgatons nerhe
Buyer's

342 The Supplier must ensure that suppher S are avare o Buyer's
Environmental Policy.

Tax

351 The Suppli tax or social

ust y ,
inludng where applcable,any ntresoranyfnes. The Buyercanot
terminate the Contract where the Supplier has not paid a minor tax or

social security contribution.
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27.7:3 the duration of their appointment; and
27.7.4 a copy of the Sub-Contract,

Changing the contract

y can request a

g 9. the

signed by both Parties.

‘The Supplier must provide an Impact Assessment either:

28.2.1 with the Variation Form, where the Supplier requests the Variation;
and

222 itin e tme it ncldod i  Variaton Fom rquested by the

ifthe Vanallm o the Contract cannot be agreed or resolved by the

Parties, the Buyer can either:

28.3.1 agree that the Contract continues without the Variation; and

28.3:2 refer the Dispute to be resolved using Clause 39 (Resolving
Dispues).

The Buyer is not required to accept a Variation request made by the
Supplier.
Tne Supplrmy oy fecta Variaion equeted by e Buerfhe

28 5 1 ressonablybaleves trt e araton woud materaly and
‘adversely affect the risks to the health and safety of any person or
il would resut m he Deliverabies being proveed n & way that

infing

2852 the suyar

at noi

e Sandr o e Specemton st ot e Supplornoe

Tecuire echricas capaclty o el 1 kmplemnt he Varition.
thers s s Ganer Changs nLaw, e Suppler mustbear e rsk of
change and is not entied 1o ask for an increase to the
I there is a Specifc Change in Law or one s likely to happendunng the
Conracirent 6 Supplr mist v e Bubernee o e ey

cts of as
 Variation [ . the.
Charges or e Contract and rovide ovidence:
2871 that the Supplier has kept costs as low as possible, including in
ctor costs; and

28.7.2 of how it has affected the Supplier's costs.
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1

Bhere the Charges payabl uncer the Contractarsor are kel 1o exced
E5milln st sny pot kg he rlevst Conrsc P
Occasion of Tax hancooccurs, o Sepprer it nty o
Buyer of i within 5 Workig Days icludig:

35.2.1 the steps that the Supplieris taking to address the Occasion of
Tax it consids

relevant; and
3522 o Occasion of Tax

e Buyer may ressonasly nocd
Where the Supper orany SupplerStafare lal o be axed or o pay

Nati UK relating
Under o Corrac, e Suppher bt
35

1 compt
andal other tatutes o et g 1o e o
Social Security Contributions and Benefits Act 1992 (including
R35) and Natonal Insurance contiuions; and
35.3.2 indemify the Buyer against any Income Tax, National Insurance
and socal secrfy conttion andany ther by, deducton,
ution, assessment or claim arising f during o
St e Cairacs Parod I conmecton sl v rodson f e
Deliverables by the Supplir or any of the Supplier Staff.

Ifany of e SupplerStaf are Worers who recete payment latig (0

Worker contains the following requirements:
35.4.1 the Buyer may, at any time during the Contract Period, request
hatihe Worker provide infomaton which emonsuaios ey

200, he Buyer can speciy tn nformation he Worker must
provide and the deadiine for responding;
3542 the Worker conract may b teminatd a s Buyers roquet
Worst ks 0 provid re ot requssied by e Buyer
i e spouiied by the Buyer
3543 the Workers conract e terminaed at e Buyer’ equest
o Warkerprovidss nermaton i o Buyer conscers st
oo oo o drmaneiat wow  comies wi Ciasee 3531
ot et e Worker s ot oo wi hose
requirements; a
3544 the Buyer may supply any information they receive from the
to HMRC for revenue collection and management,

36. Conflict of interest

36.1

The
Sl St e ised n e posion of an e, beertel o peroeed
Conflct of Interest.
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@
e

288 Ay chango i the Charges o ol rom he Suplrs cbigatons
 of a Specific Change in Law must be implemented using Clauses
i)
How to communicate about the contract

291

effciv o e Workng Dy of delver as ong s ey e delvered
‘2 Working Day. Otherwise the noice is effective on the
et ok Day.An el s afscive ot Sam on e 5 orking Dey
2 Sonding unlsss an aor moseage s roco
202 Notiest e Bujer must b sent 0 o Buyer Autors
ot hoee o o et s o
203 ms Clause does not apply to the service of legal proceedings or any.
documents in any legal action, arbiration or dispute resolution.
Dealing with claims
30113 Baneficary i otfled of s Ol then € sttty the Indsner s
asonably practical and no later than 10 Working Days.
302 Atthe Indemnifier’s cost the Beneficiary must both:
30.2.1 allow the Indemnifier to conduct all negofiations and proceedings.
Claim; and

30.2:2 give the Indemnifier reasonable assistance with the claim if
requested.

303 The o o the
prior written consent of the Indemnifier which cannot be unreasonably
withheld or delayed.
304 defend 9

d ina way the

Beneficiry’s reputation.

305 The Indemnifi or compr
Beneficiary’s prior writlen consent which it must not unreasonably withhold
or delay.

306 use all i d
mitigate any losses that t suffers because of the Claim.

307 Ifthe Indemnifir pays the Beneficiary money under an indemity and the

which is the Claim, the

30.7.1 the sum recovered minus any legitimate amount spent by the
Beneficiary when recovering this money; and
30.7:2 the amount the Indemnifier paid the Beneficiary for the Claim,

Mid-ter Contact - version 1.1
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362 The Supplo st promtly oty and o deals ot Buyeon
tentialor perceived Confict of Interest happens o is expected to
o
83 The Buyerwi
1 bo pu i place (0 romecy an 3l pemewed ot potntl Confictof
ntrest 1 in
oot Tosone an sl stanil Goneyof etot e Boyer v
terminate its Contract immediately by giving notice in writng to t
Supplier where there i or may be an actualor potental Conflct of
Interest,

Reporting a breach of the contract
7.1 s sconasisavar it nc Suplr and Suppler i must rert 1
the Buyer any aciual or suspected bre
701 Law;
37.12 Clause 16.1;and
37.13 Clauses 3110 36,

sond o Jepors 3 beach sed n ovse 371150 b Byt or s
Proscribed Perst

Further Assurances

Each Party wi 0 other Party,
e easondby recessany s g aiecio o mearingof i Contac

Resolving disputes

391 Ifthere s a Dispute, the senior reprasentatives of the Parties who have
authority o settle the Dispute will, within 28 days of a wiitlen request from
etin good faith to resolve the Dispute by commercial
negotiation.
392 Ifthe Parties cannot resolve the Dispute via commercial negotiation, they.
the Centre for

todel Mediation
Dispula fthe Parles cannotsgree on & mediso,the meditr il be
Jther Party does not wish to use, or continue.
use e mediaton, or mediaon doss o esoe e Dipu. e Dpe
st be resolved using Clauses 39.3 to 3.5,

393 Unless the Buyer efers the Dispute to arbitratio using Clause 39.4, the.
Parties mevocably agree that the courts of England and Wales have th
exclusive jurisdicton to:

39.3.1 determine the Dispute;
39.3:2 grant interim remedies; and

Mid-ter Contact - version 1.1
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31.

Preventing fraud, bribery and corruption

311 The Supplier must not during the Contract Period:
31.1.1 commita Prohibited Act o any other criminal offence i the
Regulations 57(1) and 57(2),
3112 do or allow anything which wouid cause the Buyer, including any
ofthlrsmployees, consuants,contrecors Subooniactrs of
a breach any of the Relevant Requirements or incur any
ooty oner .
312 The Supplier must during the Contract Period:
3121 create mainan and ntoros adquaspolces and procedurss to
re it complies with the Relevant Requirements
Proninied Adtand veqmle s Subeonvecions 1 do e same;
81.22 Kol rcords o show s compl il s blgatons under
i Glasee 3 and e copes oo Buyer on o and
3123 i required by the Buyer, within 20 Working Days of the Start Date:
‘Contract, and then annually, certy n witing to the Buyer,
that they have complied with this Clause 31, including compliance

ippler Staff, and prov
this on request, mdudlng its pnl\cles ‘and procedures,

ity the an

sk of Gl 511 of oty eanen o K ot ooy of

‘Supplier S, have aither:

3131 been investigated o prosecuted for an alleged Prohibited Act;

31.32 been debarred, suspended, proposed for suspension or
debemen or reohervice el o ake part i procurament

1 or contracs because of a Prohibited Act by any

Govermment doparimentoragency:

31.3.3 received a request or demand for any undue financia or other
‘advantage of any kind related to the Contract; and

3134 suspe y person or
he Contract hascommitedor attemptd f commit a Profibied

sta e Suppher oo o Bujr s equredy Cluse 313 e Sopler
riher enquires, co-opers
nvestomnon o o i o sy ook ocacand rlovam,
documentation.
315 Ifthe Supplier is in Default under Clause 31.1 the Buyer may:
3151 require the Supplier to remove any Supplier Stafffrom providing
the Deliverables if their acts or omissions have caused the Default
and

3152 immediately terminate this agreement,

Mid-ter Contact - version 1.1
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40.

39.3:3 grant any other provisional or protective relef
394 The Supplragres ha the Buyer has he exclusie ight o fer any
Dispute o be iy resoved by aniation uncer he London Cour
Intematonel riraon R s at e e of 1o Dpute.Tnerewil
5o oty one et The sentoroGal s o1 e rracon il b0
London and the procsedings will be in English.

395 The Buyer has the right to refer a Dispute to arbiration even ifthe
Supler e st or has atempted o oot count proceedings under
Clause 393, uness the Buyr has ageed o 1 cout proceedings of
participated in then. Ever roceedings have sared ne Partes

necossary o

if under
Clause 39.4.

396 The Supplier
Dispute.

Which law applies

‘This Contract and any issues or Disputes arising out of, or connected to i are.
governed by English law.

Mid-ter Contract - version 1.1
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Sch
1. De

11

edule 1 (Definitions)

finitions

shal have the meanings set out in this Schele 1 Dsfnions) o e et
‘Schedule in which that capitalised expression
2 s capisised Dvetaﬂ
i Semoase, vl . 1 e, oo mosmoteenscsordancn
i e common \nlernve!aﬂon wihin the relevant market. secorfindustry
where approy therwise, it shall be interpreted in accordance with th
Ssonay maanig
3 Inthe Contract, unless the context otherwise requires:
131 the singular includes the plural and vice versa;
132 reference o a gender includes the other gender and the neuter;
133 referonces to a person include an individual, company, body
rporate, corporation, unincorporated association, firm, partnership
or other logal entity or Crown Body:
134 a reference lo any Law includes a reference (o that Law as amended,
extended, consolidated of re-enacted from time 1o time;

135 the vords including “othr’. in particuar, *or example” and
simiar words shall not limit the generalty of the preceding
Srlloc coninocd a5 1y were ramesitoly eiowed by o words
“without limitation";
136 references 1o ‘writing’ include typing, _printing, _lithography,
pholography, display on a screen, electronic and facsimile

& e fom.and exprssinsrfring b g sha e constued
accor
137 re!elence: o “ropr Shall be construed as.
renany it o i olbronco o proser e re e
and to "undertakings” as references to obigations under the
Contract;
138 references to "Clauses” and "Schedules” are, unless otherwise
provied, eeroncos o he ouses o svaciosof e G o
s i any Schedu o prs, paagraphs, anneres and
(ablss are, unless. Shenws. provoed. reforences 10 he.parts,
ragraphe, annores and ables of he Seheduls n which hese
eteronces avD

phs” are, unless otherwise provided,

Tetronces 16 he paraqravh of he approprate Scheduos uness

otherwise provided;

1310 referonces to a series of Clauses or Paragraphs shall be inclusive of
the clause numbers specified

Mid-ter Contact - version 1.1
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1311 the hasdings n he Contracta o eas o rferane arly and sl
nd

1312

affect the interpretation or construction of the Contract;

“Schedui 1 (Defnitions)
Groun Copyright 2022

T s sl s egree o covol sfcent o e

undertaking to
ecepios haouming oo

ted as an associate under generally

the Crown as a whole.

1313

Day (o such fater date when relevant EU law ces

pursuant to Section 1A of the European Union (Withdrawal) Act 2018)

0

m time to time):
oy £ requton, EU docilon U teiary lgilaton ox

e EEA agreement (‘EU R s") which is to
Tom-por of Gomoslc 1 by pplkaton of Secton 351

o e P Conolton ey 3 o reerence o the EU
References as o of
Sotton 3 o e Biropent Unmn (wmmrawau Rk 2015 a0
modified by domestic law from fime

@ any EU instuion or EU amhorNy or amer such EU body
shall be Completion ‘areference to
e U o, oy o b 0 i s fancions we
transferred.

have the following meanings:

"Achiove™ in respect of a Test, to successuly pass such Test without any
Testssues and n fespec of s Miestone he isus of o
Satisfaction Certificate in respect of that Milestone a
“Achioved,“Achieving: and Achlevement”shal be consred
accordingly.
ditional FDE G
Group Member” | MembernPartAof Amex 3 of Senaue 24 Fnancia Ooutis)
(if used);
olaim pect of a Force Majeure
Event;
"Affilates” inrlaton . by corporte any therenty wichdrocty or
Common Gontolf that bocy corprato fom o 0 me:
"Annex" ‘extra information which supports a Schedule;
"Approval” U o wrtencorser of e By and Approve” and
“Approved" shall be construed according
“Associates” oans, i rlaton o an ntty,anurdertaing nwich he eny
Guns.drecty o narecty. e voting

Mid-ter Contact - version 1.1

"Audi

the Buyer's ight to:

@
)

©

@
©

verify the ntegrity and content of any Financial Report;
verify the accuracy of the Charges and any oth

payeblo by he Bayerundor & Contract(noding roposed or
actual variations to them in accordance with the Coniract);

verily the costs of the Supplier (including the costs of all

with the provision of the Services:

verify the Open Book Data;

verlfy the Supplier's and each Subcontractor's compliance
with the appiicable Law;

identiy or investigate actual or suspected breach of Clauses
31037 andior Schedule 26 (Sustanably). Impropristyor

any
Securty and I hese rcumsiances 1 Buyer shll have 1o
oo o o e Suppr of he purpose o bjctve of
its investigation:
ntify or investigate any circumstances which may impact
unon e financi stabltyofthe Suppler andorany
bty to provide the Delverables;
obtain such information as is necessary to fufl the Buyer's
obigations to supply information for pariamentary,
il oo amintatve puposes mcmmng the
information to the Comptroller and Auditor General;
review any books of account and the infernal contract
management accounts kept by the Supplie in connection
it the camracn
carry out the Buyer's internal and statutory auis and
e siamiog snorcrty the Buyers annusl g
Interim reports and accounts;

pusianto Secon 1) of e Nalonal Avd Act 189 of e
iveness with which the By
o e resouneens

"Auditor”

@

Mid-ter Contact - version 1.1

the Buyer's interal and exteral auditors;
the Buyer's statutory or regulatory auditors;

the Comptolr and Audtr Caneral, ol stf s any
d representatives of the National Audit Offce;

HM Treasury or the Cabinet Office;

“Schedui 1 (Definitions)
Groun Copyright 2022

"Award Form"

pa ppointed by the Buyer
simiar review functions; and

1) successors or assigns of any of the above;

iformation requied fort Contract, o e e oy o
Supplier and the Buyer

Representative’

“Beneficiary” aPary g (o daiming t have) e bnefof an ety
under this Con

"Buyer" the public sector purchaser idenified as such in the Order Form;

BuyerAssets | e Bujers nfasucue dola sotare, mlerals assls
‘equipment or other proper
16 Buyor and whic s or may be us
proviian ofthe Defverables i romain o properyof he
Buyer throughout the term of the Contra

"Buyer the representative appointed by the Buyer from tme to time in

relation to the Contract initially identified in the Award Form;

"Buyer Cause”

has the meaning given 1 it in the Award Form;

"Buyer Data’

means the data, text, drawings, diagrams, images or sounds

logetneruithary daiabase made up o any oftrese urichare
any electronic, magnetic, opticalor tangible media,

mc\umnv any Buyers of End Users Gonfdental Information, and

(o) are supplied o the Suppler by or on behallo the Buyer,or
End

(6)  the Supplier is required to generate, process, store or
ransmit pursuant to this Contract; or

(©)any Personal Data for which the Buyer or End User s the

Controller,
y ing | means any and all e Buyer.
PR and whero the Buyr e Cental Govemment Bocy.
PR, whi ar of v boan dovelope pdopendonty of e
Coritadt twhetherprior 1 i Star Dt o fhoreise)
"Buyer remises owned, controlled or occupied by the Buyer which are
Premises” mads avaiabl or use by the Supplie o s Subcontactrs for the
provision of erables (or any of them);
"Buyer Third means any supplier to the Buyer (other than the Supplier), which is
Party” nolified to the Supplier rom time to time;

Mid-ter Contact - version 1.1
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“Buyer's (2 all Personal Data and any informaion, however itis “Compliance pler who pension coniributons; bodies, persans, commissions or agences fom e 0 me
Confidenti conveyed, that rlates to the busingss, afairs, developments, Officor” ensuring that the Supplier complies with s legal obiigations; car allowances; camying out funcllons on s
Information property righs, rade secrels, Know-How and IPR of the P -
Buyer (ncluding al Buyer Existing IPR and New IPR); “Confidenti means ny ormaton ovover s onveyed, hatlates 0 he any other coniractual employment benefs: Crown IPR means any IPR whic i owned by o censed to the Croun,
nformation business, affairs, developments,rade st taining; i ar o have been deveoped ndeperdenty ofthe Con ot
) Gmaiher o ot i marked confenta’ or whieh oug personneandsiplrs o Bier o s Suppet. | "‘°‘“""‘9 work place accommodation; {uhether prior (0 the Sart Date o othense)
e i o o s T T S “CRTPA" | e ontat R of e s ct 65
oy atnton or o the Buers possesion b e o e sonooty —
I comnecon wi ths Contad, an ornotite marked as “onficent recessay o provide e Deiorat m;m, e “ota rtocton |0 ssamorty b orrle ot f o s
< considar 1o b contenl, : my rocessing on the protection of Person:
formtn cerve o ay of th s (%) reasonable recruitment costs, as agreed with the -
Corflctof  conflict between the financial or personal duties of the Supplier ] Buyer. 3029 Assessment
“Central a body listed in one of the folowing sub-categories of the Cenlral rest” or the Supplier Staffand the duties owed to the Buyer under the i P o | G ” RP——
Government the Public Comvect hne ressonable opmion o e Biper (o) costs ncured in respect of Supplier Assets which would be Prorin il IR U A Sty ot
Body" Guide, as published and amended from time to time by the Office treated as capital ccording (o generally a ted ut the processing ersonal data an privacy; and (iv) (to the
for National Statistics: “Contract” the ‘contract between the Buyer and the Supp\»sr which consists of unting principles withis K, all include the extent that it applies) the EU GDPR; 8
the terms set out and referred to in the Award i arged in respect of Supplier Assets by the PPl i
(@) Government Department; Supplier tc uyer or (to the extent that risk and title in any “Data Pr i has the the Award F
15 Nor Daparimertal Pubc Sody or Assombly Spensored “Gontract e tom of e Gontact fom te crter of e St R 47 i o Sy ot il \Data Protcton | has he mearinggven o nhe Averd Frm:
Public Body (advisory, execuve, or rbunal): Periox ) StartDateror incured by the Supplier i respect o bl Assets; 3
(0 Nandinisterial Dpariment or ©) th Efective Dae (o aporaionalcosewhicae ot ncuded it s or &) “Data rotetion | has he meaning gven o e UK GDPR or tho EU GDPR a5
ive Agon e extent tha such costs re necessary and oA s e meaning o1
@) Bxecuiive Agency: () _unti the End Date; epel e b the Soppler e rovon o he off © contoxt roquires:
“Change in Law" | any change in Law which impacts on the supply of the. . . wal orges pald or payable D=“vemb‘=s and “Data Subject" has the meaning given to it in the UK GDPR or the EU GDPR as.
Deliverables and into e Comectwhove a1 .,m.g,.,m are met by the Supplier; (@) Reimbursable Expenses to the extent these have been the context requires;
force afte the Start Date; specied as allowable in the Award Form and are ncurred in
“Contract Yoar" ot e (12) e Galivering any Deliverablos; “Data Subject | request made by.or on behaf of, a Data Subjoct n accordance
Change of change of control within the meaning of Section 450 of e ot sl okl T Ll ot xcloding w Data o
Gontrof Corporation Tax Act 2010; access their Personal Daa;
B r ntrol in either in () Overhead;
“Charges" the prices (exclusive of any appicable VAT), payable to the ‘Contro control i eiher of e senses dined in seclions o0 and 1124 of p o cont “Doductions” | al ¢
Supplier by the Buyer under the Contract, as sel out n the Award avcordingly () financing or similar costs; Buyer s paid or is payable to the Buyer under the Contract;
Form, for the full and proper performance by the Supplier of its . (g) maintenance and support costs to the extent that these relate
obligations under the Conlract less any Deductions: Controller® s the meaning given (o n the UK GDPR or the EU GDPR a5 to mainenarceandlor suppor Delveraiesprovidd beord “Default” e brsachof e clgatons o e Suppler (kg
b 17 Contact Pred wheter 1 rlaton o Supier Asers o terms) or any other
“Claim™ any claim which it appears that a Eeneﬁmary is, or may become, the context requires: de!aun 1lndudlng ma!ena\ delaull) acl wuss\en neglmence or
entited to indemnifcation under this C “Core Torms" oo s uncn gy o o P =
cammm.ny the Cm\hdem\a\ In!orma(mn listed in the Award Form (if any) part of the Confract set cut i the document called "Core Terms () fines and penalies; ubject-matter of the Contract and in rospect of which the Supplier
comprising ly sensitve information rolating t the “Coste" o o 0 2 15 Vable o the Buyer:
tormaton” S P o 6 basnecs o whin e Supplr s ndcated ek i b T e b >
o the Buyer that, if disclose , woul e Dbl property o “" bovang such Schedula is used; and "Delay e munts (1 any) payabe by the Supplertothe Buyern
Supplier significant commercial disadvantage or ms\enal financial (k) non-cash items (including depreciation, amortisation, Payments” respect of a delay in respect of a Milestone as specified in the
foss; (@) the cost o the Supplier orthe Key Subcontractor (as th impaimments and movemens in provisions); Implomentation Plan;
Sonet o) coloted por Work O, of eged athe
“Comparable | the suppl - ppler Saf, i “Grown Body” | e gorerment o e Ui Kingiom (g e Nothern Goods Gontract
Supply” the same or simila to the Deliverables; . " " Ireland Assembly and Execulive Comittee, the Scoti including the Documentation:
O base salary "a“’ ‘o the Suppler Staf Government and e National Assemblyfor Wales), including
(i) employers National Insurance contrbutions “Delivery” livery ofne v Delverabl o Misionenaccordance win
the e accepted by the Buyer
Wit Contact-versian 1.1 Wit Contact-version 1.1 Wit Contact-versian 1.1 Wit Contact-versian 1.1
s ® o
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by the either (a) confirnation in witing o the Suppiier; or (5) whero.
Schedule 8 (Implementation Plan and Testing) is used issue by the
Buyer of a Satisfaction Certiicate. "Deliver” and "Delivered" shall
be construed accordingly;

“Dependent

Parent
Undertaking”

means any Parent Undertaking whih providesany o 3
Subsidiary Undertakings andlor Associates, whether directly or
indeacty.wih any lmanas\ traing, managarial of aher
ssstance raturo, i he Supplier would
unable to Dvmmue o day 0 6oy mnduclsnd operation of ts
businosa i he Samo marmner a5 caiod o at ho ime of etering
i s Contrac Indlading 0 he avaidance of doubt (e

“Schedui 1 (Definitions)
roun Copyrht 2022

{©) has baon or shall be genorated for the purpose of providing
the Deliverables;

"DOTAS"

the Disclosure of Tax Avoidance Schemes rules which require a

promoter of tax schemes to tell HMRC of any specified noifiable

rangenents o proposas and o provde rescried iormatn

on those arrangements. s within sat fime limits as

ot Pon7 of e Enance Ac 2004 and m seconcors

legislation made under vires contained in Part 7 of the Finance Act
04 nd ded to ‘

DPA 201

“The Data Protection Act 2018

descriptons of he Servises and Senice Leel,tectnial
specicstions usr manuls, rang manusls, opersing manuas,
process definilions and procedures, system er
descrtons and  suen oer documamaﬂcn wnetnern
is e
Seoprio e Buper i o e o
(a)  would reasonably be required by a competent third party.
capable of Good Industry Practice contracted by the Buyer to
develop, configure, buid, deploy, run, maintain,
tost the individual systoms that provide tho Deliverables
(b) s required by the Supplier in order to provide the
Deliverables; andior
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“Eatimeted vear | theaniceatad ol Glargespeyabe by the Buyeri tha st

1 Charges” Contract Year specified n the Award Form;
“Estimated means for the purposes of calculating each Party's annual iabilty
Yearly Charges” | under Clause 15.1.

(@) inthe first Contract Year, the Estimated Year 1 Charges: or

(9 inany aubsequent Contact Years, he Charge pad o
payable i the provious Contract Year

(©) after the end of the Contract, the Chames padorpyatlen
the last Contract Year during the Contract Peri

reduce waste and phase ot the use ofozone depleiing
ino o

e and o renmman g ony s togmonal
policy of the Buyer,

"Equality and
Human Rights

Commissior

he UK Govemment body named as uch a8 my bs renamed or
replaced by an equivalent body from time to

"Escalation
Meeting”

upplier
and the Buyer Authorsed Represenatv o addres ssues tat
have arisen during the Rectifcation Plan Proce:

Mid-ter Contact - version 1.1
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provision of the Services in accordance wilh he ferms of tis —
Contract; Due Dilgonce | any nforalon supple o he Suppler by or onsehalf o o B European Union
Information Buyer prior o the Start Dats ” "
“Disaster” por EU GDPR the European Par  of the
cumuiaively, E | the date on which the inal Party has signed the Gonract; Counc o 27 Al 2016 on e prtcin ofralua orsons win
il be unavalable (or could 1y o anicipated 1 b ing of personal data and on the free
Unavaiable) for ‘,?.“;L“’ pectiod in e o ,‘d""’m forte “EIR" the Environmental Information Regulations 2004; movement of such data (General Data Protecton Regulaton) as it
hoposesof s demton e “Disaser Paiod has effectn EU law;
ploy the (Protecton of Employment)
“Disclosing the Party directly o indirecty providing Confidentil Information to Regulations™ Regulaions 2006 (S1 20067246) as amended or replaced; “Existing IPR" | any and all IPR tha are owned by or censed to ether Party and
Party” the other Partyin accordance with Glause 19 (What you must ke ‘which are or have been developed independenty of the Coniract
o ooy " SCEeToce wih Giause 19 (natyou musteep “End Date” ho carlr of: (whether prior to the Start Date o otherwise):
“Dispute" any claim, dispute or difference (whether contractual or @ Ihe Expiry Date as extended by the Buyer under Clause 14.2 “Exit Plan” has the meaning given to it in Paragraph 4.1 of Schedule 30 (Exit
wal) ais i i Plan)
feokiurmatiieichotiabolily sy Y,“;;“;,fi,‘j(‘"“‘ e () ifthe Contractisterminated before the date speciied n (2)
e Comeact e 6 logs above, the date o temnination of the Contract; “Expiry Date™ | the date of the end of the Conlract as stated in the Award Form;
Viabity shall arise under English law or under e la "End User" means a party that is accessing the Deliverables provided pursuant “Extension ‘such period or periods beyond which the Initial Period may be
et bty o ogerdons of et 8 pateorcoune o s a party hat 9 bls provided p Extens such priod o priods boyond whch n y
‘action may successfully be brought in the English courls; e o el ne. S:Y:;W"@'e e eemces, Period ianided, specdied in the Award F
“Dispute tr et rsouton rocars st i Glause 39 (Resoving of use e Delverales by the Buyer): “FDE Group” the Supplier and any Additional FDE Group Member;
Reﬁnlutlnn~ disputes): “Environmental to conserve energy, water, wood, paper and other resources, “Financial ‘The occurrence of one or more the following events:
Polley” Distress Event (a) the credit rating of any FDE Group entity drops below the

applicable Credit Rating Threshoid of the relovant Rating
Agency;

any FDE Group entity issues a profits warning 1o a stock
exchange or makes any other public announcement, in each
ase about a material doteroration n ts financial posiion or

trre g bl nuestgton ol moroper nanci
accounting and reporting, suspected fraud or any other
mbrapicy o any FOE Group entiy:

any FDE Group entity commits a material breach of covenant
foits lenders;

Mid-ter Contact - version 1.1
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(@) Koy Subcontractor nofies the Buyer that the Supplier has.
7ot pid ary maerl s propery o e speciiod

invoice and n a genuine dist
@ anyFDE Gmun Sy oxtends ve g Der\oﬂ forfing e
ackounts wih fho Rogitar of Co t the fiing

g
out an explanation to the Buyer which the
Buyer (acting reasonably) considers to be adequate;

(@) any FDE Group entiy islate fo file s annual accounts
wihout a pubhc notfication or an explanaton to the Buyer
i e By scing rssorab) consdrs o b

Ihs directors and/or external auditors of any FDE Groug
concludo thal  mateial unceriaint oxits 1 laton o el
Fi entiy's going concen in the report

Incuding n 8 regsonsble bu plusibe ownside s
“This includes, but is not imit mentary about ldy
andading rospects n e eporsrom arecios o xernel

anyof he following
0 any FDE Groupanty makes  pukc
ouncene

abilty o trade as a going concern;
(i) commencement of any litigation against any.
FDE Group enlity with respect 1o financial
indbiacnessgrster than £5mor clgzions
under a service contract with a toal contract
Value grester han £5m;
(o aymentby any FDE Groupenty ofany
iancial indebledr
ey o lndsmedwsss of any FDE Group
due as a result of an event of
(0 e cancelaton o suspersnof ny fnencel
lebtedness in respect of any FDE Grot
it
(vi)an extornal auditor of any FDE Group entity
xpressing a qualified opinion on, o including
‘an emphasis of mattr in, ts opinion on the
statutory accounts of thal FDE Group entiy,
in each case which the Buyer reasonably
believes (or would be likely reasonably to
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believe] could directly impact on the conlinued
froviionof ths Dolverale inaccrdance
with the Contract; o
‘any one of the Financial Indicators set out in Part
o Senoie 24 1 viod o any o v EOF o aes”
faiing to meet the required Financial Targat Threshold.

0

Roport”

areport provided by the Supplier to the Buyer that:

(a) 1o the extent permitted by Law, provides a true and fair
reflecton of the Costs and Supplier Profit Margin forecast by
the Supplier;

(6) 10 the extent permitted by Law, provides a true and fair
eflection of the costs and expenses o be incurred by Key

ubcontracors <as requested by the Buyer);

(©) s in the same software package (Microsoft Excel or Microsoft
oo gy lank amplates wich have
e ssusd byt Buyer o the Supler on o befors the

it Date for the purposes of this Contract; an

{0 1 ot by the Supplas il FnsctlOffcar o Dirscior

of Fin

“Financial
Transparency
Objective

means:

(9 the Buyerhaing o cesranalyss of he Costs Qe
recovaries (uners rlvant) ims spent
rowting e Serecs and e Suppler Pof Mg 6 hat
T Gan undersand any paymen: sought by ha Suppter

(b)  the Parties being able to understand Cost forecasts and to

and EDDmpns(e !oremaslmv techniques;
being able to understand the quantiative impact

o any Vanatons e affes ongong Coxl and dentiyg

how these could be mitgated and/or reflocted in the Charges;

(@) the Parties being able to review, address issues with and
reforocast progres nlation o the provianof the

(e) the Parties challenging each other with ideas for effciency
o morevemene
enabling the Buyer to demonstrate that it is achieving value
y o

“Force Majeure.
Event"

any event, circumstance, matler or cause affecting the
performance by either the Buyer o the Supplier o s obligations
arising from:

(@) acts, events, omissions, happenings or non-happenings
beyond ne reasonabl contol fthe Afect Pary ich
tor materially delay the Affected Party from performing
e onngauons under a Contract;
®)

ton, war or armed conflct, acts of terrorism,
oo byt or cramica ware,

g

‘expected from a skilld and experienced person or body engaged
wihin the relevant industry or business sector;

(@) such other information s the Buyer may reasonably request
in (orin response to) the Variation request;

United the Northern
Ireland Assembly and Executive Committee, the Scottish
Government and the National Assembly for Wales), including

ersons, commissions or agencies from time to time
Caryig oo tcions on 1 bl

Majeure Event;

“General Anti-
Abuse Rule’

“Covsrmment | e ol et dravings,dgrams mages rsouncs (ogeber
(c) acts of a Crown Body, local gevemmem or regulatory bodies; Data”
fre, flood or any disaster, o oy o g oteal o gl meda ncing
@ fre. ’:’"“;": v “‘;‘ T i ooty for any of the Buyer's Confidential Information, and whi
) an sl st afectng o i part o wch o
© ety s not reasonatly avatani bot (a) are supplied to the Supplier by or on benal of the Buyer: or
(b) the Supplier is required to aenerale Pprocess, store or
@ any industal dspute relating o the Supplie, the transmi pursuant o the Con
Subplir Stall(ncluding any subsets of hem)oLany “Government the Govemment's preferred method of purchasing and payment for
oiner falur n the Supple o he Subconactors
Supply chan; procwrement | low e goods o senices
: card” s gov ki govemmentpublicationsigovernment-
) any ovent occurence,crcumstance, mater or cause earomenceard
o the wil act. neg
{0 1ake reasonable precauions against by the Pary - inthe CIEU Halfax and
concerned; and Princple” athers
(i) any failure of delay caused by a lack of funds, “HMRC" Her Majesty's Revenue and Customs;
o sl sl oy it ok nelocr s o
{ake ressonabie preventtve acion by hat “ICTPoliey” | the Buyor' poctof mformat
technology. refered fon the AWard Form. which s nforce a3 at
by the oter Pary e StartDate (acopy of which has been supplied 0 the Suppler),
Staing tat the Afected Pary beheves hat there 1 a Force 25 updaled from me to e in accordance wih the Varation
Procedu
(& thelegisiation n Part 5 o the Finance Act 2013 and; and “impact an assessment of th mpact o a Variaton request by the Buyer
Assessment” | completed n good ah. including

9 any s tlation inocuced o patiament o counteract
iantages arising from abusive arrangements 1o avoid
Natone ranee consions

“General Change
inLaw"

a Change in Law where the change is of a general legisialive:
9

"FOIA"

the Freedom of Information Act 2000 and any subordi
Ieqiaton s dnder that Ac rom ima t i togeter il any
guidance and/or codes of practice issued by the Information

such legisiation;

Mid-ter Contact - version 1.1

uties of any
op affects o relates ble Suppl,
"Goods' ‘goods made available by the Supplier as specified in Schedule 2
(Specifcation) and in relation to a Contract as specified in the
Award Form;
Indh standards, practices, methods and procedures conforming fo the.
Practice’

(a) details of the impact of the proposed Variation on the
Delveratiesand o Supplersabily o mee s othr
obligations under the
(8ot of o cost of implementing the proposed Variation:
) detals of th ongoing costs required by the proposed
ristion when implamented,nluding any nresse
Gecaaas nihs Gares (o3 aopicab ny ahiraton it
enmerees o epnors egred by ol Partyand
any alteration to the working practices of sither
s maabl o he implemertaton, gether it any
proposals for the testing of the Variation;

Low and to ercise of e dogroe of sl and care, ligence,
pruden

Mid-ter Contact - version 1.1
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the plan for p of Schedule 8

Plan” or
otherwise as agreed between the Supplier and the Buyer;

“Incorporated

Torms” Award Form;

“Indemnifier a Party from whom an indemnity is sought under this Contract;

“Independent

Controllor”

a party which is Controler of the same Personal Data as the other
B s om0 Sment of o col wih egerds
Personal Data.

“Indexation”

the adjustment of an amount or sum in accordance wih the Award
Form;

“Information”

has the meaning given under section 84 of the Freedom of
Information Act 2000;

“Information

the UKs indspandent auhorly hich desl it ansuring

privacy
o i et whtS romelod oponmees oy pusle ot

“Initial Period”

“Insolvency
Event”

the inital term of the Contract specified n the Award Form;
with respect to any person, means:

(@

iratprson suspends, o tretens {0 suspend.gaymentof
is unable to pay its debs as they falldue or
i iy o oy 1 dobe o
() (being a company or an LLP) is deemed unable to pay
s debi withn the mesningof seto 123 f e
Insolvency Act 1986, o

) (bong a parnrsi) s deamod unabe (0 py s
debis win the mesningof secton 222 fhe
solvency

®

natperson commences negotaons wih o1 o moreof s
creditors (using a voluntary arrangemer

e i
1 dept,of makes a proposa o or enies o any
‘compromise or arangement with one or more of s creditors
oakes any siep o oblan a maatru pursant o Secion
1A and Schecule A1 ofthe Insolvency Act 1965 alher then (n

. an LLP or a partnership) for the:

purpose of a scheme for that

Mid-ter Contact - version 1.1
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“Installation
Works"

“Schedui 1 (Defnitions)
ight 2022

&cnnsmc:;‘zﬂ;\:lwz ol!:‘ev ‘companies or the solvent “Intellectual (a) DWYHQM rights related to or affording pmtgcnm similar to “Key . any Subcontractor:
operty o, SUBCOMISCOr” | () i o upon o delver any vk package vl e
(c) another person becomes entied to appoint a receiver over or "IPR’ Invanions, Sem-conducor tpography Mt rade marks, Deliverables in their entirey; a
o S recoer s ewomcs o e e i e and webate scrsae
assets of that persor rights in trade or business names, goodwil, designs, (b)  which, in the opinion of the Buyer Deﬂmms (or would penorm
Know Haw trade secrets and other rights in Confidential if appointed) a critcal role in the provision of al or any part of
@ a aedllorovemummncer 07 Ihat pevsoﬂ attaches or takes Inforr the Deliverables; and/or
possession of, or  dir e suchacss
PO ——— ©) with 3 Sub-Caniract with the Contract vl which at th tme
e fevedor em roed on ar sued aga.ns:“_:z: whale ot Tegistration, for any of the ri "t (a) tht are capable ov apwmmem Sxceeds o woul sxceed f apoed) 0%
partof thatperson's asets and sueh atachmontor cess ofbeing registered nany country or urisccton; and Rarges forecast o be payabl under the
i (¢ all other rights having equivalent or similar effect in any C"""a“‘
(e)  that person suspends or ceases, or threatens to suspend or ‘country o jurisdiction; and the Supplier shall list all such Key Subcontractors in section 29
conse, camying onal o  substantal part of 1 business: of he Award Form
“Invoicing tho s o wich o Suppler st e tho Buyer a5
(f)  where that person is a company, an LLP or a partnership: Address" ‘specified in the Award Form; “Know-How" all ideas, concepts, schemes, information, knowledge, techniques,
o eaion sy e o e lnow o oing
" Pl has the in the European Union (Withdrawal to the Deliverables w already in the other
'w"eiy‘w oy o s sarvc), s given. a Doy Agreament) Act 2020, Parys possesson beoe the S ot
connectn with e wirding upof it porsa other “Low any law, suborinatelegislatn witin he mesning
than sole purpose of a scheme for a solvent - " Section 21(1) m e \memrehlmn A 1978, bye-law, right within
amdsamaion et vorsor i cne or e oer PR Gl any clam ofinfingement o alleged nfringement (nclucing the
nies or the solvent reconstruction of that defence of such infringement or alleged infringement) of any IPR, “monded by European Union (Wihdravial Agmem“ ) Act 2020,
on ysedo o heDearbes o Ghaiseprovcd anr ety oot o s o
y e Supo ot has e, jdgment of a rlevant court f .
) an appliation is made tocourt o an order s mac practc,
) enopplcation s mode o P e acces) i hoBuyor i h uiman of s olgatos urcor ha h,eq“,,:‘,,,em o e e hon e Sueen s
mlzmmn to appoint an administrator ound to comy
ghenarifanaaminttris rvonid. o v o th fsaolnis g rduats st vork rouh ot w rocessing under Part of e DPA 2016:
: atonal Insurance contibutons i S
(i) (being a company or an LLP) the holder of a quaifying oo uchcan e i Processing”
cang charge over i person has
foatng charge i e gsets of bal porsn — Lo s ottt G o ges (g
acmmisraive recener o u invesigation,igat 3
Agreement Silr bsnily 7 ot i om 3o Sehede e e oanaos et o e
() (being a partnership) the holder of an agricultural rocessin (including negligence), breach of statutory duty, m\sl‘pl‘umahnn
foatng carge cir e asetsof ot prsn s o okt | e v o Gl gt v pse or therise and "Loss”shall e terpreted acordingy
agriculural receiver; or means of Processiny “Marketing shall be the person identified in the Award Form;
. Contact”
(a) any event occurs,or proceeding i taken, ithrespect o that soint where two or
Person i any urscicion 1o wheh 5 sbjet that has an Controlers means of Processing: “Milestone” an event o task descried i th Implementation Plan:
foct equvalent or Smiar 1o any of th everts mentoned :
above; Key Staff" Me persons W"U the. S\ADPNBY ‘shall appoint to fill key roles in “Milestone Date” | the target date set out against the relevant Milestone in the
necton wih the Services s sted n Annex 1 of Scheduie 29 Pl by )
avork i v Supler 0 cary ut t e vegarig of e Koy Supplor S
Coriract Prod o inta the Goods n accordance o S o— “Mont a calendar month and “Monthly" shall b intepreted accordingly:
Sontac y Sub- each Sub-Contractwih  Key Subcortractor
Contract-
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"National
Insurance

"New IPR"

Benefts Ac 1992 and made n accrdance it Socel
Sttty (Contotons) Rogatons 3001 (51200711058

(@) IPRin items created by the Supplier (or by a third party on
behalf of e Supplenspecficalyfor e puposes of e
updates and amendments of these items.
ncing amse schoma; ndior
(5) IPRin orarising as a result of the performance of
Stpplos abigatons under e Contactand all pinos and
amendm
but shall not include the Supplier's Existing IPR. Unless otherwise
agreed in g, ny New PR souibe recorsd i Schecl 36
and wda(sd
the ndam:e Mdauh ‘New IPR" includes all materials
Groatad o supplad by (o Suppler (ot 100 urposos of oo
Corirach, ncoding - bt ot ried - al wining mateils and
urses, whether recorded in Schedule 36 or ot

"Now IPR itom”

",

New PR sbsists;

“Notifiable
Default”

means:
(@) the Supplier comits a material Default; andor
() notused;

"Occasion of Tax
Non —

where:
(6) sy taxretumofthe Supplersubmted o Rolvant Tax

Authority on or after 1 October 2012 which is found o

et T Aot 2075 100 ncarac 2.2 rosl o

(i) aRelevant Tax Authority successiull challenging the
‘Supplier under the General Anti-Abuse Rule or th
Halfax Abuse Principeor under anyLax s or
legislston i any ueicion trt
o S o e et A Rl or
the Halifax Abuse Principle;

@ the el ofan avocance schem whih he Suppler
was involved in, and which was, or should have been,
atfnd 1o Rlevant T Aoty ander s DOTAS
o any cquialent o simda egime n any urdicton:

sy s of e Suppler submitedt0 Rolvant Tax
Authorty n o afer 1 Oclober 2012 whichgves s, on or
after 1 April 2013, to a criminal convicton in any jurisdiction
nces which is not spent at the Start Date or
0.2 civil penaly for raud or evasion;

Mid-ter Contact - version 1.1
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“Open Book lete and open ticence | maanstoms s st o b Cortrat whch o duer “Pronoted At [ () 1o drocty st ofer oo gy person “Reciplent Party" | he Party which receives or oblain directy or ndiectly
Data” ‘which s sufcient to enable the Buyer o veriy th icence which are supplied in & working by the Buyer or any other public body Confidential Informaton;
ety o pyeo and Craroe oocmet o b g he ormat st polcaion e Oy Liceree o o svariage o
remainder o the Contract, ) induce that person t perorm improperly a relevant the Suppler's plan (orrevised plan) to rectfy s breach using the
a0 “Overhead" intended to recover the induco ra :;W toperfom impropery tomplato in Schedule 25 (Recification Plan) which shal incude:
(a) the Supplier's Costs broken down against each G ‘f‘:ﬂf'.:'{w"'f;:;f;fgsi“5:;:Zf;q‘“ﬁ':ai“lfn'geﬁ',‘k‘e:‘ g’““"es’ @) rewa person for improper performance of a (@) fulldeals of the Notfiabe Defaul that has occured,
Senven it Dohiral, ncoing acuts coptarapentito et rororate e markelng, s and bt gl including a root cause analysis:
ncluding capita replacament any s o penam‘ei) o exc\udmg‘aﬂ‘owablud"m st ) todcty o ety st e o oo sty (5)  the actual or anticipated effect of the Notifiable Defaul; and
o e relatin ofth apportioned bo facli adminisiraton in the provision o financial or other advantage as an inducement or a reward for © s which the Supplier proposes to take to recy the
© ing expendilure relating o the provision of the. Supplier Staf and am""“ﬂ ly included within limb (a) of the improper porformance of a relevant funcion o aciviy i Notrnge Dofaul 1 pplcabe)snd o pmsm e Noifable
Beiverades mtudng an ana\ys\s showing definiton of "Cost b it e Contrath or Defauit rom recuting, mcuding o for such stops
() the unit costs and q Goods and any other p s te mean o N Tt g reccaton o he NotTanls Do (where
consumabies and bcuqm e oaeraes dorene | e setoutinsacton 1 (9 commiting ay ofence: Soplcabir
@ manower e e number indertaking 3 () under the Bribery Act 2010 (or any legisatin repealed
i) n in r "Rectificati the process set out in Clause 11
e radal o o Sopeter St (e oy “Parament’ | akos s natral maaningas mrprted by Low o revoked by such Al or Rectifcation | he process setoutin Clause
contngency) ogthar i oo aeed aes @) undorlegsaton o common w conoaming rausnt
“Party" treBuyer o th SupplerandPartis” ol mean b e acts; [ 015 andlor
(i) a I\s! n! Casls underp\nmng !hose rates for each where the context permits (i) de!rauqu attempting to defraud or mnspmng to (Scotland) Regulations 2015 (as the context requires);
roed rate less the P defraud the Buyer or ther public body:
Personal Dat s the meaning given o it in the UK GDPR or the EU GDPR as
oo et e [ @ any activy,practice or conductwhich would constiute one of oo fiipes ol ot i iamiotrfl i 408
(W Reimbursable Expenses, if allowed under the Award e fonces e ander 0 abov s sciuty, practics or i
Form; “Personal Data 55 thomesning given o the UK GDPR orthe EL GDPR a5 conduct had been carried out in the Ut performance of the Services, Eociiodt v s nain
Overhead Breach” e o e time, but not includin
(€ Overheads; "Protective technical and organisational measures which must take account 9
(9 o1 s xponsesand any s s porty g ot “Prescribed a legal adviser, an MP or an appropriate body which a whiste- Measures™ of @ expenses incurred s a result of Supplir Staff
incurred in elation to t 1 ofthe Delverabl Porson" blower may make a isclosure to as detaled i Whistlsblowing o Vaveling v hom sl o of ot o tand om
the Supplior Profi achi N +1ho Contract Period and listof prescribed people and bodies', 24 November 2016, available (@) the nature of the data to be protected the premises at which the Services are principally to be.
@ e anf:.:fba achieved over the Cor andon online at: hitps://www.gov.uklgovernment/publications/blowing-the- () harm that might result from Data Loss Event; performed, unless the Buyer ofherwise agrees in advance in
() state of technological development writing; and
() confirmation tha allmethods of Cost apportionment and of-proscrbed:people-and-bodies; e #) subsistenco expansos incurred by Supplr Staf whist
P " performing the Services at their usual place of work,or 0 and
han such methods applied generaly by the Supplier Proces: has the meaning given (o i in the UK GDPR o the EU GDPR as inchaling peauconymising ard sncrypting Personal Dala, onaurin gthe e ;
e conextrequre Conldentaty, megny. vty s esionos o systons . ertomen S¢S 2 unih the Servicosare prncpal 0 be
(@) sn exv\ansﬂon o!lhe type and value of risk and contingencies. fi ty, i 9*‘}" ){ l'ab I‘n ty. oty ilie o PYS oo performed;
“he provision of he Delierables, nciuing the . - P ——— . services, ensuring that avaiabify of and access fo Personal Dala
oot maney aloinied 1 saen ek anclos comgoncy: Processo e e g yon o tin the UK GOPR or ho EU GOPR a3 can be restored in a timely manner after an inciden, and regularly "Relevant all applicable Law relating to bribery, corruption and fraud,
and incluin
) e actual osts profiefo sach Service Priod: “processor 1o e, erpons s, s o adopted by it Secrelary of State pursuant to section 9 of the Bribery Act 2010;
Personnel” suppliers of the Pracessor and/or of any Subprocessor engaged in “public Sector P
e - part) 'Relevant Tax HMRC, or, if applicable, the tax authority in
"Open Licence’ means o mal ‘materal that is Dubhshed for use, with nghls ‘o access i paromance of s blgatons under e Gonract Body " publicly funded to deliver a public or govemment service; Authority" the Supplier is established;
Open G JProgress 3 mocting betweer o Buyr Aurcriso Reprosentative and e “Recall" aequest by he Supperoretum Goods o e Sppler r he “Reminder a nolce sent in accordance with Clause 14.6.1 given by the
il uppler Authorised Repr manufacturer after the discovery of safety issues or defecs Notice™ Supplier o the Buyer providing nofification that payment has not
and the been received on time;
“Progress ateporroided by e Sopler ndcatng the sieps aken o o d
Report"’ achieve Milestones or delivery inder performance;
“Replacement | any delverables which are subsianiially simiar o any of the
Deliverabies: Deliverables and which the Buyer receives in subsiiuton for any
Wit Contact-versian 1.1 Wit Contact-version 1.1 Wit Contact-versian 1.1 Wit Contact-versian 1.1
o @ o
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Plan

of the Delverables, whethor those goods are provided by fho “Sitos" any promisos (including the Buyer Promises, the Supplior's

Buyer intemally andior by any third party; premises or third party premises) from, to or at which:
eplacement | any i pary orederof Relacoment Dlverabies copond by (a) the Deliverables aro (or aro o be) providad; or

e e e o here (6 the Suppler manages, organises o thervse dacts he

shal 150 includs the Buyer- provision or the use of the Deliverat

(c) those premises at which any Suppl\er Eqummsnl or any part

“Roquest F o he Suppler Sysiam i otated (hers ICT Sarvices are
nformation ontactor e provison of ho Dalerabies or an apparont being provided)

reaquest fo such nformation under the FOIA or the EIR:

“SME" an anterprise aling within the category of micro, small and
“Required means the action the Buyer wiltake and what Deliverables it wil medium sized enlerprises defined by the Commission
Actior conrol uring the Step-In Process; fay
micro, small and medium enterprses;
Required the insurances required by Schedule 22 (Insurance
Insurances Reauirements): “Social Value” | the addilonal social benelis that can be achieved in the delvry of
“Satisfaction Schedule 10 (Service Levels) (where used) or (i) Part C of
Certificate Amenzpars S Sorees Ump\ememaﬂcn Plan and Schocke 28 (Sosanaiey) e Schwckl 10 Sanie Leve)
ing) or s agreed by the Pa hedule &1 not used is notu
I Domtacy ganted byt Buyer e 56 Suppler s
Achieved a Milestone or a Tes “Social Value the Social Value priorities set out in Schedule 2 Lspserﬁcamm anu
KPIs” ‘either (i) Schedule 10 (Service Levels) (where used) or (ii) Pz

“Schedules” ment o the Conlract which contains import f Schcul 26 (Susianaviy (ahere S 10 {Sarvce.

\nYormalmn ‘specific to each aspect of buying and se\l\ng‘ Levels) is nc
“Security the Suppliers security management plan prepared pursuant to “SocalValue | the epor he Suppler s required o proie b e Buyr ursuent
Management Schedule 16 (Securit) f applcable): Roport” 1o Paragraph 1 of Part C of Schedule 26 (Sustainabilt) where

Sinai 10 Sonics Lovas) 5 et vsed

“Security Policy"

the Buyers security policy, referred to in the Award Form, n force

een
Supplier), as updated from time to time and nolified (0 the.
Suppler;

“Serious Fraud
offic

he UK Govemment body named as such a8 y bs renamed or
replaced by an equivalent body from tim to tim

"Special Terms™

any additional terms and conditions set out in the Award Form
incorporated into the Contract;

“Special IPR
Terms”

any
Award Form incorporated into the Contract;

(Speciication) and in relation to a Contract as specified n the
Award Form;

Mid-ter Contact - version 1.1
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" il to the business of the
"Service Levels” of the Delverables inLaw” By o et o ects Comparable Supply where the
under the Contract(which, where Schedu 10 (Service Levels) is effect of that Specific Change in Law on the Deliverables is not
used i this Contract, are specified in the Annex to Part A of such Femsonably forceecani o e San Do
Schedule);
"Specification’ in
"Service Period" | has the meaning given o it n the Award Form; relaton 1o the Contract, be supplemented by the Award Form;
"Services" services made available by the Supplier as specified in Schedule 2
"Standards" any:

(e standards publahed by BS1 Brien Sandards, the Natlona!
Standards Body of the United Kingdom, the Intern:
pepieor
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“Sub-Contract" | any conract o agrosment (o poposad contractoragreemen),
and experinced operatorin he same ype o ndusty or Gther han the Contract pursuant 1 whicn i pary:
businees socor a5 he Suppler wolid réasonably and
ortinart be sxpectod o Gompy (@) provides the Deleraties or any part o them);

(8) standarcs dtatd i the specifcaton in Schedulo 2 () provie it or senicesnecesary for o provision of
{Speciicaion) e Delverablos (o any part o thomy an
(9 gt et by no Suyor e Award o or s (@) isresponsivefo the managemen,diction orcontol of the
Detween he Partes from e o im provison of the Delwerables (o any part of themy
@ ot oot o i nd idace - . han he Suppler, -
o Tom ime ot Conirackand he somants o agents of rat persons
“StartDate" | the datospacfied on the Award Form; rocess Personal
stopin e process st ot i Claus 13 o Suppler reated t e Conack
Process' “Subsiatary has he meaning s out n secton 1162 of e Companies Act
- Undertaking” | 2006:
Step-in Trigger | means:
Event @ notused “Supplier” the person, fim or company identifed n the Award Form;
9 the Supplercommitng a matsiel Defeck wich s “Supplior al assets and ights used by the Suppier 0 provid the
ineme Soets” Delwrables n sccordance wit the Contrac bt excluding the
@) where  ight of trminaton s sxproslyreservd i s Buyer Assets:
Contrect - - -
“Supplior e rorsentivs appotad by the Supplornared o Avard
@) an Insotvency Event cocmting i rspec o the Supple Supplier inerepresenaive appoined by the
(e) 2 Dofaut by the Suppler that s matrialy preventing o Represenative’
matorily celying e ProvRION of e Delwerables o any
ateril part of hem: “Supplier e Supplies hardvare, computer an tlecoms devi
0 e Buyrconddrs e crurstacescosits o Ealmane | ot slr i o koo el ar s
marercy despl e Suplr kb xsch o e pariomanes o s oogaions andr s Conpaet
(@)t Buyer being achise by a eguiatory bocy tt the “Supplior any and all IPR tht are owned by or censed fo the Supplie and
e e Ger 1 i G 195 Existing IPR" | whic are or hae boen developed ndependenty of he Conract
(whether o 0 16 Sart Dateorcinorise)
1 e ot ot aseus ik o et o sty of P ;
wopier cans a osnce {0 b afered by the Supple o the Supplier
rsons, property o the emironment inconnection wih the Existing PR | Exsing IPR a5 st out i Para 13 of Schedtie 36
Beinerabis: andior Existing|
) noed by tne Buyerf ako acion fo dischargo a statutory
i “Supplir Group” e Supper, aal
pacary o Aesocmenof
“Step-Out lan™ | means the Supplier plan hat s out how tho Supple il Underiakings:
Fesummo e prvison 1 s Delverales and pertnm i s
“Supplior Non- | whero tho Supplie has fale
Stepn Process Porformanc (o) Actieve a Miostoneby s Miestone Date;
- ~ | thepartot (6) provido tho Goods andior Servioss i accordance it the
Senvce Level : ando

Mid-ter Contact - version 1.1

‘Scheduie 1 (Definiions)

(c)_comply with an obligation under the Contract;

“Supplier Profit

Ineaton o ot th diference etween (o ta Crarges (n

Gost n nominlcash Tow e ntospoct o s Conpac o
the relevant per

“Supplier Profit | in relation (o a period or a Miestone (as the context requires), the
Margin" Supplier Profit for the relevant period or i relation {0 the relevant
o orin
relaion 1o the relevant Milestone and expressed as a percontage;
"Supplier Staff" | all directors, officers, employees, agens, consultants and
iop igaged in
the performance of the Suppliers obiigations under the Contract;
"Supplier's (@) any information, however it s conveyed, that relates to the
Confidential business, affirs, dovelopments, IPR of the Supplier
Information” (inclucing e Suppter Existng PR race secrets, Know-
dlor personnel of the Supplier;
© o omer ot decrydesignted s being condente
0 rked as “confidential’) or which
{easonay 1 b contsred o b0 conteonin e wheh.
s (or has come) to the Suppliers attention or nto the
Supplier’s possession in connection with the Contract;
Information derived from any of (a) and (o) above:
"Supplier's the person identiied in the Award Form appointed by the Supplier
Contract
Manager” iom the Supplier intends to appoint to the role, provided
e Suppler o ne Boyer e o h. appornt
Supply Chain | th documant st Anex 1 ofScedul 18 (SupplyChain Vi)
Inforr
Repont Tomplate!
"Supporting suffcientinfomation nwiing 1 snabe the Buyr o ressonably
Charg and other
Sume dus rom he Buyer undir the Coniract detaled n he
information are properly payable:
“Tender the tender submitted by the Supplier to the Buyer and annexed to
ponse’ or referred to i Schedue 4 (Tender);
“Termination the activtes to be performed by the Supplier pursuant o the Exit
Assistance” Plan, and other assistance veqmved by the Buyer pursuant to the

Termination Assistance Notice;

Mid-ter Contact - version 1.1

“Termination
Assistance

Notice'

has the meaning given o it in Paragraph 5.1 of Schedule 30 (Exit
Management)

“Termination
Notice"

by one A
nolifying the Party receiving the notice of the intention of the Party
hingth nolce t tarminate i Cotacton a specied dte and

“Test Issue”

“Tost Plan"

"Tosts and
Testing'

aplan:

Mid-ter Contact - version 1.1

“Schoduia 2 (Specifcaion)

Croun Copyright 2022

ciion,
o) (EU Ext) Regulations 2019;

means a variation to the Contract;

“Variation Form"

the form setout in Schedule 21 (Variation Form);

“Third Party IPR"

Beivorabes

“Third Party IPR

of Schedul

“Transparency
Information

S oy — ataton :
any variance o non-conformity of the DeHverab\es or Deliveratles VAT value added tax in accordance with the provisions of the Value
e s e sdded i o
gy el gt b e W
1 fort Tstng o e erais nd i e ererihprisei)
R B
Milestones; “Verificatior has the meaning given to it in the table in Annex 2 of Schedule 3
tests required to be carried out pursuant to the Contract as set Perio (Charges):
e S oo 7 oo o e e
‘shall be construed acoord ‘consecutively and whether or not they are worked on the same
\mel\eclusl vaer\y Rights owned by a third party which is or will day;
the Supplier for the purpose of providing the. “Work Hours" the hours spent by the Supplier Staff property working
D
mears a cance e T Py PR st ot P 16 thanto s tom e Sl e, o rd o
e any o ot 9 Seppier Sl i B s sl

the Transparency Reports and the content of the Contract,
Icluding any changes b i Conact agred o me 1 me.

(@) any nomaton which & exemet fom dcosure n
with the provisions of the FOIA, which shall be
Setominas oy e By and
(6) Commercially Sensitve Information;

“Transparency relating o the:
Reports™ pursuant to the Contract which the Suppler s required 1o provide
10 the Buyer in accordance with the reporting requirements in
edule & (Transparency Reports);
UK GDPR"

Goun o 2 Apr 2016 on he prtecion of raturl persons —

s patof thelaw of Enland and Wales
Scotand and Northom reland by vt of secion 3 o U
5 tgeiner it e Dt

Mid-ter Contact - version 1.1

opinion, considers is an individual to which Procurement Policy
Note 08/15 (Tax Arrangements of Public Appointoes)

note-0815-tax-arrangements-of-appointees) applies in respact of
the Deliverables; and

"Working Day"

y
England and Wales uless specified otherwise by the Parties in
the Award Form.

Mid-ter Contact - version 1.1
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"Scheduie 2 (Specification)
‘Groun Copyright 2022

¥4

Department
for Educatior

National Tutoring Programme.
Statement of Requirements

(SoR)

Mid-ter Contact - version 1.1

“Schaduie  (Specicaion)

LOT 2:Traning for Tutors & Academic Mentors (AMs)
Overviaw
1 Th Sl vl st an st s cntuously o s rogranne o
schoo based Tutors Acadomic Menlors (AM), which will b dolivered under tho NTP.
o T ity m;n il includo a pre-senice elment (0 prepare new Luors and AMS [0

Work a5 tlors In schoos. It may also nclude an i-senice element o support the doveloping
Wi racn o s an At sy vaind s TP

These
may bo people who are currenty employed i schools, n teaching oes or thervise, by people

is ofhigh qualty, i Buye requies he Supplie {0 delver raining or thase Groups. The Faiing

“The Supplier il thrsfors ba responsiba for:

) Proviing hgh-aually aining, the conent and delvery of which s appicabe 1o a variety of
paricipants

b) Ensuring tht trsining s avalabl o at least 25,000 partipants in AYZ2/23 and 20,000
paricipants n AY2324

o 202
4) Monitoring and ovaluatng s vaining offr
) Providing relevant management nformation f he Buyer.

Training content

4 T s st arn o o e wlontg vt 1o araue
roup h aualty, the Suppler &

o
) The various areasof uloring practce s raining wil cover
1) Tho evidonco forproposing contnt ha covers theso areas

&) The applabilty of course content for a varey of diferent paricipants, ncudng s

Training delivery.

s

o accommocate

Mid-ter Contact - version 1.1

"Scheduie 2 (Specification)
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Interpretation of the Statement of Requirements: Definitions.

Torm Definiion
OfE &

Disadvantaged

rough acopionor cihr court crders.

Pinicy et 500k a3
Pupil Promium
Pupi Premium pa o the schoo o cach auaifng pupil
Natonaly across all AUTS1 regions: Sout East: London:Norh West Eastof
Geographic inWest i
sirom et
ot oro ot rysical s (acooface) vty of
Cold spots S Rogon or
NTP LADS gt e Goae | st scroos
0ACH n Afeing e ind —measrs of ogor

Raadaric Vaar | Toe penes o s s ol s o (1w Separer 522710 nd
&) o e luﬂmn Summer torm.

senp ‘Special Educatonal Neods and Disabites
e erors Afe ar e membors o st wi work
Speciic ion
Taion Pariers | Toan arners o TP sproved prosdrs f oot i o s
(TPs) and academ ust
o looked aer By & Local Ay e sxecesof s Ghidans
Looked After
Covienine) | Sl 'c.mmum 5 i o e o oo e
Syiems,
Ay systom or ool wich i arts, schocs o tho Buyor may uso
Supptr ools
SuE oy peon

30 milon

Mid-ter Contact - version 1.1

“Schaduia  (Specicaion)

7. Dlvry o e eing ofer st e et e s and A con ke
ement iy o vt ot ks Th s momared o 6 PO B s

5. The Supp

a) The taning delery methods It wil use, Incuding i evidence of he relevance of thess 1o
aforont parcipants

)

o Ap
{#is wil b rocogrised by schools

) Evidence that the approach to trainng deivery wil mean that raining is accessibie 1 il
partipants.

B el o ba vary high o

i, and tho Buyer wil commitf rauisi he pricng mechanism hvough the contractual Change
process.

10. The Supplr s expectad o provide

Envolment

1. Schools wil wish 1o envol ther staffor th aining offr sarly in AY22123. This il equi &

2z

AY 232410 ensure tha schaols have no delay when enroling i,

2. The Supplr s roquired o set out

a) s applcaton process for envoment for raining, which must offer @ high-aualty servie for
Schoots and o AM Suppler (Lot 3)

B Ap

o o

Mid-ter Contact - version 1.1

"Schedui 2 (Specification)
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Background
The Buyer
pecpe, no mater whatther background o famiy crcumsancas.
he Ntione!
o'suppert pois’
ftre, paricsart for mors ciachantaged pupis :
possle and those mostin neod.
Scopo of Requiremens
AV22123 and AV
“Th rspoctiv suppiers wil be responsibl or
9
for e an Wor
. for which e appointed supler it be Tra Educaton Lmied)
2, for which the

)
appinted supplr willbo Educaton Development Trust)

) B
Education UK Limied)

!upv\v tors 0 schools on a conirac basis supplers and
2

wor

1o cogong e o
Tiion Pariners aieady ap

O i and

Wwshing 10 becomo tulors nd 1o new
Ao St e iy of
ey oo schods The
S ariciotes at i w50 v 0
bl i ofeearingand aught
ired oning o face o fac.
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“Schaduie  (Specicaion)

Evaluation

‘oxpectations. s aining
ofer.

14. The Buye requires e Supplor 0 provido dtals of an 1o dolver

a s

5) s proposed approach to_ ovaluation, inluding s plan for evaluaton findings o inform
continuous impravement of s training ofer.

Management information

i, e
the Buyer regularly (s5 requied elsewnere) and upon demand, and in complance with Data
Protecion lgisiaion.

6 n Accassiity
T 2 el et i o B

7. The Supp coverage
of whih includes bu i not mited o

a) Course envomen, partpaton, and compltion
5 Evaluaton nings.

) Foodback ffom paricpants and fner ntrestod parles

Mid-ter Contact - version 1.1

"Scheduie 2 (Specification)
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Recruing and Deploying AN (LOT3] e ralvant suppler shall rec
s oo gty AMA ho
aro o bo placed via cont

e o v
wionng o pupls.

Treovant upprshaller v e
teaining prov o ensure.

traiing prr o pacament
+ The relevant supplie shal mach

rainod AV wihtrgot Schoois that
most ho olgily crtoria

Jeass refer to ANNEX 1

“The Authorty expects the Suppler o
= Comply it DIE nformation management and secuiy prooccls

. 1

Mid-ter Contact - version 1.1

“Scheduio 7 (Specifcation)

Croun Copyright 2022

Other requirements.

Security
Tho Supple(s) shall bo aware of and comply the elevant HMG sacury polcy ramework, NCSC.

guideines and whero appicable Doparimerial Socurty Standards which incudo but are not
consiraned 1 the folowing paragraphs.

Servies or for
the Buyer, the requiemanis of Gabinel Offie Procurement Policy Nole - Usa of yber Essentals

are mandated, namey tat

the conract’ The corticaion scope shall b reevant o the Senvices supplied (0, o on behal o, the
Buyer.

Whero tho paragraph abovo hat Supplor shall have actioved, and bo able 1o
. espendent it 1 1SOTEG 2701 (nomaton Sacrty Nansgoment Syt
)

omaris).
1o, o on beralf o, the Buyer. The scope of certfcaton and the statement of appicabily must bo

o Buyer, nclucing tho application of control from ISOIEC 27002
(Gode of Pracice for Iformation Secuiy Contols)

e Supp K

Buyer's Data being hancled In the course of providng the Servces and wil handie al data in
n

Marking Scheme then the Supplier may conlinue 1o use tis but must map the G secury

an ICT slution o service

and onable he data t be idanted and socurly dellod when roguired n ne with paragraph tis
Secury Sacton.

ot not mied o v,

alam systems, et

The Supplie shall have in pace and malnain an appropeite user access conlrol plicy for all ICT

Usercradenils
hal givo access o Buyor's Data or sysoms shall bo consiered [0 bo sonsitve data and must bo
proectod accordingly

The Suppter shall have in place and shall maintin procedural personnel, physial and technical
safeguards o protect Buyer's Data, including bt no mited to:

« prysica scurty cantos;
« good incusry standard polcies and processes;

« malware protoction;

Mid-ter Contact - version 1.1



"Scheduie 2 (Specification)
roun Copyrght 2022
« boundary access cantos ncuing frewals, applcaion galeways, tc.

« maintenance and uso of fuly supporied sofware packages i accordance wih vendor
recommandations;

« use f secura dovice confguraton and buids:

. sotware
etk G, appicatons. o s

« user enlily and access contols, incuin the use of mul-factor auhenicaton fo sensitve
data and privieged account accesses;

«any servies provded to the depariment must capture audt logs for secury events In an

and g requiements,pus logs shall b

« mado avaable o e department on request

o oncrypied when transmitec:

orphysically

given s prio witen consent o an ltemative anangement.

be fowd  ab hipsiimewncsegovkigudancelend-user device-securty  and

organisaton. The tem Tock and key' s defind as: "securing information n  lockabl dosk draer,
cupooard or ?

e acesay to B cary removai i g Ny pper cecumars ey

auay
oy i i praraon ooy oty rogeions of et i’ boing camod
insic or outsic under cover

by he Suppler, al iformation assels provied, created of resuling flom proviin of the Services

Mid-ter Contact - version 1.1

“Schedui 7 (Specifcation)
Croun Copyright 2022
ANNEX 1:

Overview of National Tutoring Programme:

How this will work for schools
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"Scheduie 2 (Specification)
roun Copyrght 2022

regardless of sion in
i i sy soclon 1 vt of e, asipnot (ke o oagasoonce, o
by the Suppler orana socuroly

or methoc.

Wers ansston o desrcion o possle ool ey o i resors,uch a3
doa stored i o sysem, Srago Aren Howr (SAN) oron shared backp apes, b e
Sioper anall ot (and anars ot any s contaci i) e Buers omeion and

yers Data un such tme, which may be long afier ferminaton o expiry of the Conlract,hen i

by Suppler Staff 10 Buyers Dala, incuing user credentals, shall be confned (0 those
i o ‘e nrtr o cary o e v e maralory

it sproprte Nt Sorty valin) e 2 oot  Som 4 Soper S

ot i i of inrale a0l . s3oton . s0o0ly o
wcc-ss!uw ncorgons o Enbncod 053 (Dacoase and Baring Sovie) chock e 1 any

Al Suppler Stafl who handie Buyer' Data shall have annusl awarenass raining in protecting
informaton.

e Supplier shal, s a minimum, hav in place robust business coniuly arangements and

i lead 0, 3. omergency.or crisis to he
Senvosdelired.In 150 22301 cnfat s ot el e sr i ot evine of
efeciveness of thei 1SO 22301 conformant busiess continuly arrangements and processes

inctaing I
as ostad or exercisod these plans within the last 12 moriths and produced a witn report ofthe
outcome. ncluding requird actons.

including
user cradentals, e
other

Securiy standards pertaning f e sauton

wharevar
fll dtais aro not known, bt avays witin 24 hours of iscovery. If inciden roporing has boon

ncidents
nal bo roporod through the Buyar's nominatod systom or sonice owner. Incdents shall b
investgated b the Supplior with otcomes bang notfed 0 the Buyor.

o process Buyers Data shal be subject fo independent IT Heall Checks (ITHC) using an NCSC
(GHECK Scheme ITHC. provider beforo go-Ive and perodicaly (at least aanually threafir. The
ndings of

Mid-ter Contact - version 1.1

S
Schedule 3 (Charges)
11 e Chargs

rminted i e pocars. 6 ok s S
2 Tho prcig mechanisms

e i commanes on 2 S i Ot

3. e cot it anes et Crrss
2

312 costs ncurepir o e commancenen of i Contct.

"Scheduie 2 (Specification)
2022

Crou Copyright
up remedison test may be raqirec.
“The Suppl of any
maiiand s
witen agroement fom he Buyer.
“The Buyer e Suppleror
“The Suppler and socurty snat
e il edonce g gt o o recestar sty docmanialo a1

by the Buyer. This il ncuc oblaining any ncessary o ) socuity resources.
Teaied 0 st o Soppers and. s <oniacors socmty seesarce schits oo o 3

(GOSC) of NCSC Certed Cyber Professional (CCF) schermes.

Where e Supplie s divering an T sauton {0 the Buyer ihey shall design and dofver soltons

NCSC Information Assuranco Guidance and Buyer's Polcy.

The Supps evidence of compi
deiversd

+ Gomplance wih HIG Minimum Cyber Secuty Siandar.

oran equivaent incusiry level cortfcaton

ato awarde, pus a copy of the rsidual sk statoment.

* oomentd raross i s any sy snanes o scrdftn acties g
whether documen
Vi e awarin 5o o areniaton v e, et epocied

‘whils proviing tho Sorvces.
Socialvalue

Forl ne Lt o Supser il uport e delveryof wiarGovermaan Auhory ol
espect of th folwing Socia Val

For futher datals piease se PPN 06_20 Taking acoount of Socil Vale i the award of Cariral
Govsrmment Contacts na

Mid-ter Contact - version 1.1
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vt o th Suppir o change he Charges
1 T Chargescon fsbevried (ard A 1wl upciod sy o
411 5 Spacic Change 1 Lwin scarnce i s 267 s 288500

"Scheduie 2 (Specification)
Groun Copyright 2022

Fe1940626(SociahValus-Mocel-Edn-1.1.3-Dec-20

dolvery of the contact

The
supvherx customers, and communites trough the delvery of the contact o support the Polky
e o Improve communty integraton.

st n e coniec ok, oyl oerce sl sppbr, cusomars and commures
rough i daliry o s, incluing

The Suppierwi agree with the Buyer:
+ A 'Method Statement
+ Atimed projectplan and process

+ Monitoring informaton

Mid-ter Contract - version 1.1
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Schedule 4 Tender)
Croun Copyright 2022

Schedule 4 (Tender)

Please setout T

Department Sttementof Requiements Documant2)

for Education bt

be lmded i, e foloving crkens:

A detased motissaton pan

H

panned
' depiction of what your delvery wil ook ik on day one.
The way

T —— contngencies

F‘—"_ Jour Response Tempiae usng the 151,10 naming conventon
LOT 2itt_1209 s
’ = fEGHIaC A StEaTiGiE Lot 2_7Q6 Response_[Your company namel (0.0, ABC Lty

RESPONSE TEMPLATE Prease upload
folowing naming convention
“Lot 2_TQ6 Mobllisation plan_ [Your company name] (e.g., ABC Lt
Response word it 500

National Tutoring Programme
- Delivery partner(s) for AY
2022/23 & 2023/24

Mid-ter Contract - version 1.1

w 1
—
- E— Lottt 1 ining for
I —————— — Techvica Queston 1 Tsining content
b—— e ovih iothaum wsetounthe
— — Department Sttementof Requraments (Documant2)
T — S — for Education Yo rspnse s i batnot
— et . e ooing e
e —

1. The areas oforing practce that your raning ofer il cover
s conten should be par of tloring taning

raeing o

Yok Respense Temiae s e ol P camenian
“Lot 2.7t Response_ [Your company namel (0.5, ABC Lidy
LOT 2itt_1299 & ¢
TECHNICAL QUESTION 1 asponse word bk 750
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

P‘|||

T



Department
for Education

LOT 2itt_1299
TECHNICAL QUESTION 2
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Question 1%
Please demonstrate how
Requrements Documen

Your butnot
be lmded i, i fofoving rtens:

2 plson o raining wil be recognised
3. How you uil ensure ihat raining s accessibe to 1 paricants

your Response Tempiate using th folowng haming canventon
Lot 2_TQ2 Response._ [Your company name] (.., ABC Lid)"

Respanse word it 750

Department
for Education

LOT 2itt_1299
TECHNICAL QUESTION 3
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24




i meet demand, 3 setout

Recurements Document2)

be lmied i, e floving crkens:

Requeements (Document2)
2. Howyou wil manage any peaks in demand
3. Your sty to exceed expacied demand, should #t emerge

1. How your raining ofer i reach th rumber of rainees set ut i the Statement of

your Response Tempiate using th folow g namng canventon

Lot 2_TQ3 Response._ [Your company name] (.9., ABC Lid)"

Respanse word it 500

Department
for Education

LOT 2itt_1299
TECHNICAL QUESTION 5
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Department
for Education

LOT 2itt_1299
TECHNICAL QUESTION 4
RESPONSE TEMPLATE

National Tutoring Programme
- Delivery partner(s) for AY
2022/23 & 2023/24

Gemonsirat how you wil qualty 3ssus and evalale your Faning offe, 3 set out
he Statement of Requirements (Document 2)

butnot
be imted 1o, the fauing crtera

1. Yourplan for qualty assuring your vaning

2. Your approach to evaluaton ofyour raning ofer

3. How botn qualty assurance and evauation il nform eraton and contiuous
mprosemant o your 3G

Please use th Response Tempiate o respond o this question. Once complte pease save
Jour Response Tempiate 1sng th folow g namng conventon

“Lot 2_7Q5 Response_[Your company name] (¢.g., ABC Lid)

Response word

%
on o0 o paricpants
you Wil ensure that 1 avatable from Seplamber 2022, 3 setout nthe Statement of
Requirements Document2)

butnot

Your
be lmited to, e flouing rtera
1. How paricipants il be evoled for raning
2 The way in which you wl assess ebghiiy of paricpants who are enroled for
waring

your Response Tempiate using th folow g naming canventon

‘Lot 2_TQ4 Response._ [Your company name] (9., ABC Lid)"

Response word it 2




= Education
ZX Development
Trust

Lod

Department
for Education

SOCIAL VALUE QUESTION 1
RESPONSE TEMPLATE

National Tutoring Programme
— Delivery partner(s) for AY
2022/23 & 2023/24

Jour ogansaton

ek be dlovng
Yo e Stement sag b you il scirs i
he Award Crtera. and

Commiment and by when Ao, How you il monkor messure and ot on your
pskis impactof your proposals it

med scton pian
e of meice

ransparency

- Undersano of s i o st axd v, kg hysal and
mertal heath. e contra

on recuting. managng and developing peogle with 3 abiy o health conditon

worlorce. saive exampies

dhers et e meral bt e Sancar o
comparies 500 empioyees n Thiing at Wark wih respect
'ul?‘e:nn’x( rororce, ot kot ol i recommendalos.
cring b e nderer 3 5 sy chaln o e s and
waibeng o saf amorsep becorc voce !a\a
oremandasons  the Vountary Repering Frameork

mporant ssues 1 adiress

andadaptio

+ Processes for actng on issues entfed

For ful detalsofhe Socal

“Lot2-SVQ1 Response._ [Your company name] (6., ABC Lid)"

Prease upload
folowng namng comenton

‘Lot 2. Va1 Projoct plan_[Your company name] (6.9, ABC Lid)"

50

Respanse vord

2
Schodule § (Commercially Sensitive Information)
Croun Copyrght 2022
5(Ci ially
1. What is the Commercially Sensitive Information?
11 IniieSchecl heParcs v sougt o dnty e Supplers
Confdenal nformato na s geninely commercialy sosive and the
osurs ol which ol 5o s aubjoof a avempan uncer 1o FOR
andhe B

12 Wihers ossile, he Parts havesought o Gently when any elevent
Information wil cease to falinto the category of Information to whi
Sl applen nne tanle bolow 1 o Awar Form (wich anll e
‘deemed incorporated into the table below).

1.3 Without preudoe to e Buyers olgaton to isolos nformation
‘accordance with FOIA or Clause 20 (Wh hare information), the
Bayer wil, i s sle discrotion, acing feasonably, 560k 1 aply he
relevant exemption set out in the FOIA to the following Information:

No. oe o) ouraton of
Confgentity

[T ——— Py
I e e Con

o | Fommecmmor | omson g e s

5 yeas
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Dolver of e S

e

e g0 st
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Schedule 6 (Transparency Reports)

11

Buyer is subj (Updates to

‘The Supp!
ransparency principles 1.1

update-to-transparency-principles). The Supplier shall comply with the
provisions of this Schedule in order to assist the Buyer with iis compliance
with ts obligations under that PPN.
tothe Suppliers inthe

of the Start Date the Suppl

Contract, within
o the Buyer for
delayea) e Transparercy Reporis consslentwihthecontant

1ine Buyer et oy roposed Transpavency Report submited by the
Supplier, th
for further. receipt of any. joction.
taking account and
repor provided by the Buyer. If the Parties fail o agree on a drait

Buyer shall

y pa por be
treated as a Dispute.
Toe Suppter sl roid st nd p -t vrsions f och

in the Annex

of this Schedule.
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2

“Service Transfer  the date of a Service Transfer or, if more than
Date” one, the date of the relevant Service Transfer
as the context requires;

“Staffing
Information”

inelaon ol personsdenifed n he
pplies Provisional Supplier Staff List or

sunvhers Final Suplier StaffList, as the case

formation required in Annex E2

1Tab/s olSlamﬂg o) n e ot

Specified and with the identites of D:

Sibjects nenymised whers possie e

Buyer may acting reasonably make changes to

the format or information requested in Annex.

E2 from time to time,

Suppliers Final 2t provits by e Supler of o Sppter

Pl
List" Employmenl Regulations on the Service
Transfor Date;
"Supplier's a st prepared and updated by the Supplier of
Provisional all Supplier Staff who are at the date of the st
ppli i
List" provision of the Services or any relevant part of

the Services which it is envisaged as a the
date of such st will no longer be provided by
the Supplier;

in relation to a Former suppnev those
employees of the

Employment Ragulatons wil 2pply o1 ho
Relevant Transfer Date.

“Transferring

PPl
Employees”

“Transferring  those employees of the Supplier andor the
Supplier Supplier's Subcontractors to whom the
Employees” Employment Regulations wil apply on the

Relevant Transfer Date.

Interprotation

this Schedule imposes any

o
S camvly v a retiremont o provids an oy umer\akmg ortamanty, e

of
cbigation and provide such ndemeity,wleiaking o warranty 1 e Buer, Forrer

oS Emetgn 0 S008I EATAAES! DDA CRNBASEZF45
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Annex A: List of Transparency Reports
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Reportforthe
preious month o be

L. Total umber.of queres
2. Total number ofaueries

on 5 working day of
themonth

5. Tota number ofcucries resoed
& Toul rumber of queries fuly
resied wihin 15 working days

et
Report o conr
1. Total number of tutors completig
Monthy g byrose
N Tod ke of s i
Reportforthe
i . monthtobe | 4. Numbe nisted cining.
SenttoDuta Contact | 5. Number dropped out o the usiiog
on 5% woking day of proces. Wher pssile, thesupplir
e, il collct reasons o dropping out
ofthe taining.
Teportiocoer
Number and percentage of total of wranees
T g he i g s cutiardeg
s Number and pacentage of total of shools
Sotsfocon ofservice Repors [ 1P o e
2
oo weringdrof | o et anees g e
Bemah g ey o and ousandeg
month o
Moty
" Fomatcsv
Fomatcsv
Wilcover
. CompliosResouion eport [ o
- tobe | 1 Totalnumber. o complains
ey Totl number.of complints
o5 ok xhnowdged wihin 2 working day
g 3 Toul mumber, of  complants
imestigated and ol resched
. Total b of complaints and fully
reiohved within 15 workingdoys
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Suppter

and

. Which parts of this Schedule apply

where tisfy
Suppter il e for sa\.s«ymg iy uch ol a5 11 no provided e oy

Only the following parts of this Schedule shall apply to this Conract
3.1 Part B (Staff Transfer At Service Start Date - Transfer From Former Supplier)

32 PartE (Staff Transfer on Exi)

324 AnnexE1 (Listof Notified Subcontractors)

322 AnnexE2 (Staffing Information)

T o cor et e ot
v Ser sy e o
anycommunication channes sch
s e, o ool e o 3
Ser s r s
s ol between 10pm o Fridays and Tam

e ondrs o e than e

cslendar month

Sytems Report

e of ystem

ReportediaContact
mectings Moathly

fomatcsv

Report should cover detis I th fallowing
falre ocurs

The Sopplie s recuies o respond o reports
of 100% o defects for ay communication

Prioty 1 b e
withn & hours

oiedgedin
12 hours,dagnosedin L
wesk, nd e i st
ease

Mi-ter Contract - version 1.1
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Schedule 7 (Staff Transfer)

1. Definitions

1

In this Schedule, the following words have the following meanings and they
shall supplement Schedule 1 (Definiions):

Former Supplier” 2 supptrsupiing e Seics o o Buyer
/ant Transfer Date that are the
came as o sibstanly st (o e Servies
(or any partof the Services) and shallinclude
any subcontractor of such supplier or any
subcontractor of any such subcontractor);

“Notified a Subcontractor identfied n the Annex to this

Subcontractor”  Schedule to whom Transferring Buyer
Employees andior Transferring Former Supplier
Employees wil ransfor on a Relevant Transfer
ate;

“Partial partialtermination of the relevant Contrac

Termination™ et s provision o

any part of the Services as further provided for
in Clause 14.4 (When the Buyer can end this
contract) or 14.6 (When the Supplier can end
the contract);

ol a

‘Subcontractor”  whom Transferring Supplier Employees wil
transfer on a Service Transfer Date (or any.
subcontractor of any such subcontractor);

"Relevant a transfer of employment to which the

Transfer” Employment Regulations applies;

"Relevant in relation to & Relevant Transfer, the date upon

Transfor Date”  which the Relevant Transfer takes place;
“Service Transfer” any transfer of the Services (or any part of the
rices), for whatever reason, from the
Supplier or any Subcontractor (0 a
Replacement Supplior or a Replacement
Subcontractor;

‘Schodulo 7 (Staff Transfor)
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Part B: Staff transfer at the Service Start Date

Transfer from a Former Supplier on Re-procurement

1. What s a relevant transfer

11

12 The Buyer shall procure that each

The Buyer and the Supplieragree tha:
1.1 the commencement of the provison ofthe Servicss o o any relevant
o fno Servces wlbe & Relvan Transer b rlton o e
Transforing Formor Suppler Empioyee:
112 a8 aosutfro cpratn o e Emnkwmsnl Roguions e
Contracts of employm ach Former Suppier and the
Tvans!emnﬁ Former S\lDDl\er EmDonees (@ xoepl m relaﬂon m any
ms disappiied th nofrogultion 102
Emwcymenl Regulations) shall have ‘effect on and from the Re\e'vam
i oriinaly made botween the Supplior andor an
Subcontractor and each such Transfering Former Suppier Employee.
Fomer Suppirshllcomply i 5
blgatons e o Enpioyment Regiaton a shal et
ischarge al s obigations  respect oo Former Supple
Employees in respect of the period up. lo (but nm \nc\mﬂnm lhe Relevant
Trarir B nclying e peymentof i rs i et
oioings. a1 wages, e oot e helday 5oy o
Commasiorspayments o PAVE, atora nsurnce mnmm and pension
tor

any in whol
the poriodup o otk ncing) he Relovan Tancter ey and v
d the

ppl
makes. ectof

2. Indemnities given by the Former Supplier

2.2, the Buyer shall o

shall splier an
Liabilties arising from or as a result of
211 any actoramsion by ne Former Suopler 1 espectof an
Transferring Former Supplier Employee ropriate employee
fepresenats (s dofned i tho Empioyment Reguiatons) o o
e Supplier Employee arising before the Relev:
Tontor Do
212 the breach or non-observance by the Former Supplier arising before
the Relovant Transfer Date of:
‘Supplier Employees; andlor
) ony custom o practceinrespeet o ry Tarferng Former

bound o honout;



‘Schedule 7 (staff

ster)
‘Croun Copyright 2022
213 any proceeding, claim or demand by HMRC or other stalutory authority
I spect ofany nsncs oblgatn ncuding,but o ke o, PAYE
‘and primary an dary nationa insurance conti
&) st o any Translamng Former Supplier Emmcyee‘ tothe
tent ht e proceeding, laim or demand by HVRC o other

the Relevant Transfer Date; and

b) i rlston o any erweyve who s ot TrstoringFarmer
fer Employee and in respect of whom i s later alleged or
Sotamned et o Employmant Roguaions apled s0as o
ransfer hisiher employment rom the Former Supplie o the
St andlo any Naed Subcontacior s Sppoprat: o
the extent tha the proceecing, claim or demand by HARG o
thrsady sty it ol agatons
ctof the perod {0 (bu excluding) the Relevan! Transfer

Gt
214 afaiure of the Former Supplier to discharge or procure the discharge
of all wages, salaries and all other benefits a .

deductons an naona insuranc coirbut

Transfacing Fomer Sppler Enloyes n espectof e pocad o (out
‘excluding) the Relevant Transfer D:
215 anyclon made by orn resoct of any porson ey o fomery

loyed by the Former Supplier other than a Transferting Former
Suppl\ev Enployeefor wham 1 alleged e Suppler and/ar any
otiied Subconlractor as appropriate may be iable by virtue of this
Sontactanor e Erpian Rogumione
216 any claim made by or in respect of a Transferring Former Supplier
Empoyes o ay sprepriat omplyeo rpresria (a3 afned n

e loves e s sy s o ot of o Formar Supphev n
aonto o lgaions underreqiaton 13 o th Em

Reaiatons excapt 1o ha extant ha n bty rsos fom n faire
by the Supplier or any Subcontractor 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
Emvlnyee abies aree o are autae b n act o omisson of e

 on
of ahor the Relvant Transir Date Incloding, wihoutimition, any Empioyee
Liabilties:
22 aising out o the esignaton ofany Transtering Former Supplier
Rolovant Transfor Da it of substantial
delimental changes b isher woring condrions proposed (e
Suppler or any S or 10 0ccur in the period from (and
el e hevant Trangor e, or

‘Schodule 7 (Staff Transfer)
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3.3 The Supplier shall comply, and shall procure that each Subcontractor shall

comply il 5 oblgatrs under the Employment Reatons (noludng
inform anc

Teuiaion 151 he Empioyment Reguiatons) and el st and ischerge,
ondshll procrs it cach Subcantacr sl prom and e, 1 =
obigations in
and from the Rs\svam Transter Date including e paymentof o remuneration,
benefis, all wages,
pay. bonuses‘ comissions. oyt of PAVE.natonel nsurance

o the
d inpartto
e e o (and ncucing) i Relevant Tranlor D) and any ncessa

poonmentsn rspactofan paridi payments shll e mado bewen tno
ot and the Former

4. Information the Supplier must gm

e Suppler sl and ach
Jor anlor at the Buyers drecion, e Former Suppler it wilng Such

nommationon the carry
ut aios under roquiaion 13 of e Emp Rogulations. The
Buyer shall ol promty pr Supplier

eact writing enable the
Supplier and carry out their d

‘oguiaton 13 of te Employment Regulatons
. Limits on the Former Supplier's obligations

ottt ey e v o i PutE. vher i Pt 5 e By
th

Somathng, aukn obigaton sl b mied 5 that  exonds nly o e ittt

the Buyer's contract with the Former Supplier contains a conlractual right in that

regard which the Buyer may enforce, or otherwise so that i requires emy that the.

Buyer's must

or does not act accordingly.
. Pensions

6.1 The Supplier shal, and shall procure that each Subcontractor shall, comply
with the requirements of Part 1 of the Pensions Act 2008, section 268 of the.

ct 2004 and the Transfer of Emp!
Regulations 2005 for al ransferring staff.

‘Schedule 7 (taffTransfer)
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222 g v the Suppl
‘comply with ts obiigations under the Empklymsnl Regulations.

. if
i o dentfed 35 2 Transteng Former Supplier Emp\eyev and Gaims, andlor
i relation to sut
has bsen uans'ened o & Former Soppe 1o e Suppler andior oy

231 the Supplier shall, or shall procure that the Subcontractor shall, within
5 Working Days of becoming aware of that fact oty the Buyer and the.
relovant Former Supplier in wmmg and

232

the
offer) emp\uymem o b poron, or ke sch tver :\eps asit

ot icable Law, witin 15 "
et e fom v Sopmer
233 if such offer of employment is accepted, or if the situation has
otherwise been resolved by the Former Suppler andlor the Buyer, the
Suppler shal, or shallprocure that the Subcontractor shall immedately
lease the person from its employment;
234 ifafter the period referred to in Paragraph 2.3.2.
a) o stich offer has been made;
b) such offer has been made but not accepted; or
) The situation has not otherise been resolved
he Suppr andlrany Subcontralor may i § Workg Days ghve
terminate the employment or alleged employment of such

jrety
bt the Sl e v aragraphs 234 0234 b
indemnity the
L the

termination of ) the
refonad o n Praaraph 2.3 proviaed et he Supper ke, or shll procure

Employee Liabiios
The indemniy in Paragraph 2.3
241 shallnot apply to
a) any daimfor
(0 fordscrmination, incudig n the grouns of s, race
oty 300 gnder essgnmont, nariago o o
ncy and matemity or sexual
e, o or bl o

‘Schedule 7 (Staff Transfer)
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(i) equal p P
part-ime workers o fixed-term employees.

arising as a resull of any alleged act or omission of the Supplier
‘andlor any Subcontractor; o

" tho Suppior andior Subcontracior neglctad o folow 3 i
dismissal procedure;

24, Pl of later than

6 Moniths from the Relevant Transfer Date.

25 Ifthe Supplier
any ibed in Paragraph 2.3, be teated as
the Suppl Suppler
shall comp!
Law.
3. Indemnities the Suppl
a1

Subcto Pragrah 32 e Supler sl oy e Buyer, and e
m L s a resultof:

811 anyactoromission by \he Supplier or any Subcontractor i respect of
‘any Transferring Former Supplier Employee or any appropriate

© (2 defned n
of any Transerring Former Supplier Employee whether occurting
before, on or after the Relevant Transfer Date;

31.2 the breach or non-observance by the Supplier or any Subcontractor on
o after the Relevant Transfer Date of

a)

‘Supplier Employee; and/or
b) any custom or practice in respect of any Transferring Former

ppl
contractually bound to honour;
31,3 any claim by any trade union or other body or person representing any.
Transferting Former Supplier Employees arising from or connects
with any failure by the Supplier or a Subconiractor to comply with any
legal obligation to such trade union, body or person arising on or after
1he Relovant Transier Date:

‘any proposal by the Supplier or a Subconiractor pror to the Relevant
Trancier Date o maks changes (o 1o toms and condorsof
 Transferri iop

Supple or @ Subconiractor (as the case may be) o the Relevant
Transir Dae. o to chango th lems and condions of mploymentor
ot conios of s peron o ok e b Tty

their employment a torminated undor roguiaton 4(8) of he

Schdue 7 1t e
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Part D: Pensions - Not Used
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Employment Regulations) before the Relevant Transfer Date as a
resultof o for a reason connected to such proposed changes;
a1s scon underahen

Suppler Empeyee betors the Retevan Tanslor atesegaring the
Rl Transtar i 1o ot boon gt n ahance i e
Buyer andior the Former Supplier in wri
318 any proceeding, claim or demand by HMRC or other sta
bty nvosee of any el onlgain mctuing. ot mted
to, PAYE and primary and secondary national insurance contributions:
a) in relation to any Transferring Former Supplier Employee, to the
‘extent that the procoeding, claim or demand by HMRC or other
or

after the Relevant Transfer Dae; and

b) in elation to any employee who is not a Transferring Former
‘Supplior Employee, and in respect of whom it s later alleged or
Requl lied 0 85 to

tansfe isher mployment o the Fomer Suppler o tre
Supplerora Subconiractar o the extent athe proceedng,
Gt o demand by tho HIURG o oher siatory auhory
ettes 1o Tt shlgatons anéingon o afe lne Reevant
Transfor Date;

847 afaiure of e Supple o any Subcontracor o dscharge or
procuro the dischargo of al wa laies and all other benefits and
all PAYE 9 lating to
o Tenetorig Former Supplor Enplopect respectof e perod
from (and including) the Relevant Transfer Date;

318 any claim mad by orin respoct of a Transforing Formor Suppler
Employe o ary sppopriat emoye represenatis as el in

ctor omission of e
Subcontractor i rolaton t oblgatons under rguaton 13 of
EmloymentRegualors,ecept o e oent et e iy anses

from the ppl o cor
Temaaon 5 1 he Empieymen Resaions e

319 afailure by the Supplier or any Subcontractor to comply with its
obligations under Paragraph 2.5 above

2 The indemnities in Paragraph 3.1 shall not apply (o the extent that the
Enlcyse LisBiaswis o sl ko cnision o the P
q its origin before, on

fr Date including any Employee Liabttes arsig from the Former
Siiors s o oy w1 gt s 1 Empioyont
Regulations.

Setatue (B Trnatr

oun Copyright

Part E: Staff Transfer on Exit

1. Obligations before a Staff Transfer

1

1 The Supplier agrees that within 20 Working Days of the earliest of:
141 receipt of a nofifcation from the Buyer of a Service Transfor or
ntended Service Transfer;
112 receipt of the giving of notice of early termination or any Partial
Termination of the relevant Contract;
113 the date which is 12 Months before the end of the Term: and
114 Buyer at any time.
By shall oy b anied 12 malke oo 1ch roquecs oy 6 onth
period),
it shall provide in a suitably anonymised format so as to comply with the Data,
Protection Legisiation, the Suppiier's Provisional Supplier Staff Lst,together
i e Stfing fomaton  relton to e Suplers Proveral Suppler
StaffList and it shallprovide an updated Supplier's Pmumuna\ | Suppler
List at such intervals as are reasonably requested by th
2 Atloast 20 Working Day it o Senic Transtor Do, ho Suppler shal
at the direction of the Buyer to any Replacement
Bppterandior any Rep\acsmem ‘Subcontractor
121 th ppl basis
ot ey ot Tomamng Suppier Srpiyoss e
122 e Stfingfomaton 1 lln o e Suplers i Sppler S
st (insofar as su ot previously been provided).
3 The Euyer shall be nermvlled 1o uso an disciose nformaton pmv\dm oy ve
Supolec e Parsrap 11 and | urpose
Vo Replacement Suppier oo Roplocament Subcontisor.
Yhe unpw warrants, for the benefi of The B lacement Supplier,
and any Rep\acemem Subcontactr hat o elormaion provided pusuant o
Paragraphs 1.1 and 1. ‘and accurate in all material respecis at
e T et ot
From he dat ofthecarestoventfred o n Paragraphs 111 1.2
and 1.1.3, the Supplier agrees that it shall not assign any pers:
orovion of e Samvos v ot Ise ot Supplers Provilone Suppler
St List and sl uness otrerwis insructed by the Buer (ecting
reasonably):

181 ok roplace o rodeployany Suppte Safsed o he Supler
Provionsl Suppher ST et oo than placementis of
skills, parts s
D6 sama tams a conitns of emplymont 8 B person hasha
replaces
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152 notmake, promise, propose,permit orimplment any materil changes
1o he erms and conitons of () employment andor () pensiens.
Tetrement and death bonefts (ncluang pensionable any
tegony o oarings Wi wafo 1o oV Bonsomtils o fodues
the pension contributions payable) of the Supplier Staff (including any
payments connected with the termination of employment)

153 notincrease the proportion of working time spent on the Services (o
the relevant partof the Services) by any of the Supplier Staff save for
fulfling assignments and projects previously scheduled and agreed;

154 or y

9 um
any Tisted on the Suppler's taff List,
155 notincrease o reduce the total number of employees so engaged, or
the Services (o

ploy any
the Services);

156 ot terminate or give notice to terminate the employment or contracts of
any persons on the Supplier's Provisional Supplier Staff List save by
due disciplinary process;

157 ot dissuade or discourage any employees engaged in the provision of

Renlsoemem ‘Supplier and/or Replacement Subcontractor;

158  give the Buyer andior the Replacement Supplir and/or Replacement
coniacior easonabe access o Suppler Staftandlor ot
‘consultation representatives to inform them of the intended transfer and
Consult any moasures envaaged by the Buyer, Replacement Sunpher

i respect of
be Transferring Supplier Employees;
15, ihe Buyer ai ensure an

P the Buyer and the
effective consultation process and smooth transfer i respec of

mployees i
and the effective continuty of the Services, and 1o allow for
partcipation in any pension arrangements to be put n place;

1510 promaty ntty o Suyer .o e dcton of ho Buyer, oy
R lier and a b of any

e lo

ol

Supplier’s Provisional Suppl st
Tegardless of when such notice takes e

1841 ootfora peod of 12 Hort o thySarc Trsrar Dt gy

e emmantor cngssemon s ranarod 10 he Boyer anglor
e Rapacamon: Suppbr {umess lhowi noruced by oo Buyer
(acting reasonably);

1.6:12 ot to adversely affec pension ighs accrued by alland any
‘employees in the period ending on the Service Transfor Date:

‘Schodule 7 (Staff Transfer)
Croun Copyright 2022

2.4 Tho indemnity in Paragraph 2.3 shall not apply to the extent that the Employoe.
LUsbites s or r atitutale o an act o oisionof e Replacomert
having
5 g before, o or e he Senvice Transfer s, Incuding any Empicyee
Liabilies.
24,1 arising out of the resignation of any Transferring Supplier Employee
efore the Servico Transfer Date on account of subsiar
changes to histher working conditions propos
Suppler andor any Replacement Subcontractor to occur in the period
on or after the Service Transfer Dae); or

242 ing fom th Replscament Suppersfaiurs,anclr Replcamen
Subcontractrs are, o comply wi s obigaons uncer he
Eioymen Reguisten

§ Subjoct to Paragraphs 2.6.and 27, f any employoeof e Supplie who s nct
ideifed n the Supo or
N Gorormined s ko t any rmplopees of b Suppier nat haher
contract of employment has been transierred from the Supplier o the

Employment Regulations then:
251

within 5 Working Days of becorming aware of tha fact, notiy the Buyer
‘and the Supplier n witing;
252 the Suppl
siepe e 1 conearad appopvato i resov the matler, Wi
15 Workng Daysofraceiptof nace o the Raplacament Suppler

stop s | consders pproprite o Geal v re m matr provied
Such steps are in compliance
253 if such offer of smmeymem Isacsapte, or i th sitato has
othervie been resoived by he Supplror  Subconracr. he

the person leg
‘employment;

254 ifafter the period referred (o in Paragraph 2.5.2 no such offer has been
ade, o such ofe hasbeen mado bt ot acceped o te sitiation

Raninocman Soncomioceor A0 5 Woring Deys gve etieto
terminate the employment of such per

‘Schedule 7 (taffTransfer)
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1513 payal
T e Boppter o ool emplosecs

1514 mainiai uch documens and fomaton a3 wil beressoneby
fequred o manage he peron aspects o any orvard ansler o ary
et ongaged o Pl oy e Supplet o ahy Subcaraca
Thoprovison o the Sendces on 10 expry o termiation o s
Contract; and

1515 with requests of the Suppli gto

any crvard vanslrof anypescn ngagod o erpioyed by o

o o armbation o s Conract,

On or around each anniversary of the Service Start Date and up (o four imes.
ung et 12 onte of e Tern, o Suyer moy make writen roquets o

ting o the
reed Win 20 WoRing Dageof eesp oo rten oauonhe Suppler
shall provide such information as the Buyer may reasonably require which shall

ncude
1.6 the numbers of employees engaged in providing the Services;
162 the porcntage of e spt by eachomployee angaged i providing
the Services;
18, the nature of the work undertak
by location,
Tne Suppter sl rovid l rasonaecoopraonandazsiance o e
anaers s o ofthe Transferring Supplier Employees on the
Senvice Trans!er Dale \nc\udlng proviing sffien nformation n achance of
oyl arangements
oo T o onabis 0 Trantoting Squher Emp\oyees lobopada
appropriate. Without projudice to the generaly of the foragoing, i
§Workng Doys folowing e Serice Tanter Da(e ne S shallprovid

ol By Faplscomant Sbcontacir (osappronaty n respectof 2
person on the Suppliers Final Supplier Staff List who is a Transferring Supplier
Employee:

171 the most recent month's copy pay slp data;
172 details of cumulative pay for tax and pension purposes:
173 details of cumulative tax paid;

174 taxcode;

175 details of any voluntary deductions from pay; and

176 bankibuiding society account details for payrol purposes.
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or s
110254 the y

an gainst all Employee

utof any of the

Suppliers employees referred to in Paragraph 2.5 provided that the

‘Subcontractor takes, al reasonable steps to minimise any such Employee
Liabilies.
“The indemnity in Paragraph 2.5 shal ot apply to
6.1 any claim for
#) deciminaon,incudng o he grunds of sex. rco, dabiy
. gender reassignment, marriage o vl part
pvsgnanw ey o v averton oo o

b)  equal pay or compensation for less favourable treatment of
parttime workers o fixed-term employees,

arising a5 a rosul of any aleged actor omissin of the Replacament
Suppler andlor Replacement Subcontractor; or

262 any clim that e trminaon of ooyt wasunat bocauss the

andlor Replacement egl

ot o s procens

“The indemnity in Paragraph 2.5 shallnot apply to any termination of

mployment oceurring fater than & Months from the Service Transfer Date.
28 Iatany pc

Paragraph 25,

suehporso sha b veated a9 a Transtrting SuDDhsv Employee and

Paragraph 2.5 shall cease to apply to

The Suppler s comply,and shallprocur rat sscn Subcontacorshall
mly,

penorm and mscnarge, an Snal procure nat sacn Subcontactorshall parom

discharge, al s obligations in respect of any person identified in the
Siopliors Faal uppler Sl 1o bt and on o Servie Transte Dats
{incuting e peymentof gl ramuneration, e, enltiements and

oulgoings i veges, scced but unaken hohday 2y bonuses, commisios,
payments of PAYE, national insurance ct and pension contributions
which in any case are attibutable in who\e Pt ot ofh prcd
o (and including) the Service Transfer Date) and any necessar
apporionmans I respectof any penodic payments hall b made betwee
291 the Supplier andfor any Subcontractor; and
292 the andior the

2.10 The Supplier shall prompily provide the Buyer and any Replacement Supplier

. in witing such informai

‘Schedule 7 (Staff Transfer)
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2. Staff Transfer when the contract ends

21 Tho Buyerand he Supplerscknutecgo hatsbscauont 0 e

commencement o e proision o te Sarvice, e ety f e providrof
jices (or any ypa of the Services) may change (whe
orminaton o e Terminatan of s Conraci o ehenvis) fosuig n e
Sarvcesbeng undaraen by o Replacemontsupplr andir a placomont
e dentlyof he
o 2 Fova ane o aen o Emvmont Regulahens it
abot. The Buyer and he Suppierfurher agree tha, 26 8 resul o
petion ot ne Enpomont Bes tons. whers & Rlerant Frralor eccurs,
contracts of employment between the Supplier and the Transferring

PPl opt in relation
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

be) and each such Transferring Supplier Employee
The Suppir shall,and shalprocur that ach Subcontactorshal, comply

undar the Emplyment Reqmam..s in respecl of theperied up o (and
ansfor Date. o
oate ht e Subsompacer shall erorn an coarce. o 1 obigtons
Inespactof sl e Translorng Supplar Employess sdaing n rospec of he
p 1o (and including) the Service Trar te (including the payment

aral :emuueranon bsnenE snllllemsms and eummngs st wages, acoved
but untaken holic of PAYE, national
nsuance Contogtons and encin comtutors e i any caoe s

utable in whole of i part 0 the period ending on (and including) the.
Serios TransiorDate) and any necsssary apporionmonts n rospec of any

bl iy

Subcont and
Replacement Subcontractor

3 Subject ph 24, the Suppl

y gainst any

Employee Liabillies arising from or as a result o:

231 any ot or amissien of o Suolier o any Subcontacir i respectof
any Transering Supplle Employee or any sporopri

Feprosanaing s dented i g Emloyment Bequlatons) o ry
namemnq Suplr Employes whelheraccing before, on o afer
‘e Service Transfer Dati

232 the bresehor non-cbservans by the Suppler o sny Suboontacker
occurring on or before the Service Transfer Date
a)  any collective agreoment appiicable to the Transferring
‘Supplier Employees; andior
‘any other custom or practice with a trade union or staff
‘association in respect of any Transferring Supplier Employees

Schdue 7 1t e
Croun Capyr

o enable the Buyer, the Replacement Supplier and/or Replacement
quiation 13 of the

The. procure that
ol ‘Subcontractor, shal promptly

ppl
Supplier
enable the Supplier and
et oaton 15 o he Employment equtons
211 Sbictto Parorap 20, e Buyer shadprocur ht e eplocemert
fer indemnifies the Suppler on its own behalf and on behalfof any.
epiacoment Subcontaciof o i S
Liabilties arising from or as a result of
2111 _any actor omission, whether occurting before, o or after the Service
Trnstr Do, ofne Rplacemant Supolar sl Rplacomert
respect of any Tr orany

ontractors against any Employee

Reiauatons) of any such Transioming Suppli Employee,
2,112 the braach or non-observance by the Replacement Supplier and/or
Replacement Subcontractor on or afler the Service Transfer Date o
a)  anycollective agreement applicable to the Transferrin
‘Supplier Employees identiied in the Supplier's Final Supplier
StaffList, andlor

o) any custom or pracicenrespectof any Transterng Suppler
Employees identified in the Suppliers Final Suppler Staf List
which ins Roplacoment Supplir andor Remaoemem
ubcontracor is contractually bound to hon
2.11.3 any claim by any trade union or other body or person veplesemmg any
Transferring Supplier Employees identified in the Supplier's Final
Suppller ST Lo arising ffom or connected with any el by the
R comply

with
or after the Service Transfer Date;

2114 any propos ol

any Transferring Suppl in
the Supplier Final Supplier SaffLston or afte ther ransfer to the
RepiacementSupplr o Replacement Subconaco 6 e case oy
be) on ate, o to chan
Conctons of ogormant o wtrking oo conaons of ary person ienites
nthe Supplers Finl Suppir Staf Listwho,
Transferring Supplier Employee but for their resrgnsﬂon (ov decls\en to
‘heir amployment as terminated und (9)of tho
Emmoymenl Reau\ahons} before the Semce Trans!ev Ds\e as a result
o such proy
2115 any stotement communicaed 0 o acon anaotnon oy e
Repiacement Supplier or Replacement Subconiractor o, or nrespect

Schedule
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which the Supplier or any Subcontractor s contractually bound
to honour;

233 any claim by any trade union or other body or person representing any.

failure by the Supplier or a Subconiraclor to comply with any legal
ablgation o such ade union, ody o parson ariing on r bfor B

234 any prvueﬂmg, o o drnand by MR o cter aauony autatty

 financial obligation including, but ot limited to,

2 prmary and socondary natonal insrance conbutons:

a)  inrelation to any Transferring Supplier Employee, to  the
extent that the procoeding, claim or demand by HMRC or other
statutory authority relates to financial obiigations arising on and
before the Service Transer Date; and

b) inrelation to any employee who s not identied in the
‘Suppliors Final Supplier Staff List, and in rospect of whom itis
It alged or delrmine ta tre Employment Reguiatons
appled 50 as to transfer hisiher e nt from the Supplier
e Bayer andlor Replacamers Spares i any

claim or demand by HMRC or other statutory authoriy relates
to financial obligations arising on or before the Servico Transfer
Date;

235 afaiure of the Supplier or any Subcontractor to discharge or procure

the discharge of ll wages, salaries and all other benefits and all PAYE

' and national insurance contributions relating to the
‘Transferting Supplier Employees in respect of the period up to (and
including) the Servico Transfer Dato):

236 anylan made by o resect of ary ersn ey o fomery

‘Supplier or any Subcontractor other
ranceng Supples Empiyes cenitid m e Supplirs el
Supplio SaffLis for whom s alloged i Buyor andlor he

Vsble by vitus of s Cotactanortre Employment Reguiatons:

237 anydsm mace by ot nrsspsctof  ransferig Suppler Employes or
any appropriate employee representative (as definec
Employment Reguistians) of ary Trarsfering Slopior Enpioyes
relating to-
Teeton o e evgstons oncerroputon 150t Ermployment
e, excpt o e sten it ety arces o e ure
Buyer sncor Replacement Suppar o compywih regulaion
Ao e Employmentrequa

Schedule
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of, any Transferring Suppiier Employee identfied in the Supplier's Final
Supplier Staff List on or before the Service Transfer Date regarding the
Relevant Transfor which has not been agreed in advance with th
Supplier n witing;
2,116 any proceeding, claim or demand by HMRC or other statutory authority
i espect of any nancialablgaton nluing but ot Imied o, PAYE
‘and primary and secondary national insurance contr
9 inmestonto anymnsvemng Supplier Emnklyw dentfed in
Jpplier’s Final Supplier Staf List, to the.
rocoting, daim or demand by HIRC o ohe sy
oty rlaes o fnancal obigaions afsng afr the Sorice
Transfer Date; and
b)  inrelation to any employee who s not a Transferring Suppler
Employee identied in the Supplier's Final Supplier Staff List,
and in respect of whom it s later alleged
Employment Regulations applied 5o as (o transfer hisiher
‘employment from the Supplier or Subcontractor, to the
Replacement Supplier or Replacement Subconiractor o the
extent that the procoeding, claim or demand by HMRC or other

the Service Transfer Date;

2117 a fallre of e Replacement Suppleror Replacement Subcontactr o
dscharg or procire the discharge of al wages, slaies and a other

Conbtons oloing 1o e Transoring Suppier Employees dontied
in the Supplier's Final Supplier Staff List in respect of the period from
(and including) the Service Transfor Date; and

2118 any lam made by o respec of s Trangleing Suppler Employes

ntified in the Suppliers Final Supplier Staff List or any appropriate.
ermployee fepresemave (a defngg inine Employment Regtons)
of any such Transferring Supplier Employee rolating to ar
rmion ol e Repiacament Supplerof Fepacoment Supconactor
quiation 13 of P

Regulations.
“The indemnity in Paragraph 2.10 shall not apply to the extent that the
Empiyee Labiies o o et alriblable o an o omissn o

or having
s angm beors,on orafter e Senie Transter Date, ncludng any Empioyes

apphcamev o o win 1 oblgmlons unier he Employment Regumms or
ino et o Enploy Lisiesarse culof o lema

St dccoraneo wihBursgraph 35 (on et e Piions ot
outin Paragraphs 2.6 and 2.7 above),
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ANNEX E1: LIST OF NOTIFIED SUBCONTRACTORS - Not used
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ANNEX E2: STAFFING INFORMATION
EMPLOYEE INFORMATION (ANONYMISED)
Name of Transferor:

Number of Employees in-scope (o transfer:
Completion notes
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hedule 8 (Implementation Plan and Testin 2.4 The Suppler shall provide each of the Deliverabie ltems identifed n the 5. What to do if there s a Delay
Schedule 8 (Implementation Plan and Testing) Inilementaton Flan by h dat assigned o hat Daeratte o n o
i Implementation Plan so as to ensure that each Milestone identified in the 5.1 If the Supplier becomes aware that there is, or there is reasonably likely to be,
Part A - Implementation Implementation Plan is Achieved on or before its Miestone Date. a Delay under this Contract it shalk
1. Definitions 25 The Suppler shall monior s performance against the Implementation Plan 5.1 notiy the Buyer as soon as practically possible and o late than within
and Miestones (f any) and report o the Buyer on such performance. wo (2) Working Days from becoming aware o he Delay o anicpated
1.1 Inthis Schedule, the ollowing words shallhave the folowing meanings and Delay:

3. Reviewing and changing the Implementation Plan
they shall supplement Schedule 1 (Defiitions): 5.1.2  include in its notfication an explanation of the actual or anticipated
I

"etay” 43, o Supp o pan ipac of he .
Dolay (@ adlayin the Achivement of a iestone et o Pars
U — s Miestne Date or s v naecordance wih e Byers nsiuctons and ensute s 512 complywthho Buyorsstucionsinrdrtoacross h gt of
ine Deayor anicpared Dl
U— ©) adlayin e design, development esing " . o ey
e o mplemeniatonaf a Delveraie by e 52 The Buyer shabnave o it o et the Supplerto ncudeany reasonabie 514 303t eorao o o ol or gt e
Secences of ny Dely o anicipatec Deay:

relevant date set out in the Implementation
Plan; 3.3 Changes to any Milestones, Milestone Payments and Delay Payments shall

only be made in accordance with the Variation Proced 6. Gompensation for a Delay

“Deliverable tom" an fem o eature in the supply of the Delverables
o [secumemer s e femor : ol 3.4 Time in olation to compliance with he Implementation Plan shall be of the 611 eley Payment ave ben ncluded n o Inplementaon Pin &
X e oivered by e Supplier at or essence and failre of the Suppler to comply with the Implementation Plan lestone has not been achieved by the relevant Milestone Date, the Supplier
e e o shall be a material Default el ey 1 the Buyer such Delay Peyments (caclatd as set ou b the Buyer
L I | o : o Implomentation Plan) and the fllowing provisons shal 2ppy:
oot 4. Security requirements before the Service Start Date
“Implementation Period” has the meaning given (ot in Paragraph 7.1 611 the Supoller acknowedges and agres hal any Dl Paymert 2
D 41 The Supplier shall nls that t s incumbent upon them to undersand the lead-in oss thai
= “Milestona Payment" s pament denfed in e mplentaion an o perio fo securly learances and ensure thal all Supplie Staf have he Byine Bovraas fesuofne Spplers Talurs 10 Achive the
[ 1 | e mado folowig the issue of a Satisfact necessary security cearance in piace befor the Service Strt Dato. The corresponding Mieston
oo | Corcto n rospectof Achivement o Suppler shllensure tha this s refected n ther Implementation Pl 512 Doty yments shal o he Byers exlusie fandal romcyfor e
0 relevant Miestone; 4.2 The Suppier shallensure tha al Suppler Staff and Subcontraciors do ot Supplier’s failure to Achieve a Milestone b s Milesione Date except
oo accoss he Buyers 1 systoms, o any T sysiems nked t he Buye, s where:
they have saisfied the Buyer's secury requirements. a)  the Buyeris also entitled to or does terminate this Contract
2. Agreeing and following the Implementation Plan 43 The Suppler snall e rosponsiefor providng l necessary nfomaton o e pursant o Clause 144 (Whe he Byercan ond e
Suyer b il securtycsrances orSuplr St and Subsontclors contract; o
2 Adraftof the Implementaton Plan s ot outn the Annax o tis Schedue. Th. Brehios e St .
Suppler shal provide  furthercraft Implementation Plan seven days after the 5 the delay exceeds the number of days (e "Delay Period
Start Date. 4 The Suppler sl provideth names of all Suppler S and Subcontsctors Limit) speciied i the Implementaton Plan commencing on
nd nform the Buyer of any atrations and addfions as hey take pici he rolovant Mieston
22 Thadrat lemenaton Pl 0 o e oyerof any alraons andactons 3 1y kel e g e Niesona [
tho Dol Payments wil acrue on  daibas o e levent
221 must containinformato a the lvel of detal necessary to manago he 45 Tho Suppier shallensuro tha il Supplier Staff and Subconiraciors requiting Milestone Date unil the date whon the Miestone is Achi
implementation stage effectively and as the Buyer may otherwise access to the Buyer Premises have the appropriate security clearance. It is the 614 "
requir; and 0 payment or olher ac o omission of the Buye shall n any way
Supplier responsivily o establish whather or ot the evel f cearance wil be s o e B o 1 Dy BT ey
222 it shall take account of all dependencies known {0, or whih should suffcint for access. Unless prior approvalhas been received from the Buyer, . Waiver of the 7 * ver any s
reasonably be known to, the Supplier. the Supplr shlbe esponsiefr mesting the costs sssocalsd with the “?:“"ZZ" o'be 8 welver of the right of the Buyer & recover any such
rovision of securty cleared escort
23 Following ocapt o e sl inlementaton Planfom e Suppler e Pates o i’ 615 Delay Paymerv\s shal not be subject 0 o count towards any lmilation
48 1faproperty Saftor on iabity st outn Clausa 15 (How much you can be held esponsiole
Pln. 1 ne Patis e navie o agres tho contets of te Implemeriaton Flan e Butas Auhorses Represanaivs, e Buver ot b ressonatie b
wiin e Woring Days of s susmision en s it sl b rosled notice of such a requirement, except n the case of emergency acce:
i acoordancs wih he Disputs Resonsion Procedur
Schodule 8 (mplementation Pan and Testing) Schodule 8 (mplementation Pan and Testing) Schodule & (mplamentation Pan and Testing)
Croun Copigh 2022 o oo 2022 Grown Copgh 2322
7. Implomentation Plan chaired by the Buyer and allmealing minutes shall be kept and Annex 1: Implementation Plan

published by the Suppler; and

71 The Impementaton Period il b the perd between the Star Do and the 756 onsuro tha all risks assocated withthe Implementaton Period are

Senvice Start iniied & ensur a samless change of conol between incumbent
7:2 Duting the Implemertation Potiod, e ncumbent supplershl rta ul supplier and the Supplier
responsibilty for al existing services unti the tart Date:
Cnemwes ormaly bress winihe Buver. The Sopptore il conves nbhgauons
shallformally be assumed on the Service Start Date as set out in Aw
7.3 In accordance with the Implementation Plan, the Supplier shall
7.3 workcoaperatively and i painership withthe Buye and inumbent
supplr wharoapplcal o undorstand th scop f Saics o
sl berenci handones o e Sent
7.3:2 work with the incumbent supplier and the Buyer to assess the scope of
the Services and prepare a plan which demonsirates how they will
mobilise the Services:
7.3.3 liaise with the incumbent supplier to enable the full completion of the.
Implementation Period activies; and
74 rodce an inplementaon Pan. Lo bo agreed by e Buger fx
camjogout th requimets wibinthe mplemariaton Period
nciciog, Ky Misstones and depender
7.4 The Implementation Plan will include detail statmg
743 owine Suppler il work i e noument supper an e Buyer
Authorised to capture and load
asset daa: and
7.42  a communications plan, to be produced and implemented by the
Supplier, but o be agreed with the Buyer, including the frequency.
responabit o and naur of communicatn il th Buyer andend
users of the Sen
75 In addition, the Supplier shall

7,51 appoint a Supplier Authorised Representative who shall be responsible
forthe management o the Implamentallon Percd o ensure tht the
implementation Period is planned and resourced adequately, and who.
will act as a pointof contact for the Buye
752 mobilise all the Services specified n the. Sp:l:mcatmn within the
Contract

753 manage and report progress against the Implementation Plan:

7:54. consrctand maintanan Impementaton sk and ssue regiter n
conjunction with the Buyer detailing how risks and issues wil be
Cocively commuricated t e Buyer i order 1o migate then:

755 attend progress mestng (requency of such meetingsshal e a5 set
outin the Award Form) n accordance with the Buyer's requirements
i he Imameniation Senet Tapementaten mocingt shal oo
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7. Porforming the tosts.

71 esiing th ject the
v Daverebio o 48 ow et ey conee mossure
The Suplr shall manage he prgres of Teng i accordance it
relevan Test lan and shall car e i acooianes i the oevant
oy the in

Tosts
Pt Rboadi 1
The Suppleshal oty the Buyer at ezt tree Working Days n ackancs of

date, tim i Tests and the Buyer shall ensure that
e Foe Wineeses stond oo Tom

7.4 The Buyer may raise and close Test Issues during the Test witnessing process.

7.5 The Supplier shal provide to the Buyer in relation to each Test

7,51 a draft Test Report not less than two Working Days prior o the date on

which the Test is planned to end;

7,62 the final Test Report within two Working Days of completion of Testing.
fullreport on the in respect

e reant Dot mosng

764 an overview of the Teslmg conducted;

762

not
been satisfied lwe(hev wllh e Suppiers cxpanatin o why any
criteria have not beor

the Tests that were not mmple\ed fovehewit e Suplers

vplanation of why hose Tost wore ot com

7,64 the Test Success Crieria that were sans:m not satisfied or which
were ot tested, and any other relevant categories, in each case
grouped by Severtty Level In accordance with Paragraph 8.1: and

765 and

L d any changes
Software during Testing.
When the Supplier submit
\awvg o that Milestone fo Testig

7.8 Each party shall bear its own costs in respect of the Testing. However, if
Wicatone s o Achoves th Buyet el oo to recover Tom

Stpphlr any easonable adtonl cost . may ncr 3 8 drect e of

jew or re-Testing of a Miestor
If the Supplie e requisite Tests, the
2 Satisiachon erfcate 26 so0n 5 msscnahly preccl olowingsuch
ing of

Delveratet re mplomonied m sekodoncs v i Conact

Schatle : (mlemsntation Pl and Testing)
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Part B - Testing

1. Definitions
1.1 In this Schedul shall have the
ey i Sappment Scneae 1 Betmionsy
“Component” any consiituent parts of the.
Deliverables;

“Material Test Issue” a TestIssue of Severity Level 1 o
ol 2;

Severity Leve

the form of the
ocument contained in Annex 2

by the Buyer when a Delverable andior
Misstane has st s relevat Tet
‘Success Crite

“Severity Lovel" the level of severity of a Test Issue, the.
crieria for which are described in
Annex 1

" alogfo Tost Issues as

Log" Gsscnbed et in Paragraph &1 of

this Schedue;

“Test lssue Threshold" Ineltonto the Tess appicable o
Sevenly v 3 Severty Lovl 1 and

verity Lovel 5 Test Issues as sat out
e v Tos Pl

“Test Reports” the reports to be produced by th
‘Supplier setting out the results of Tests;

Test vl demonsists rat me Tesl
‘Success Criteria have been satisfied,
g e do

Fareoon 30 me Scnede:

“Test Strategy” a strategy for the conduct of Testing as
described further in Paragraph 3.2 of
this Schedule;

“Test Success Criter inrolation 03 Tes th et sccoss
s as referred to in

that Te
Barairamn St Senci,

Schdul . (mplmanatn i and Testing)
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8. Discovering Problems

8.1 Where a Test Report identifies a Test Issue, the Parties shall agree the
classification of the Test Issue using the criteria specified in Annex 1 and the

Testssue Managament Log maintaned by the Supplrshallg Test ssues

reflecting the Severit Level allocated to each Test I

The Suppter sl b esponsitefor mariain h Tet e nogement
Log and for ensuring that s contents accurately represent the current status of

coiTot v Sl rlovant s, Tre Suppler sl make he Tos oo

Management Log avalable to the Buyer upon request.

“The Buyer shall confirn the classification of any Test Issue unresolved a the

end of a Test in consulation with the Supplier. If the Parties are unable to

agroe the classification of any unresolved Test Issue, the Dispute shall be dealt
ith the Expedi

Dispute Timetable.

9. Tost witnessing

.1 The Buyer may. in ts sole discretion, require the attendance at any Test of one
o more Test Witnesses selected by the Buyer, each of whom shall have
appropriate skills to fulf the rolo of a Test Wit

The Supplier shall give the Test Witnesses access to any documentation and

necessary and requested by the Test
Witnesses o perform their role as a Test Witness in fespect of the relevant
Tests.

The Test Witnesses:
931 shall actively review the Test documentation;
932 yitatend and ongagen e poromance o e Tsts o btalof e

B ctoa ey o cosed o s i oot aomontof o Tost
should be re-Tested;

933 shall not be involved in the execution of any Test;

934 shllberequred o vy that e Supple conducted e Tes
‘accordance wit Sccoss Crtr an th reovant Tos Plan
riTom Spectcaton

035 deliver thei
shich ey be used by the ettt d
been Achi

036 mayrake Tesl Issues onthe Test ssue Managament Log nrespect of

9.4 mayrequire the Supphel o demanstate e madfcations made toany
defective Deliverable before a Test Issue is clos

Schatule : (mlomsntaton Pl nd Testing)
oun Copyright
“Test Witness" any person appointed by the Buyer
pursuant o Paagraph ¢ of s
‘Schedule;
“Testing Procedures” the applicable testing procedures and
TestSucoess Crriasetout n s

How testing should work

21 A the
st Stategy, Test Specifcation and o Test Plan

2.2 The Supplier shall not subit any Deliverable for Testing:

il the Supleris reasonatly confdet tat il sty he
relevant Test Success Crleria

222 untlthe Buyer has issued @ sﬁmammn Certifcate in respect of any
pir, dependant Delverabie(s: a
223 unil the Parties have agreed the Test Plan and the Test Specification
relating to the relevant Delverable(s)
23 The Supplershal
sting of re-Testing by or bofore the date st out in the Implementation Plan
o e cormancamant o Tosing 1 o4pec o . oo Demerale
2.4 Priorto the issue of a Satisfaction Certicate, the Buyer shall be entied to
review the relevant Test Reports and the Test Issue Management Log
3. Planning for testing

a1 The Supple
o Det 1y ot ot h v dovs s e St e
3.2 The final Test Strategy shal include:
324 an overview of how Testing will be conducted in relation to the
Implementation P
322 the process to be used to Gapture and record Test results and the
categorisation of Test Issues;
323 the procedure (o be followed should a Deliverable fail a Test, fail to
satisfy the Test Success Criteria or where the Testing of a Deliverable
resolution

of Test Issues;
324 the procedure to be followed to sign off each Test;

325 the process for and maintenance of Test Reports and a
Sl pon o h rosoluton o Tos e

326 the names and contact detalls of the Buyer and the Supplier's Test
represontatives;

Schodule & mplomeiaonPan a Testng)
Croun Copyriht
10. Auditing the quality of the test
10:1The Bujoror an ogont o concctrappelied e Buyr iy perorn on-
going qual respect of e Testing (each a "Tes
Gty AU sublact o v proviions et ou in e areed Guaty Pon.
10.2 The Supplier shall the Test Plan
responses o a Testing Qualty Audit can be provided.
10.3 The Buyer will give the Supplie at least 5 Working Days' witien notice of the
Buyer's intention to undertake a Testing Qualty Audit
10.4 The Supplier shall provide al reasonable necessary assistance and access to
quired by the Buyer

Testing Quality Audit
105 he Testng Gusity Aut givs the Buyer concam n respect of e Tesing
any Test, e Buyer shal prepare a wrilen report or
Supp\larﬂe‘amng its concerns and the Suppler sra,witin s eaconane
o, respend Inwitin to the Buyer

108 nthwevctf e it e 2 from the Supplier,
e Bupe ocig oasenily ey wisheld 5 Satsiacuon Contcae il e’
Buyer

11.0utcome of the testing

111 The Buyer wilssue  Satsfaton Cetfiatswhen e Delverabes satsty tre
‘Success Critera in respect of that Test without any Test
11.2 I the Deliverables (or any relevant part) do not satisfy the Test Success Criteria
then the Buyer shall notfy the Supplier and;
11,21 the Buyer may issue a Satisfaction Certficate conditional upon the
remediation of the Test Issues;
11,22 the Buyer may extend the Test Plan by such reasonable period or
perocs as the Partios may roasonably agre and roquie e Supplie
cify hocauso o th Test lsuo and o-submi the Dolvoralos for
e elevan: st o Teoing, o
11.23 where the failure to satisfy the Test Success Criteia resuls, or is likely
foesul nhefalure (n whole o par) by e Suppler o meet
ihout prejudic to the Buyer's of
Temecies: soen e sha consiute a miterl Do
11.3 The Buyer shallbe entitied, without prejudice to any other nghts and remedies

that it has. 3 pplier any
addiional costs it may incur as a direct resultof further review or re-Testing
forthe Te tobe

satisfed.

‘Schedule8: (mplementation Plan and Testing)
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327 3tighlevlenifcaton o e esurces reuied o Tesing ncuing

Buyer andior third party involvement in the conduct of the

328 the technical environments required to support the Tests; and

329 the procedure for managing the configuration of the Test environments.
4. Preparing for Testing

41 The Supplie shal develop Test lans and subri hese fo Approval assoon
as praciicable but in any case, no later than ten Working Days prior (o the start

i Tor e relovant Touing o= socited i Implementaten on.

42 Each Test Plan shall includo as a minimum:

421 therelevant Testdefiniion and the purpose o th Test, he Misstone
ents being Tested and, for each Tost,
e e Tom Sueesas Cria o b satsied and
422 a detailed procedure for the Tests to be carried out.

43 The PP the Test
shall

Plan p P
of the Buyer in the Test Plan.
. Passing Testing

5.1 The Test Success Criteia for all Tests shall be agreed between the Parties as
part of the relevant Test Plan pursuant (0 Paragraph 4.
6. How Deliverables will be tested
6.1 Following approval of a Test Plan, the Supplier shall develop the Test
racticable
and in any event at least five Working Days prior to the start of the relevant
Testing (as specified in the Implementation Plan).
Each Test Specification shallinclude as a minimum:

2.1 the specification of the Tes data, including its source, scope, volume.
‘and management, a request (if applicable) for relevant Test data to be
provided by the Buyer and the extent to which it s equivalent to e
operational data;

622 a plan to make the resources available for Testing:
623 Testscripts;
624 Test pre-requisites and the mechanism for measuring them; and

625 expected Test results, including:
) amechanism to be used to capture and record Test results;
and

b)  amethod to process the Test results to establish their content

Schodule & implometatonPan a Testng)
Croun Copyright

11.4 The Buyer shall issue a Satisfaction Certificate in respect of a given Milestone
s00n as is reasonably practicable following:
11,41 the issuing by the Buyer of Satisfaction Certiicates and/or conditional
Satisfecion Cartficais nrespec of a Deverablesrlaed ot
Milestone which are dus to be Tested; a
1142 the Supplier Buyer
EF ey i o comthe i he Inormomston o 2 a4sostos
with that Milestone.
11.5 The grant of a Satisfaction Certficate shall entile the Supplier o the receipt of
& payment i respect of hat Mieston n accordance wilh he provisions o any
Clause
118 2 Miesane st Actioved. o Euyer shall promptlyissue a report {0 the.

el iiosone no bong Acheved

11.7 Ifthere are Test Issues but these do not exceed the Test Issues Threshold,
then proyced hero are o Mterial Test sus,the Buyer sl ssue &
Satisfaction Certficat

1181 bar i no or moro Viatr Tt ssue() e Boyr sl fus o s o
Satisfaction Certficate and, without prejudice to the Buyer's other righs a
emtis. such fare shll coneutte ool Delaoh

11.9 If there are Test Issues which exceed the Test Issues Threshold but there are
10 Material Test Issues, the Buyer may at s discration (without waiving any
g elaln o he thr otons) hose o ssue 2 Satisfacion Cerfcate

conditional on the remediation of the Test Issues in accordance with an agroe
Recticaton Pian meded that
1191 shall be agre

Satsacion Cericae oot e Buyer aqroes et i wie
"o Supplier shall submit a Recification Plan for approval by the.
Byt wibi e ioking Days.of recaoof he Buyers vopotpursuant
to Paragraph 10.5); and
11,92 where the Buyer issues a conditional Satisfaction Certficate, it may
(but shall not be obliged to) revise the failed Miestone Date and any
subsequent Miestone Date.
12.Risk
12.1 The issue of a Satisfaction Certiicate andor a conditional Satisfaction
Certificate shall not

12:11 perat o ranater any e hat e rolevant Daivrabl o Misstone
e o will meet andlor satisfy the Buyer's requirements for that
s o Miesone.or
1242  affect the Buyer's ight subsequently 10 reject all or any element of the.
Doliverables andlor any

relates.
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Annex 1: Test Issues — Severity Levels
1. Soverity 1 Error

1.1 This is an error 0. it
continue using a Component.
2. Soverity 2 Error

2.1 Thisis an error for which, as reasonably determined by the Buyer, there is no
practicable workaround available, and which:
211 causes a Component to bacome unusable;
212 causos ook ofnclonally orunspected nctonaly. ot has o

on the current Test;
213 of
e Boeranes
3. Severity 3 Error

3.1 This is an error which:
311 causes a Component to bacome unusable;

812 causes alackofunctonally. o nexected fnctonaiy. bt which
ioes not impact on the current

313 any
Deliverabies;

but for which, by the Buyer,

workaround avaiable

. Severity 4 Error

4.1 This is an error which causes incorrect functionality of a Component or
frocsss, bt for whih thers s 3 simpl, Component based, wrkaround, and
whict Test, or other areas of

5. Severity 5 Error

51 it anatr it causes o o prtle, o whien 10 workaraurd e
ired, and which has no impact on the current Test,or other areas of the
Daerables.

Schocule 10 (Servce Lovels)
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Part A: Service Levels
1. Service Levels
Ifthe leve of performance of the Supplier
1.1 is likely to orfals to meet any Service Level Performance Measure; or
12 notused,

the Supplier shall imm oty e Buyer  wilngand e Br, s
e s ane et ing any e o 4 s
121 require the Suppler to immediately take all vemedlsl ston et

S Love Felur hom kg place o eouig,
122 o comply with
123 notused;andior
124 notused
2 Notusea

‘Schedule8: (mplementation Plan and Testing)
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Annex 2: Satisfaction Certificate
To insert name of Supplier]

From [nsert name of Buyer]

(insert Date dammiyyyy]

Dear Sis,

Satisfaction Certificate

Deterabieiestores. (nser eevant escrplen o e arees
Deliverabies/Miestone:

the provision of the [isert description of the Deliverables] between the [insert Buyer
‘name] ("Buyer") and [insort Supplier name] ("Supplier”) dated [insort Start Date
S

“The definitions for any capitalised terms in this certficate are as set out in the Contract.
[We confirm that al the Deliverables relating to [insert relevant description of

er(s)
Plan] have been tested successfully in accordance with the Test Plan [or that a

have not satisfied the relevant Test Success Criteral.
(OR)

[T Satfacon Cerficate s grantad on th condionhatany Tes ssues are

1

[You may now s an invoko i espact of e Mistone Payment assocatd wi s
Milestone in accordance with Clause 4 (Pricing and paym

Yours faithfully

finsert Name]

[insert Position]

‘acting on behalf of insert name of Buyer]

Oocuin Eretga 0 O0SATT EATAAES) DSBA SOFBASEZF45
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Schedule 9 (Installation Works) — Not used
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Schedule 10 (Service Levels)
1. Definitions.

1.1 In this Schedul
hey shal supplement Schecle 1 (Defiiions)

means a failure to meet the
Peromanea oosoe nrespocof & Senies Lovol
shall be the "Target” as set out against the relevant

Serics Lovel I e Amex o Part A of e
‘Schedule;

“Servico Levol

shall be as set out against the relevant Service

Threshold” Level n the Annex to Part A of this Schedule.
2. What happens if you don't meet the Service Levels
21 Tho Supplershaat a tesprovid the Deferties to e orsxcee the
Service Level Performance Measure for each Service Level.
22 The s«ppum
Byt 6 he s s st Par At Sehedl
2.3 The Supplier shal send Performance Monitoring Reports 1o the Buyer detailing
of
Part 8 (Performance Monitoring) of this Schedule.
24 Notused
25 Notm ce in each Contract Year, the Buyer may, on giving th
Seomtr atoas s 3 armns wtee e s weghina o Somice
v Perormarcs Msasur n espectof oo o more S Lovals and the
‘Supplier shall ot e the
Such changes, provided that:
251 the total number of Service Levels for which the weightingis to be.
hanged d i -
252 the principal purpose of the change is to reflect changes in the Buyer's
priortes or indusiry
standards; and
253 notused,
3. Notused

Schedule 10 (Service Lovels) Schodulo 10 Sorvice Lovels) Schodulo 10 Sorvice Lovels)
Crown Copyrght 2022 o 2022 o 2022
Annex A to Part A: Service Levels and Service Credits N [t Format 5V
Table completion feedback surveys and any queris esclated by the AL
e nme\mmmmhnnmu
bie i Reported
seorespertaning to the. Reported vi Contract avalsble tothe Buyer, Tutors, Management mestiogs
P Trm— cpeation o th e ity s [ Tving | A or v parten shouiabe | 100% | oniy
et [ovsa | socenron | kovsta descriion T Nty PR PN T el g srvcs hurs
Freauancformet " | st rommeesy rommecsy
o Monday o ity 3 am 055
roded o hi e 5
oo or‘outsaning mpost e T
Mewings Moty complan fesdhack ey weikes, stems, o ok Seportdi Contact
e aiable tothe Buyer, Tutors, Management meetings
- 6 0 Traning | AMs,or3rdpartes mustbe | 100% o
Report il cover Management mectings betuen 105m on Fridayand
o : Monthly 7am on Monday on o mere Format v
oot sber o Formatcsv 3 days neachmonth
trainees beginr Format (5,
s g wicover Tow S e
s 2. Dueaton o i T resons todefecs o amy
—— porwrions T sk o compets Pt wrh;_‘;? m;m;;?‘; »
e el prces Orees & Toulno.or s o 3t partes s Reported v ontsct
o receed, complants i o s Management meetings
should be acknowldged within et
a | T | ot | Zworkng o + pory L. tob e witin
2 o didewes oot oot | g hawe Formatcsv
1 |m Triiog g o Ll completing riing by compiants o oty zobehadty | 9 [—
e i ek g st nd s nvestigated snd oy et busiessday oo
2. Tt mamberof o i 15 working o - prom o s mles v o e et
congleti. " kg 2. o, of o
oo iy, s Kot s et 10 e complants nd + o commouien
he demad gy he cantcaton esoadwithn 15 T hours dagroeain 1
feoetmsunrcnivad 3. Number nominated ‘working days fixed i next.
Orploment o fovwa 5 Moy e, it e
o Mot otaed e, on Wioics cahed o
vamig e trmlnes e Sapler i e spree omt
5 N sotbeenmer ho scurmeh etet e Reported v ontsct
ofth wsingproes. T ime ke . taing | ferentrcechrges | | Managementmestings
possible, the receipt of full rane ‘supported by appropriat Monthly
supplier will collect ‘The duration between recaipt of completed ‘evidence to allow the Buyer to Format sV
reasons for dropy N o . full, comg Eﬂ'«‘i""‘ﬂﬂh’m vqwsltmnnicv complete internal due diligence.
ot ran a|m raiing | waing snd commencing the varing rance procese
e training course wil not exceed | 95% -
wring
— reporig A& s Wansgement meckngs
ooyl Meatings Manthly — PR P Truning | requremetssereqestsaty | 100% ol
P Toiiog | indvadunrming oo | 0% [ ————
" Tow ST T et e — S—
::u.um the operation of o ol Trsining o " ‘outin the Mi/Data timetable k s\
srvice. werking days of ecit, ol o
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Part B: Performance Monitoring

1. Performance Monitoring and Performance Roview

1

i ten Working O of e Sar Do e Supplr shalprovce o Suyer
i detals of how e processn espectof re monorng and o

S Lovoi ol opeine bomaan o Portos et he P wh anegavor
10 8droe s0ch rocess as so0n 8 reasonably possie

The Supllrshllroide e uyer i performarce montorng roprs

I vin

timescal B of
shllconin 25 mwmum e Tolowin iovmagn n respoct of h relovant
Service Period just ended:
121 foreach S Leve. i actualperfomarceachived over e
orvice Level for the relevant Service
122 8 summaryof l elkres 0 ahieve Servios Levels thatcccurred during
that Service P

123 notused;

124 y cause
and prevent recurrence;

125 notused; and

126 such other detais as the Buyer may reasonably require from time to
time.

“The Parties shall attend mestings to discuss Performance Monitoring Reports
(Performance Review Matings")on a Montly basis. The Perornance

rum for the ret and the Buyer
Worionng Repers

of

shall

131 take place within one (1) week of the Performance Monitoring Reports.
being issued by the Supplier at such location and time (within normal
business hours) as the Buyer shall reasonably require;

132 be attended by the Supplier's Representative and the Buyer's
Representative; and

133 be fully minuted by the Supplier and the minutes will be circulated by
the Supplier o all attendees at the relevant meeing and also (0 the.
Buyer d

meeing
‘The minutes of the preceding Month's Performance Review Meeting will be.
reed nd sined by bolh he Suppler's Ropesenaiieand e By
presentatve at eact
The Supplershat vawlde to me Buyer such documentton o o Buyer ey
nably require in order to verify the level of the performar
Storter

Schedt

enchmarking)

o Comipizoss

Schedule 12 (Benchmarking) — Not used
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2. Satisfaction Surveys

2.1 The Buyer may undertake satisfaction surveys in respect of the Supplier's
proviion of e Delveratles The Buyer hal b enfled ooty he Supper
of any aspect %0 provision of

e openaas e SEusachion SuaysFeasonanly auggoct s e
accordance with this Contract.

Schede 3 Contc ansgemen)
Groun Copyr

Schedule 13 (Contract Management)

1

Definitions

Inhi Schedule th following wods shall have te olowing meanings and tey
shall supplement Schedule 1 (Definitions):

tne bosrd stabshed i accordance with

“Operaionl
Opers pitesklygeirt

ot tno managorapeitdinaccordance with
bt fiiiecrbvti diond

Project Management

21 Tho Suppler and o suyer snat aach gpont  Profec Manager o e

dthe
Belerables shal be manage day-to.day.
22

de available on &
lar basis Such na o aime.objocives and speci provisons of i
Contract can be full realised.
2.3 Without prejudice to Paragraph 4 below, the Parties agree to operate the
boards specified as set out in the Annex to this Schedule.

. Role of the Supplier Project Manager

3.1 The Supplier Project Manager shallbe:

311 the primary point of Buyer
‘and willalso be the porson primariy responsible for providing
information to the Buyer;

312 able to delegate his position to another person at the Supplier but must
Ifor the Buyer befor proceedingwitthe delagaion and vl bs
delegated person's responsibity to fufl the Project Manager
responsibilies and oblgations;

313 able to cancel any delegation and recommence the position himself;
and

314 replaced only after the Buyer has received nofifcation of the proposed
change.

32 The

Supplers

in itwil be the
responsibity o ensurs the information is provided (o the Suppler and the
actions implemented.
33 Receipt
dogs ot sbaote the Suppler fom 15 T woviiies, surgatons o amiios
under the Conls

‘Schedule 11 (Continuous Improvement)
‘Crown Copyright2022

11 (Conti

1. Suppl

r's Obligations.
1 The Supptermust. broughout o Contact Perad deny e o polentl |

iy of e Deinesabes anc el Supy 1 he By,

The Suppls mustsdopt gl of contnuous mprovement nrlaton o tre
Deliverables, which must include regular reviews with the Buyer of th
Deliverables and e way  provdes ther, witha view t feducng the Buyers
proving the quality ant y

Deliverables. The Supplier and the Buyer must provide each other vith any.
informalion relevant to meeting this objective.

In addition to Paragraph 1.1, the Supplier shall produce a the start of each

Contractvear  plan or mroving he provisionofDelveratles andlor

Year ("
Buyers Approval The ContinuousImprovement Plan must e, &5 a
minimum, proposal

131 rgence L g

182 changes i business processes of the Supper or e Buyerand waye
of working that would provide cost savings enefits
e Buyer (e 4 aimods o niorachon, sopy chai el
reduction in energy consumplion and methods of sale);

inluing e qusity responsvensss, procsdures bancmaring
s el pertsmancs meshanioms and eodomer uppon
sorvices in relation to the Deliverables; and

134 measuring and reducing the sustainabilty impacts of the Supplier's
rations and supply-chains relating (o the Deliverables, and
dentifying opportunites to assist the Buyer in meeting their
sustainabilty objectives.
The il Coninuous mprovement Planfor the 1t (1) Crtractvear shalbo
by o Suppr o tho Buyer or Approval it six () o
olowing S
15 The Buyer shall nauty the Supplier o it Approval or reection of the proposed
Cantinous mprovement Plan orsny updates ot withn tworty (20)Workng
Dayeof it s rejctd thn o Suppler tl,wihin an (10) Woring
Days o ecaplof notos of Teecion, bt eved Contnuo

I ot mpovarant P e poposss o s Convae

The
mrovmment s aroe s decon onwther o mplmmant e Supper
shall provide any further information as requested.

Schede 3 Contc ansgemen)
‘Croun Copyright 2022

a

Role of The Operational Board

41 The Operatonal Bord hall e establshed by (e Buyror e puposes of
this Coniract on which the Supplier and the Buyer shall be represer
42 Toe Oporaional Board menbers, roquency and lcaton ofboard mectings
v st dal by which e boar shll i stahishe areset ot in

Annex A 1 the Scheci

43 In the event that either Par\y wishes to replace any of its appointed board
members, tat Paryshal oty the othr i wilg o approval b the ot
Pary (such approvalno b b unveasonatly witheldorceayed), s Buyer

member of

board
equivalent seniority and expertise.
44 Each Party shallansuro that s board mombers shall make al reasonable

require, anyboard member s ot o e st boar meoig. e
porson sl

in hisier pl possible) and that the

dele by such
Gelogate aftr the board mesting

5 The pupose o the Operatonal Board mesings il bo (0 eviow the Suplier's
performance under this Contract. The agenda for each meeting shall be set by
e Bayer and communicatd 6 he Suppie n acvance of hat mesiing.

Contract Risk Management
51 Both Partesshallpro-actvely manage sk atibuied (0 hem under the terms
of this Cont
52 The suppher shall develop, operate, maintain and amend, as agreed with the.
Buyer, processes for:
521 the identification and management of isks;
522 the identification and management of issues; and
523 monitoring and controling project plans.
53 The Suppl the Buyer hours the
accounts and records which the Supplir s required to keep.
54 Tho Suppliewil mlnan s rogitrof th ks rlating o the Carct
which the Buyer and the Supplier have ident

‘Schedule 11 (Continuous Improvement)
‘Crown Copyright2022

1.7 Ifthe Buyer wishes to incorporate any improvement into this Contract, it must
request a Variation in accordance with the Variation Procedure and the
Supplier must implement such Variation at no aditional cost (o the Buyer.

once
vith Paragraph 1.5
181

the Suppl all
‘agreed deliverables n accordance with the Continuous Improvement
Plan,

; anc

182t Partes aree o mestas oo a reasonably possle flowing he

startof each quarter (or ihe Pariios) to
oo 1 Supplers rogross 23anet i Cominvous InprEvement
Plan,

“The Supplier shall update the Continuous Improvement Plan as and when
required but at least once every Contract Year (after th first (1) Contract
Year) I

Paragraph 1.3

or has be d in accordance

110 upcatng o
Plan and the costs arising from any improvemen
coss of mplementg any improvement el have no ftct on and o
included in the Charge:

1 Should the Supplier's costs in providing the Deliverables 1o the Buyer b
roduced 35 a rsul of any changos implemontad. il of the coet savings shall

o pirsvantto andihe

e pa y of a consequential and
in the Charges for the Deliverabies.

apr o Gainshars. I tho Buye dsamsgainshar o bo aplcabl hen
e S mater sl uptne i Commoss posomemt P 20t es
dotais of the way in which the proposal shal be mplemerted in accordance
with an agreed gainshare ratio.

o Emvebgn 0 00BSATT EATAER! D04 SRFASEZFAS
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Annex: Operational Boards

to oper
frequencies set out below:

Operational

suppters e I

The Buyer Members:

Frequency of meetings: Monthly
L

2 Atany me duing he Cotsc Perod o e Conrac, h Suppler may make

(to cover previous moniths performance) fom October 2022
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Schedule 14 (Bu:
Recovery)

1. Definitions

ess Continuity and Disaster

11" In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Defiitons):

"BCDR Plan” st meaning given o tn Paragraph 21
of this Sch
“Business Continuity  has the meaning given (o tin
Plan” Paragraph 2.2.2 of this Schedule;
“Disaster Recovery has the meaning given to it i
Plan” Paragraph 2.2.3 of this Schedule;
elated Supplier” any person who provides Deliverables to the

Buyer which are related to the Deliverables
from time to time;

port” has toit grapt
of this Schedule; and
Supplers Proposals™ has the mearing given o i Paragaph 6.3
of this Sch

2. BCDR Plan

21 Gnor befre e S Sart Dae, b Supper shalprgareaddelver o
the Buyer for the Buyer n (@ "), which shall
Gl rocosses s anamgemens s Seppter s onow .

211 of the d

'g any failure or disruption of the

by the
Deliverables; and
212 the recovery of the Delverables in the event of a Disaster
22 The BCDR Plan shallbe divided ino three sections:
2.1 Section 1 which shall set out general principles appiicable to the BCDR
n;
222 Section 2 which shall relate to business confinuity (the "Business.
Continuity Plan®); and
223 Section 3 which shall relate to disaster recovery (the "Disaster
Recovery Plan”).
23 Following receipt of the draft BCDR Plan from the Suppiier, the Pariies shall
use reasanabl endeavours 1 areo the contnts of e BCDR Plan, e

Working Days of its submission, then such mspme il o s
accordance with the Dispute Resolution Pro

Schdl 4 (Busines Cominly nd istr Racovry
‘Croun Copyright 20:

both Parties of any such additional reviews shal be met by the Buyer
‘except that the Supplier shall not be entitied to charge the Buyer for
any costs ht L may ncur sovsany st without e Buyers pror
writen appro

62 Each rview of the BCDR Plan pursuant o arsgraph 1 sl sssees s

any underlying

fcitated by o suppo
i v ke piacssee h et ofhe g Spprovl o he BCDR
Plan ot th ast eviow o ha BCDR Pran,and shal ioe have regard 0 any

taking place in
e nvoke the BEDR Plan.The review shal bo complete byt popotie
within such period as he Buyer shall reasonably requir

63 The Supplersha, rking Days of

iew of the BCDR Plan, provide to the Buyer a report (a "

Report seing oot e Suppiers roposal he “Supplafs Proposals) or
addrossing any changos i the risk profile and its proposals for amendments o
the BCOR Plan.

6.4 Following receipt of the Review Report and the Supplier's Proposals, the

Parties shal
Supplers Proposal I h Paris ar bl o s o Rovi Reportand
the Suppl
then such Dot shal b rosoived i aceordanco it he Disp Rosolsion
Procedur

65 The Supplmv hal
approvalof the Supplers Proposals effect any change i s practces or

procedures necessary so as 1o gve effect 1o the Supplie’ Proposals. Any

be o he Supplir e ressonably

shown a
profil of the Deliverables.
7. Tosting the BCOR Plan
7.1 The Supplier shall test the BCDR Plan;
7.1.1 regularly and in any event notless than once in every Contract Year;
712 in the event of any major reconfiguration of the Deliverables
713 atany time where the Buyer considers it necessary (acting n ts sole.
discretion).
7.2 Ifthe Buyer requires an additional test of the BCDR Plan, It shall give the.

ppl i
ththe Buyer requreents and o relevant proviionsof e BCDR Plan.
‘e Supplir's costs of the additional test shall be bome by the Buyer unl
e BODR Pran s e adtonal es  which case e Supplis cost o hat
failed test shall be bome by the Suppior.
7.3 The Supplier shal undertake and manage testing of the BCDR Plan in full
consulation with and under the supervision of the Buyer and shall lase with

‘Schedule 14 (Business Continuity and Disaster Recovery)
2022

Groun Copyright
3. General Principles of the BCDR Plan (Section 1)

3.1 Section 1 of the BCDR Plan shall

the BCDR Plan link to each other;

provide dotais of o ccatonof sy slomentof o 6COR Pan
ipact upon the provision of the Deliverables and any goods
andor Senices prowided 0 the Buyer by & Related Suppller
3.1.3  contain an obligation upon the Supplier to iise with the Buyer and any
Related Suppliers with respect to business continuity and disaster
recovery;

et e BCOR Pln rleroprtes i ary overarcing disaster
business continuity plan of the Buyer ar f its other

Rt Suppler i aach case 43 o1 1 he Supplir by he Buyer

from time to

315 contain s commricaton statgy ncudng cetas o an ncdnt ane
e accosscd va mupls crannels

316 contain a risk analysis, including:

# S o dueton scaraios s sssssmarts o oty
frequency of occurrence;

b) |d=mmrzmnn of any single points of failure within the provision
of Deliverables and processes for managing those risks;
©)  identfcation of risks arising from an Insolvency Event of the

Suppler.any ey Subcontactrsandor Supper Grovp

9 memwcaﬂon o ks aring o e neraction of e provison

‘goods andlor services pro»
Roos Supmio

Bl
disruptions:
317 p of processes, including
‘and procedures;
318 set iopl

y
and for the Buyer;

31,9 idently the procedures for reverling to "normal service”;

31,10 set out method(s) of recovering or updating data collected (or which
ought o P
data loss;

311 any) that the
‘assume in the event of the invocation of the BCDR Plan; and

Schdl 4 (Busines Cominty and DisestrRacovr)
Crown Copyright

the Buyer i espectf the planing,pefommance,and revew,of ech et
and shall comply with the reasonable requirements of the Buy
7.4 The Supplier shall ensure that any use by it or any Subcontractor of live” data
i such lesting is irst approved with the Buyer. Copies of Ive test data used in
testing shall be (if so roquired by the Buyer) destroyed o retured o
the Buyer on completion of the te:
The Supplier shall, i
test, provide 1o the Buyer a report setting out
751 the outcome of the tes;
752 anyalures n e BCDR Pan (ntuing the BCDR Plar'sprocecurss)
lod by the
753 the EUPDhers Pmpeiali for remedying any such failures.
76 ing ssch e, the Suppler sl
Buyer o remecy an alurs n o BCDR Pan and such remadi sty and
o tosing shall b completed by the Suppler,tits own cosl, by
reasonably required by the B
. Invoking the BCDR Plan

8.1 In the event of a complete loss of service or in the event of a Disaster,
Supplerahll mimadatly eeke e BCOR Pl (and el o o Buyer
prompy ofsuchimccation.In allthr nsances the Suppler shal invoke o
test the BCDR Plan only with the prior consent of the Buy

Circumstances beyond your control

1 The Supplieshalnotbe il ol under Clause 24 (ircumstances
beyond yourcono) 1 wouk ot hevebaen mpacted by th Fore Hajeur
Event had it not failed to comply with ts obiigations under this Schodul

‘Schedule 14 (Business Continuity and Disaster Recovery)
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3.1.12 provide for
Buyer s rocuired b the Buyer o nfom decisionsin suppartf the
ity pi

s business continu
3.2 The BCDR Plan shal be designed so as to ensure that

324 the Deliverables are provided in "
times during and after the invocation of the BCDR Plan;

322 the adverse impact of any Disaster is minimised as far as reasonably
possivle;

323 it complies with the relevant provisions of ISO/IEC 27002;

time o time
in force; and

324 itdetails a process for the management of disaster recovery testing
3.3 The BCDR Plan shall be upgradeable and sufficiently flexble 1o support any

provision of Deliverables.
54 T Suppler snal et nil ooyl fom s oblgtons under e
vels, of 1o any increase in the. 5 1o the extent that a Disaster
SoTI 25 conebauance o amy wreac by e S of s Gt
Business Continuity (Section 2)

41 The Business Continuty Planshall et ot th amrangemont ratare (o be
ed to ensure business processes faciltated by the provision of
Deerabi business
operations supported by the Services including:
411 he smato processes, optons and respansiitis that ey be
in the event of a faiure in or disruption {o the provision of
Deeraties, and

412 the steps to be taken by the Supplier upon resumpion of the provision
of Deliverables in order to address the effect of the failure or disrupton.
42 The Business Continuity Plan shall
421 P faiures of Pt the
provision of Deliverables:
422 set out the goods andlor services to be provided and the steps to be
taken to remedy the different levels of fallures of and disruption to the
werables;
423 Levels with respect
the Business Continury Services and detalsof any agread relaxation
o the Service Levels in respect of the provision of other Delverables.
during any period of invocation of the Business Coninuity Plan; and
424 set out the circumstances in which the Business Continuity Plan is
invoked.

Setatle 15 Mk Sandrcs o ey
‘Croun Copyright 20:

15 (Mini of Reliability) — Not
used

‘Schedule 14 (Business Continuity and Di
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5. Disaster Recovery (Section 3)

51 The y Plan (which shall por
of

Do o Supplr snsuros contnuiyof o businoss peratonsof o

any period of
Somres ot ot Getapton w20 o 2 aney possbl. ey
adverse impac.

2 Plan shallinclude an finuity and
Gaserecmveny e aesss e toming
521 loss of access to the Buyer Premises;
522 loss of ullies (o the Buyer Premises:
523 loss of the Supplier's helpdesk or CAFM system;
524 loss of a Subcontractor;
525 emergency notfication and escalation process;
526 contactlists:
527 staff vaining and awareness;
528 BCDR Plan testing:
529 postimplementation review process;
5.2.10 any applicable Service Levels with respect to the provision of the
and detalls of tothe

respect of
‘any period of invocation of the Disaster Recovery Plan;
5.2.11 deails of how the Supplier shall ensure compliance with security

which the Disaster Recovery Plan is invoked;
5.2.12 access controls to any disaster recovery sites used by the Supplier in
relation to is obligations pursuant to this Schedule; and
5.2.13 testing and management arrangements.
6. Review and changing the BCDR Plan

6.1 The Supplier shall review the BCDR Plan:

6.1.1  ona regular basis and as a minimum once every six (6) Months;

612 within the par 9
been invoked pursuant to Paragraph 7; and

6.1.3  where the Buyer requests in writing any addiional reviews (over and
‘above those provided for in Paragraphs 6.1.1 and 6.1.2 of this

fer shall

‘accordance wil s witten requirements. Prior {0 starting i
eron s Splle Sl povids a scotrots wien semte ohe
total costs payable by the Buyer for the Buyer's approval. The costs of

‘Schedul 16 (Security)
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Schedule 16 (Security)
Part A: Short Form Security Requirements
1. Definitions.

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Schedulo 1 (Defintons):
Breach of Security”  the occurrence of:
a) any 55 10 0r use of the

Bohvrabies me S-Ies and/m an
Information anc iation Technology
(icT). |Mamanen o da!a (ncudng the
Contioenal nform

oy 0004y i Byt ncior o Supprer
o eammecion it 4 Gomyack ot

tnelos andir nauors dcosure o
or data (including th
Eonteml oomaton and e overment
Datz) nckdingany copis of such
information or data, used by the Buyer andor
the Supplor n connecton wih s Contact
Inater cass os mors partcuarysetout i he
Security Policy where the Buyer has required
Complonce it wi naceeanee it
Paragraph 2.1;
“Security the Supples socurty managermentpan prapared
Management Plan”  pursuant o th
Do rovedy SunDhsr e ey and a5
updated from time to

2. Complying with security requirements and updates to them

2.1 The Supplier o requirements in this
the Buyer
Supplier fully
22 Wnere ne Securty Poley appis he uyer sl e Suplerof any
changes or proposed changes to the Securiy Pol
23 Ifthe Suppl Secury

a material and
the Deliverables it may propose a Varation to the Buyer. In doing 5o, the
upplier g evidence of

Any
change to the Charges shall be subject to the Variation Procedure.



‘Schedul 16 (Security)
pyright 2022

2.4 Until andlor unless a change to the Charges is agreed by the Buyer pursuant to
the Variaton Procecurs te Supplersra contnu o provde the Delverabies
in accordance with s existing obligatior

. Security Standards

31 The Suppler
bty of v confaontoiy, gy and
ety of omatos et somesc ey o secomy.
22 The Supplieshal s responsil o theafscive parfourancs f s securty
d shall atall
321 isin accordance with the Law and this Conract;

322 asaminimum demonstrates Good Industry Practice;

323 et any specifcsecury reat of immediterelevarce to the
iverables and/or the Government Data;
524 sherespetied b heBuyer i ccordnce wih Pragrph 21
mplies with the Secuity Policy and the ICT P

33 The references to standards, guidance and policies conlamsd orsetoutin
and updated an 1 any successor oo eplacement forsuch landards,
guidance and policies, as notfied to the Supplier from time to

34 Intheevnt

o
s, the Supplier should otify the Buyer's Repmumawe of
Such eonmsincy \mmema(ely upon becoming aware of the same, and the
Buyers Roprosentaiv shall, 26 so0n 33 praciiabl, aduss the Suppler which
reson e Suppier Shll b roqured 0 comply wi
. Security Management Plan

N

41 Introduction
411 The Supplr shaldevlopand manan  Seculy Monegement oy

edule. Tt Ply
i s obgatons seou the Seturly Management Pan

4.2 Content of the Security Management Plan
421 The Security Management Plan shall

(a1 comply with the principles of security set out in Paragraph 3
‘and any other provisions of this Contract relevant to Securily:

(6] identify the necessary delegated organisational roles for those:
responsible for ensuring it is complied with by the Supplier.

(9 getail the process for managing any security risks from
‘Subeontractors and third parties authorised by the Buyer with

Confidential Information and the Government Data) and any

‘Schedul 16 (Security)
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Part B: Long Form Security Requirements — Not used

‘Schedul 16 (Security)
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ystem that could directly or indirectly have an impact on that
Information, data andor the Deliverables;

@ il al
rocesses assaciaed wih he provion o the Dslrverab\es‘
including the Buyer Premises, the Sites,

Intormaton and da'a 2 nolang he Bepers Conttoial
xtent used by
e Buyor ot he Seplr m comnecion wi v Contact or

y
an impact on that Information, data and/or the Deliverables;

(el setout the security measures to be implemented and
maintained by the Suppler i relation to all aspects of the.

the Good: Services
and speciy secrty measurs and procacures whichars

ufficient to ensure that the Deliverables comply with the
Provisions o this Gontrac

“ 1 d
esponsibiies ot 0o Supprer o et he faloogatons of
the security requirements set out in this Contract and, where

necessary in accordance with the Security Policy as set outin
Paragraph 2.1 ; and
() be written in plain English in language which is readily

comprehensible to the staff of the Supplier and th
angaged nhe provision o the DeRversles and shal ony
rence documents which are n the possession of the Parties
s ocaon s oherioe el m e Sehede
43 Development of the Security Management Plan
31 Wiin wenty (20) Woring Daysafr i St Dt and in
i shall d del
to the Buyer for Approval a fully wmmaw ‘and up to date Security

Management Plan.

432 Ifthe Security Management Plan submitted to the Buyer in accordance
with Paragraph 4.3.1, or any. ent revision to it in accordan

thereafter operate intained in accordance with this Schedule. I
tne Secursy ansgemer Plan st Approve th Suler ol
‘amend it wihin ten (10) Working Days of a nolice of non-a

al from
1 Buyerand e submi ot Buyer for Approval. The Fartos wilbse

o te ot o i o 1y vt s onge fteen (15)
orking Days from the dae of s first submission to the Buyer. If the
Buyer Go0s ot approve i Securly Managament Fan Glowng s

Setatle 1 G Racipots)
roun Copyr

Schedule 17 (Service Recipients) — Not used
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433

434

resubmission, the mater will be resolved in accordance with the
Dispute Resolution Procedure.

“The Buyer shal 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 Buyer to Approve the.
Secury the grounds that t dos

the requirements set out in Paragraph 4.2 shall be deemed 10 be
reasonable.

Approvalby re Buye of e Securiy ManagementPlan pusuant 1
Paragraph 432 1 fany change o e Scurty angemrt lan
‘accordance with Paragraph 4.4 shall not relieve the Supplie of s
Golgatons under e Schecie.

4.4 Amendment of the Security Management Plan

441

442

a3

444

The Sccurty Managerment Plan shallbo uly viewed and updated by
the Supplier ateast annualy to refect

(a1 emerging changes in Good Industry Practce;
(6] any change or proposed change 1o the Deliverables andior
ssociated processes;

(9 where necessary in accordance with Paragraph 22, any
change to the Security Policy:

(@) any new perceived or changed securiy threats; and

(el any reasonable change i requirements requested by the
Buyer.

The Supplier shallpouco the Buye i s rsulls ofsuchroviows 35

ofthe Securly Mansgemeri Pan st o o adatonelcos 10 e Burer
sults of the review shall in

Gl uagested \mpmvemems o the effectiveness of the Security

) uDdates 1o th ik asssssments and

(9 suggested improvements in measuring the effectiveness of
controls.

Suiectts Parmagh 444,y chrgo cramondeuct i e
ese

ol B et o ockinsccortanae with Carsroph 4.1

reuest b the Buyer o therise) shallbesubfot 0t Varion

The Buyer may, acing reasanably. Approve and reqite changes of

e st 5o ot n e Voo Procedure bt winott
prejudice to their effectiveness, al such changes and amendments

Schedule 18 (Supply Chain Visiilly)
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Schedule 18 (Supply Ch: ibility)
1. Definions
11 In i Schodule,
they shall suDD\emem Schedu\e 1 (Definitions):
“Contracts e Goveraments publshing
Findor” poralfor publc_ secir
Drociament pporinias;
“swe etz slg i o
categon il and
" envorprisos

Geines by he Commeson
Recommendston of & Msy
2003 conceming the
Gefiniton of micro, smal and
medium sized enterprises;

"Supply Chai the document at Annex 1 of
Information this Schedule 18; and
Report

Template”

“Unconnected any contract or_agreement
Sub-contract” which is not a Sub-contract

Resdons 3017

any i parywih o e
Supplier _ enters into
contractor” Unconected Sub-contrct

“Unconnected
Sub-

21

The Supplier shall

211

subject to Paragraph 2.3, advertise on Contracts Finder all Sub-
Contrat opporunies arising from or in comnaction wih th provison
minimum threshold of £25,

it e Convct e

‘Schedule 16 (Security)
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purposes

of documenting
5. Security breach

51 othorin with
detaied n the an)
pon bocaming avare o oy reach of Sacuty o any potonte of sherpred
Breach of Securiy.
52 ‘o the sscuty ¢ upon
fany of the [ o 5.1, the

Supplier shall
521 mmediatlyuse al reasonabl sndeavours (uhich hall nlude any
‘action or changes reasonably required by the Buyer) necessary
Gl actual
Breach of Securily;
61 remeay such Broa o Sty to e ot possido and
prooctth gty of the Buyorand o proision o
i Senvtas o o axtant it 1 comol agamsn periy
Brea of Socuryor atompiod Broach of ecunty:
(dl prevent an equivalent breach in the future exploiting the same
cause falure;
9 g soonasresonably practeabe provie b e Buyer, whers
tneBuyer o ecuets, ul gtals s o repor
mechanam defined by the Securty Managment i) of he
Breaon of Socurtyor atempied Broach ofsecurty, ncusng
o ety whore ruted by
Inthe v ot ary acten s aken i rsponse o8 emcn of Security or
ntial
e Socuy ensgement Pl il e SecurtyPoly (wrre rlovant
ragraph 2.1 ) or , then

nany
recured hango o Sty Mgt i s o ot

Schedule 18 (Supply Chaln Visiilly)
in Copyright

212 within 90 days of awarding a Sub-Coniract to a Subconlractor, update
11 noticeon ContractFinder wih dtal o he succsssu

213 monitor the numbe

type and value of the Sub-Contract opportunities
and awarded

during the Contract Period;

214 provie epots on e nformaton at Paragrah 24,310t Buyer n
the format and fmq oy as .-mmmy Specifed by the Buyer. and

Eroamaatons o egiter on Corace e
22 Each acertefred to ot Paragagh 211 of s Schecu 18 svall provid a
Y s ol
23 the Supplier 1
respect of Sub-Contract opportunties arising after the Start Date.
24 Notwtrstandng Paragrpn 21, the Suyer may by gt pror Agproal,
ot required

Sipoler on Gontaces Finder
3. Visibility of Supply Chain Spend
31 sddton o any aler management noratn requirments st out n the
Supplier agrees and acknowledges that it shall, at no charge,
pmwae I-mely‘ fl sccurteand compete SN nanagerort nferaton
(th orts"){o the Buyer which
incorporates Ihe dala aeion n e Sooly o ormaton Bopos
Template whic
311 the total contract revenue recelved directy on the Contract;
312ttt vlue of ubcontactd evenueg underthe Contact
(including revenues for non-SMEs/non-VCSES), a
313 the total value of sub-contracted revenues to SMEs and VCSESs.
32 Tho SE Managemant Information Reports shall o prvide by the Suppern
the

Stpplier agrees tat it shal use the Supply Chin wmmsm Repor\ Template
e information dotailed at
acknw\edqes that the template may be chaﬂged o e i ume e (ncludng
e data required and/or format) by the Buyer issuing a replacer

Tre Buyer aerecs 1 gt at 1ast ity (30 oy s n wvmng ot any such
change and shall speciy the date from which it must

33 The and y any
amencment o Information Report Templ prior
Approval of the Buyer.
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4. Visibility of Payment Practice

a

Ithis
£5 milio

Date an anticipated

n per annum (excluding VAT) averaged over the Contract Period and

without prejudice to Clause 4.6, Clause 8.2.1(0) and 8.2.2(b), the Supplier
shall

FRE]

pay any sums which are due from it o any Sub-contractor or
invoice. of

an amount for payment) on the earler of
0

payment in

Unconnected Sub-conlract; or

(i) the date that fals sixty (60) days after the day on which the
Suppler rceives an inveic (or ohenvse has notce of an

‘amount for payment); an

icludo itin e Suply G rfomatonRopor s sumarof
uch dat

mumhs by s el the Supolior 2 being accurato and ot
Jeadin

trany $upp\y Cham Information Report shows that in either o the last two six
onth periods the Supplier failed to pay 95% or above of all Sub-contractor or
Unconmcwd Sub<onrctr nvolos (o nolco of o amoun o

ppl
B atbin oo Wong Boye o domision e et SupplyChan

Information Report an action plan (the “Action Plan) for improver

Action Plan shallinclude, but not be limited to, the following;

421

Unconnecled Sub-canact

idenfcaton of e primary cause o fiure t pay G5 o above of
Sub-contractor or Uncor vacor imoios o cerroea
o bt o poymem it Sy (80 deys o reosy

actions to address each of the causes set outin Suh-Parzgrzph a21;
and

and commitment to reg tothe
supphers Board.
the Supplier fails to pay any sums due to any Sub-contractor or
o i accordance wi e toms et out i the
fract o Unconnects coniach th Acton Planshal

nsas rmie o o gt o Sopper it ke o aadss
‘The Supplier shall comply with the Action Plan or any similar action plan
connected ) ted

to P
process and such action plan shall be included as part of the Supplier's
Soluton (to the extent it is not already included).

Schedule 19 (Cybor EssontilSchame)
oun Copyright

anniversary of PP
Paragraph 2.1

he Start date of te Conlactbut lore he endofthe ContctPero, the
Supplier shalldeliver to the Buyer evidence o

231

23,

a valid and current Cyber Essentials Ceriicate before the Supplier
o5 any such Cyber Essentials Scheme Data; and

renewal of the valid Cyber Essentials Certiicate on each

by the Supplier under Paragraph 2.1

Inthe event that the Supplier ails to comply with Paragraphs 2.2 or 2.3 (as
applicable), the Buyer reserves the right to terminate this Contract for
material Defaul,

The Supplesral nsure that ol SubContracts wih Subcontracorswho

Subconnactms o o Inpesed o oo Soppor iy e Ccmracl m

yber Essentials Scheme under Paragraph

Sorei

hi

e

Schedule 18 (Supply Chain Visibility)
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45 fthe Supplernotfie the Buyer (whethern  Supply Crain Repotor

tthe Supplier has failed to pay v of its Unconnected

Sub coﬂlmdms witin sy (60) days 20t e day on e he Suppter

Buyer alnorwso o

e, or the
the same, the Buyer shall be entiled (o pubiish the

p
detals of the late or non-payment (including on goverment websites and in the

press),

‘Schedule 20 (Procossing Data)
2022
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Schedule 20 (Processing Data)

1. Status of the Controller

11 The Partes acknowedge tator the purposesof e Data Prot

Legitaion th naturoof th aciiy camed

ctor
oy sach of them i reation

porty undor tne DPA 2016, A Pary may ac 20

141 “Controller” i respect of the other Party who is *Processor’;

142 “Processor”in respect of the other Party who is “Controller’;

113 “Joint Controlle” with the other Party;

114 " of the Personal Data Party
is also “Controler’,

in Data under a

Annex 1
each situation

d shall specify in

2. Where one Party is Controller and the other Party its Processor

2.1 Where a Pary is a Processor, the only Processing that tis authorised to do

is listed

in Annex 1 (Processing Personal Data) by the Controlier

2.2 The Processor shal notity the Controller immediatelyif t considers that any.
of the Controller's insiructions infringe the Data Protection Legislation.
23 The Procssear shal povds sl esaonabl sesitance (0 e Contoler i

 Data Protection I

Control
231

3 the
lr, include:
tematic description of the envisaged Processing and the
purpose of the Processing;
o the nocessiy s popornshy of e

Proceaang i eaion o e Serv

i assessment of the risks to the ngms and freedoms of Data
Subjects; and

securty measures and mecharisms onane o pocion ot
Personal

24 The Processar shall i oation o any Parsonl Dta Processed n
connection with ts obligations under the Contras

241

Process that Persanal Data only in accordance with Anne»
(Procossing Forsonal Data, unioss tns Processor 1 roqured to o
otherwise by Law. f it is 50 required the Processor shall noffy the
Coiroler befos Procsssing the Personal bata s pronbid by
Law;

Scheduie 18 (Suppiy hain Vi)
Clomn Copi 2022

Annex 1 - Supply Chain Information Report template

ConactYear 20 |

Undar tis it Suppleras s whole

€ " B "

Exmaecns e €10 | 5] oo CRl oo

To vae of St conra [Hl 0 1 0

s £ i G vese

Tok e ot Scon o [ [al [
e £y ontct

To v of St o [ Eal [

e 0 VCSES () o ot

Schedule 20 (Processing Oata)
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242 p Measures, 9
case of the Supplier the measures set out n Clause 18.4 of the.
Gors Tms,whih tho Cnioler may rasonably ject (b auro
1o reject shall not amount to approval by the Controlier
ioauacy ot rotecive Meaore$) naing ko secount of ho
) nature of the datato be protected;
b)  ham that might result from a Personal Data Breach;
©)  state of technological development; and
d)  costof implementing any measures;

243 ensure that
®)  the Processor Personne do not Process Persona Data

sxosptn accordancevah e Conrct (and i pactioir
o 1 (Brocesang Parsonsl
b)  itusesall reasonable endeavours to ensur the relabilty

y
tothe Personal Data and ensure that they:
0 are awaro of and comply with e Processor's dutes
under this Schedule 20, Clauses 18 (Data protection),
2 et you s s conental ang 50 (i
you can share information);
@) arosubict o approprate onfdntlty underakings
with the Processor o any Subprot
) are o of e condenta natue ofthe
Persona Data oot bl disclose o dnige
anyofthe Prsonal Da«a m  sny e pa
irected in writing to do so by the Comml\er oras
Ohemwis pormiied by Coma
() have undergone adequate training i the use, care,
protection and handing of Personal Data;
244 notanserPersonlData cutside of e UK uress o riwriten
of the Conroller has been obtained and the following
Concitons are e

8 e wsneris nsceordance wih Aice 45f the UK GDPR
(or section 73 of DPA 2018);or
5) the Contllea th Procesornas provded approp
safeguards nelaon b thevanstr (e acwmanoe
with UK GDPR Article 46 or section 75 A2018) as

Getmingd by e Gontole whin coud Incue raevant

i
288
3
H
o

ommission's
SCCs (the *Addendum"), as published by the Information

Schedule 19 (Cybr Essenal Shene)
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Schedule 19 (Cyber Essentials Scheme)

1. Definitions

11

Inthis Schedule, 9
they shall supplement Schedule 1 (Defiitions):

%
Scheme"

the Cyber
the Government hic provids acear
statoment of the basic controls
Srsaions Shoud mpement o migate

Dotails of the Cyber Essentials Scheme can

hitps://ww.gov.ukigovernmentpublications!
cyber-essentlals-scheme-overview

“Cyber Essontals Basic s carificats swardsd an s s o o
Certificate™

sssessmnt, verfd b an ndep
Cottcaton oy, ander he Oyter Essntls
e ond s e e v o asomances

“Cyber Essential Scheme  sens
Data’

“Cyber Essentials Plus
Certificate™

the
Cyber Essentials Plus Certficate to be
frovidsd by the Supplr 5 st au i the

ftive and personal information and other
relovant Iforhaton o8 refemed 0 n e
Cyber Essentials Schome

ine cortcation awarded o he basis of
‘external testing by ar

Carieaton ey b he Suppters cybor
Security approach under the Cyber Essentials
Schome and s a more acvanced evelof
assurance.

2. What Certification do you need

2.1 Where the

Award Form requires that the Supplier provide a Cybe

Essenl Crficate, e Supler sallrovce 5l Or Essentls

fote 1y compy i s Paragraph 21 i sl be Dmmhvlsdi

provision

eliverables under i e 5 e Supper

e St e Boyer 1o complance win e Peragopn 2.1

during the Contract Period of the Contract the Supplier sha dalver w e
Buyer evidence of renewal of the Cyber Essentals Certiicat

‘Schedule 20 (Procossing Data)
12022

roun Copyright

Commissioner's Office from time to time, as well as any
addiional measures determined by the Controler;

o nforceable rights
remedies;

@ e Procsssor ompls with s cligaions under the Daia
Prtectn Legislaon by rovilng an adequstslvel o
protection to oo or s
ot - wios e bos andomvours o seeo b
Contoller m esting s obigations) and

&) the Processor complies with any reasonable instructions
nolified o i in advance by the Controller with respect o the
Processing of the Personal Data;

nal Data is subject to EU GDPR, not ransfer

Personal Data outside of the EU unless the pror written consent of
troller has been obtained and the following conditions are

fulfled:

) the transfer s in accordance with Article 45 of the EU
GDPR; or

b) Party has provided

oo 1 5 arete e ascoines wi e 4 . e
EUGDPR 2 colrmine byt o ransfrtng P

ool
Contractual Gauees e European Gommssins
decision 2021/914/EU or such updaled version of such
traclual Clauses as are published by the
ropean Commission from time to time as wellas any.
addiional measures determined by the non-transferring

Party;

©)  the Data Subject has enforceable rights and effective legal
remedies;

d)  the transferring Party complies with ts obligations under the
Data Prtecton Legiation by roveing an to level

adequa
of protscton o any ata that s transferred (or, f it
55 bound, uhos s pest onceawours o asitne ron-
Vonsloning Party In meetig s obigatons},
@) the transforring Party compiies with any reasonable.
d dvance

Party with respect to the processing of the Personal Data;
and

at the writen direction of the Controller, delete or retun Personal
Data (and any copies of i) o the Controller on termination of the:
Contract unless the Processor is required by Law to rotain the
Personal Data
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25 20, the
in relation
in connection with the Contract i:

251 receives a Data Subject Access Request (or purported Data Subject
s Request);

252 receives a request to rectity, block or erase any Personal Data;

253 receives any other request, complaint or communication relating to
aither Parlys oblgations under the Data Protection Legislation;

254 receives. Information
v gty sy bncannecn i Pasona Dt
Processed under the Contract;

255 receives a request from any third Party for disclosure of Personal
St wher camplance wih such roquec s requred o popored
to'be required by Law or

256 becomes aware of a Personal Data Breach.

The Prosssor Paragraph 2.5 of this Schedul

nformation . as details

become vl

Taing o sccour e natur of e rocessng, i Procosscr ot

i Daty roclon Logsaton and ay complan, commncatbn or
request made under Paragraph 2.5 of this Schedule 20 (and insofar as
a

por
including by immediately providing:
271 the Controller it fl stk and opis of e compiant,
mmunication or reques
272 such assistance as is reasonably requested by the Controllr to
‘enable it to comply with a Data Subject Access Request within the.
relevant timescales set out in the Data Protection Legislation;
2735 the Convclra s st it any Personl Dt ol
relation to a Data S
274 ssstance a5 requss«ea by the Gontrole folowing any Personal
Dati

275 assistance as requested by the Controller with respect to any
request from the Information Commissioner's Offce or any other

the
Information Commissioners Offce or any other regulatory authorty.

The d
information to demonstrate ts compliance with this Schedule 20. This
i ol

staff, unless:
281 the Controller determines that the Processing is not occasional:

Oocuin Eretga 0 O0S8TTEATAAES) DSBA SOFBASEZF45
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Annex 1 - Processing Personal Data

known.]
1. Controllr,

. however this Annex
shall be with the Buyer at ts absolute discreton.

1.1 The contact detais of the Buyer's Data Protection Officer are: Emma
Wharram (emma whamram@education.gov.uk)

2 ool steve
Clifton (sclifton@educationdevelopmenttrust.com)
13 The oy respect
10 Processing by the Conroler.
14
Description Detalts
aenty of The Buyer s Controller and the Suppier s Processor
Controterforeach
The Parties acknodedge that in accordance with Paragraph 2 and
Personal Data | for the purposes o the Data Protecton Legisation, the Buyer i the
er

Personal Data:
Pupifs names, Address, DOBs, Special Educatonal Needs.
s, n ecspto P funding atnment v, specic
Iaringneeds,y ssbgie g Hoamakon o
ssments.

and contact numbers
« Any complaints on performance concers relevant to a
fic Academic Mentor (where this is specific o the

Services)

* Ay puplucome data(nal s peronalyerlfale)
collected after a program of tuion has been d

« Ay details of allegations of misconduct or utewava.nn
concemns raised about an Academic Mentor relevantto a
pupil, school stakenolder, parentica

iy i ctcome dat (hat s porsenaly entaie)
collected after a program of tition has been delivered

through an Academic Mentor
+  Candidatelstudent details for Academic Mentor raining
program 3
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282 the Controller determines the Processing includes special
tegoriesof dta s rfered 1 n Arile 1) f the UK GDPR o
PersonalData laling o riinal comictons and ofnces rfersd
loin Arcle 10,0 the UK GBPR o

83 atthe Pmssmg is kely a
e e o e o Do Syt
2.9 The Processor shal allow for audits ofis Data Processing activiy by the
Controller or the Controller’s designated auditor.
210 The Parts shall designat a Data Proecion Offcerrequired by the Data
Protection Legisiali
2.11 Before allowing any Subprocessor o Process any Personal Data related to
ct the Processor must
2111 noify the Controller in writing of the intended Subprocessor and
Processing;

2112 obtain the written consent of the Controler;

2113 enter to a writenagreementwih he Subprocessoruhich give
ffect to the tems set out n this Schedule 20 such that they apply
to'the Subprocessor; and
2114 provide the Controllerwith such formaton regding the
Subprocessor as the Conlroller may reasonably require.

212 The Procsssar shalramain fuly bl o al acts oromision o any of 2

Subprace

2.13 The Buyer may, at any time on not less than 30 Working Days’
revise this Schedule 201y oplacing i any appicabie coaner o
pr

apply when
the Contract)
2:14 The Parlies sgrea o take acoount of any gidanc ssued by th Iformaton
mayon ot s ran 30 Woring Day
ity ract o ensure that
Goianen ot by . rommaon Gommissionar Ofic,
Where the Parties are Joint Controllers of Personal Data

3.1 In the event that the Parties are Joint Controllers in respect of Personal Data
undor the Contract, the Parties shallimplement Paragraphs that aro
necessary to comply with UK GDPR Artcle 26 based on the terms set out in
Annex 2 to tis Schedule 20 (Processing Data).

Independent Controllers of Personal Data

a1 Dat Pary to

int Control
o Barioe. anch Pary danaken 1o oraph wi i appica Do
Prmecuon Leilalon i respec of helf Processing o uch Persoa Data
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« Passiiail details for Academic Mentor on completion of
«ram.ng program for Academic Mentors

. dback on the Services provided by the Suppler (that
isporuonaly deifae)

« The name, contact details and pass/ail detais of any
individuals who undergo training provided by the Supplier

The Suppl

ris Controller and the Buyer is Processor

The Pari
the purposes of the Data Protection Legislation, the Supplier is
the Controller and the Buyer is the Processor of the following
Personal Data: It s not anticipated upon the commencement of this
ta

fallnto this category.

The Parties are Joint Controllers.

The Par
for the purposes of the ata Protston Logilaton they are Jont
Goniroles inrespect of s not aiispaled upon

under th

between the P

which fals into this category and the terms set out in Annex 2 shall
apply unless otherwise agreed by the Buyer and the Supplier

The Parties are Independent Controllers of Personal Data

“The Parties acknowleds y
the purposes of the Data Protection Legislation in respect of:

© Business contact details of Supplier Personnel
* Business contact et of any diec
amployees agots. consutant and camvanms of the re

Bermancn 1o Boyers dues it pgrosmans
+ Wihero theSuppler had o dataprior o heagreement v
@ Buye

. 5, DOB, Email Address, Telophone Numbers,
Nevoray ot Acadamic oo

« Any complaints on performance concems relevant to a speciic
‘Academic Mentor (olher than wher hisis specific o t
Services)

ointly by and
the Buyer then the Parties shall confirm In writing the Personal Data

‘Schedule 20 (Processing Data)
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42 Each Party shall Process the Personal Data in compliance with its
obigatons under he Dta Protecion Legislaton and ot do anyting o
arty to be in breach of

here a Party has provided Personal Data to the other Party in accordance

with Paragraph 4.1 of this Schedule 20 above, the recipient of the Personal

Data will provide all such relevant documents and informaon relating 1o fs
d procedures as the y

require.
‘The Parties shall be responsible for their own compliance with Articles 13
and 14 UK GDPR in respect of e Processing of Personal Data for the.
purposes of the

45 The Parties shall only provide Personal Data to each other:
451 tothe extent to perform thei a
the Contract;

452 incompiancewih e Dot Prtecton Lageltin (g by

affced Data Sujects to e e equromane o ices 3
14 of the UK GDPR); ant

453 where t has recorded it in Anex 1 (Processing Porsonal Daa).

Taking the art, the costs
e scope, conlext and puposes of Processing s wll 2 h sk of
varying likelihood and s  rights and freedoms

oot sach Pary shal i espect i s Protessing f Posora Data s

organisational meas«ves 1o ensure a vl of sscurly appropiste to Tt
risk, including, as e iho masuresrfaed o n A 32(1))
). @ and (mor e U GDPR,and e meaares shll o

oty i he equiromants of i Data Prtecton Logisaton, moding
e 3561 e R o

A Party g

maintain a record of ts Processing actites in accordance wih Artile 30
UK GDPR and shall make the record available to the other Party upon
reasonable reques!

Party receives a request by any Data Subject 1o exercise any of

ek il w0 Do Prtecion cgaon ot ho Psrsona\

Data provided o it by the other Party pursuant to the Contract (*Reque:

Reciplent’)

481 the
ressonaby Toasaios o he B Rociom 15 oot vespenu o

e request or correspondence, at the cost of the Rea
Reconor
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Duration of the | All personal data (o be processed for the duration of the Services
Processing the extont that

an ongoing legal basis and for such periods as are in accordance

the regulations set out in UK and EU GDPR as well as
obigations for retained data for longer periods such as for tax.
reporiing obligations.

Nature and Procossing reludng bl o lfd o o olowing. n aocordarce
purposes of the | with statulory obigations, sourcing candidate data, employment
Processing procassing, assessment. ne provison an rocop of o Sonices

legitimate inorests.
The purpose of the processing: provision of training to Tutors and
Tutor and Acadk

Type of Personal | Including but not mited (o name, address, date of birh, and all
Data other personal data detailed above in the lsts of data for which the
Buyer andlor the Supplier is/are a Data Controler.

Categories of Data | Including but ot mited to: Staf, suppliers, tutors, acaderic
Subject mentrs, studonts pupds,pares/carers merrbers o sl saf.

of Supplier's website, users of job
et gt itk e Bover

o ot nd | Al sl ot wibe deleled s T i PR and ey
destruction of the. examplo holding data for t
ta once th
Processing is
omplete.

UNLESS
requirement under

law {0 presorve.
that type of data

Locations at which | UK only

tectve Data Protection Policy and Cyber Essentils Insurance n place.

e rmentas
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482 where the request or correspondence is directed to the other Party
andlor relats o tht thr Par's Procesaing of the Forsonl Dla.
e Req

st Recipient
a1 Dvcmpﬂ% i any eventwinin v (5) Worang Daysof
ipLof the request or correspondence, inform the other

Par\y nat has recsivd tho same an shal forverd such
cormespondence to the other Party; ant
b proy we any information andor assistance as vusonamy
reauested by thecier Pary o hlp respond o e
request or correspondence n the imeframes spociied by
Dot Prtechon oot
49 promptiy notify the other por
relating to by the other
Party pursuant to the Contract and shall
o all such things as reasonably necessary 1o assist the other Parly
in mitigating the ffocts of the Porsonal Data Brach;

‘compromised Personal Data;
493 workwith the ofher Pany to maks any equired noffcatons o the
ation Commissioner's Offce or any other requiatery authority
oot Secs 1 acoogante i e b Proocion
Legislation (including the timeframes set out therein); and
494 not do anything which may damage the reputation of the other Party
it ary's reatonaiy e relevan Data Suect,sve 23
required
4.10 Personal Data pmme« by one Party 1o the other Party may be used
der the Conr fed

in Annex 1 (Processing Personal Data).

4411 personal Dota shll ot b reanador procesd o orger han s
the Contract

o od ik Moot
412 Notwihstanding he genersl aplicaton of Paragraphs 21 to 2 14 of s
20 to Personal Data, whe Suppleris rsqured 0 sxerose 15
eauitoy o g onigations m et
o ndopandant Contolerof Petsonal Gata i accerdanco i Paragt
4.1104.11 of this Schedule 20.

‘Schedule 20 (Procossing Data)
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0 protect Personal
ata processed
under this Contract
Agreement against
xch of

a
securiy (insofar as
that breach of
security relates o
data) or a Personal
Data Breach



‘Schedule 20 (Processing Data)
‘Croun Copyright2022

Annex 2 -
1

Joint Controller Agreemsnt

and Allocation

Wit respect o PersonalDatsunder JainkContol of tre Paries th Paries

envisage tha they shall each be a ontroller in respect of

Porsonal Data

Party

Paragrapl (Where one
s Contoler an th s ary s rosseso) e Borsgophe 41

4.11 of this Schedule 20 (Independent Controllrs of Personal Data).

cingy, ine Pares sach unceriake {0 compl wit the applicable Data

Act
Protection Legislation in respect of their Processing of such Personal Data

as Dal
The P
121

ta Controllers.
arties agree that the [SupplierBuyer]:
is the exclusive point of contact for Data Subjects and is responsible
for using all reasonabe endeavours to comply with the UK GDPR
{agardg the axarie by Dt Sutfctsof hk i nder e UK

shalldirect Data Subjects 1o its Data Protection Officer or suitable
altomatig in connechon wih e exercio of el ights s Data
Subjects and for any enquiries concerning their Personal Data or
privacy:

po the Parties’
provide information to Data Subjects under Aricles 13 and 14 of the
DPR;
s esponabofor blanng he formed consent of Dta Subjects,
e with the UK GDPF ing in connection with
e Samiees whers aonaant o s olovan o oassfor
Processing; and
shall make available to Data Subjects the essence of this Annex
{and oty tam of any changas to ) concsring th allcation o
Cont

o ne Barios i ot e bos ncoaeonrs 10 100 b0
terms ofhat essenc, Thismus b tined e
[Supplier's/Buyer's] privacy policy (which must be readily available
by hyperink or otherwise on al o s publc facing services and
marketing).

Notwithstanding the terms of Paragraph 1.2. the Partes acknowledge that a

Protection Legislation as against the relevant Party as Controler
2. Undertakings of both Parties

2.1 The Supplier and the Buyer each undertake that they shal:

‘Schedule 20 (Procossing Data)
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roun Copyright

Tikely

{ogie iss 0.3 Persons D Bresch, rovidng e Buyerand s

advisors wi

EER]

sufficientinformation and in a tmescale which allows the other Party

Io meet any oblgatons o reor  Personal Dta reach under the

ata Protection Logisiat

al reasonabl assistance, incuding;

a)  co-operation with the other Party and the Information
Commisorer vestgatng e Pesoral DalaBreac and
ifs cause, containing and recovering the

the

B) cooperaton i th other Py icuding sing such
reasonable endeavours as are directed by the Buyer to
St i vsigaon, guon s rrcion of o
Personal Data Bre
©)  co-ordination with the other Parly regarding th
managermentof public elaons and publc statsmems
relating to the Personal Data Bres
& provking e otrer Paty andtothe xtntnscted by e
i normaton Cormsoner
invesigetng he Fersonol Dt Broaeh i
ion_laing v e Parsons Data raseh. g,
o oiion e oraton set o Pamaragn 35

32  Each Pary shalluse i easonatle endeavous to restore reconstute
andlor roconsiuct any Personal Data where i has st damag

- i

royoo, alerod of dorupted 8 8 sl of 8 Persona Data Sreach as t
ot

f any such

Bersoral oo presch, mc\udmg roviing e otrr Party. oo
possible and within 48 h 2ol Dt Breach elaing 1 he
Bereone Bota reach et

21
322
323
324

the nature of the Personal Data Breach;

the nature of Personal Data affected;

the categories and number of Data Subjects concerned;

the name and contact detais of the Suppler's Data Protection
may

be obtained;

measures taken or proposed 1o be taken to address the Personal
Data Breach; and

descrive the likely consequences of the Personal Data Breach.
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211 reportto the other Parly every [x] months on:
) the volume of Data Subject Access Request (or purported
Access Requests) from Data Subjects (or third
partes on their behal);

b)  the volume of requests from Data Subjects (or third parties
. block or erase 3
@ any aler requests, complains or communicatans fom
ujets (o i paries on o botal)olaing 0 he
s Paris cvcmtons s ppveabi S e
Legisiation;
9

any other regulatory authority in connection with Personal

&) anyrequests from any third party for disclosure of Personal
Data where compliance with such request is required or
purported to be required by Law,

that ithas received in relation to the subject matter of the Contract
during that period;

212 notify each other immediately i it receives any request, complaint o

referred o in P: hs 2.1.12) to o)

213 provide theother Py with ful cooperaton and ssistance
retatln o any request,compaint r commuricaton
Haarahe 11010 1o avmie o aher oty 1
omply wmn the relevant timescales set outin the Data Protection
Legslat
214 notdclose oransfer e Persona Dt o any i pary uiess
e provsion ofthe Senicesand,or any disclasrs
orransirof Prspnal Data (0 any 1id party. (save where s
Gecomr o raneer s Specncaly avorcd r i Comact o
i e by Law) ra disclosure o ansferofPersona Dta '
Tawful processin Data
fancs with Arile § ofthe UK GDPR or EU GOPR (a5 the
oo eaurou). For ine vadonce of oo e i oy
which Personal Data s transferred must be subject to equivalent

Annex;
215 reqestom he Ot Sujectonly e i nformaton
rvices and treat such extracted
rcrmaton o Confisania iommanon;
218

times it has

Heaturos s gud sgant onatenics o onoetol Prosocsing of

the Personal Data andlor accidental loss, destruction or damage to
o

access (0 the Personal Data;

‘Schedule 20 (Procossing Data)
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Audit

4.1 The Supplier shall permit
411 the Buyer, or  third-parly auditor acting under the Buyer's direction,
‘assessments and inspecions concering the Supplier’s data
securiy and privacy procedures relating to Personal Data, ts
‘compliance with this Annex 2 and the Data Protection Legislation;
andlor
412 the Buyer, or a third-parly auditor acting under the Buyer's direction,

maintained under Article 30 UK GDPR by the Supplier 5o far as
Telovart o the Contract, and procsamse, ncing premsses under
he contol of any i party appoined by the Suppler o asistin
the provision of the Servi

42 The Buyer oy, s sle decreon, ot he Suspler o provide
idence of the Supplier's compliant raph 4.1 in lieu of
Conducing sueh an aua
Impact Assessments

rerement o mepecion

‘The Parties shall

5.1 provide all reasonable assistance to each other to prepare any Data
Protecion Impact Assossment as may be roqurd (nclucing provsion of
detailed 3
tisks and measures); and

52 manan ulana

onal Data in connection with the Contract, in accordance with the

o o vl 5 UK GPR

1c0 G

The Parties agree to take account of any guidance issued by the Information
Commissioner and/or any relevant Central Goverment Body. The Buyer may on
ot less than thiry (30) Working Days' notice o the Supplier amend the Contract
to ensure that it complies with any guidance issued by the Information

Liabilities for Data Protection Breach

7.1 Iffinancial penaltes are imposed by the Information Commissioner on either
the Buyer r o Supplrora Personal Data Breach (Financial
Penalties’) then the following shal oceu
T4 ne viwof the nfomaton Commissioner, o Suyers

responsible for the Personal Data Breach, in that it is caus
rosullofthe atons o nacton of e oy, 5 empioseesagore

 the Buyer, then the Buyer shail forthe

‘Schedule 20 (Processing Data)
‘Crown Copyright2022

217 integrity
ofsny ofts Persornl who have acosss 10 the Personal Data and
ensure that fs Personnel
&) sroawars ofand comply wit e cutes under s Arnex

2 (Joint Controller Agreement) and those in es

b)  are informed of the confidential nature of the Personal Data,
o subject 1 approprste blgatons of confidentaly ang
o not publish, disclose or divulge any of the Personal Data
o0y 1 pary whersthe hatPary e
permitted to do
o ha \dergone adequate training in the use, care,

protecton and handing of ersonal data 3 requied by he
applicable Data Protection Legislaton;

218 ensure that it has in place Protective Measures as appropriate o
ersonal Data

) nature of the datato be protected;

b)  ham that might result from a Personal Data Breach;
©  state of technological development; and
d)  costof implementing any measures;

219 ensure that it has the capabilty (whether technological or
iheris) o e extentequred by Dla Protecton Legilaten o
rovide or correct or delete at the request of a Data Subjoct all the.
Personal et relatng t il Data Subect et he Supprr holds:
and

2140 ensurs tht  ntfies the olhr Party ss so0nas i bacomes aware
ofa

2111 where the Prsonal Data s sub‘ecl 1o UK GDPR. not anstr suc
nal Data outside <unls the prior it consent
Farynos
‘conditions are fulfiled:
@) theanster s accodancs with Al 45 f he UK GDPR
DPA 2018 Section 73; or
v theranterng pary as pmwaea soproriate sateguarcs
i relation to the transfer (whether

Eiropean oA
publshed byt nformaton Commissionr's Offca rom
o1 tme, s well 5 any adationa measures

Schedule 20 (Processing Oata)
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payment of such Financial Penalties. In this case, the Buyer wil

ne
such Personal Data Breach. The Suppier shall provide to the Buyer
‘and its third party investigators and auditors, on roquest and a the
Supplier's reasonable cost, full cooperation and access (o conduct a
thorough audit of such Personal Data Breach;

712 ifin the view of the Information Commissioner, the Supplier is

itof such Personal Data Breach; or

7310 view a5t responsibiy i expressed by he fomat
missioner, then the Buyer and the Supplier shall work wge\her
by Ivestgao o elerant PorsoalDaa reach and loca
Financial P
oot iy Tt nalies sl 0o ropondoty
for the Personal Data Breach can be apportioned. In the event that
the P:
hall be referred to the Dispute Resolution Procedure set out in
Clause 39 of the Core Temns (Resolving disputes).
W ttvr e Buser ot Supperis e defndant 1 0ol i bt

of & PersonalDaa Breach, renunesste Pares otherwise agree, the

coutto
forhe PersonalData reach aha b e fo ine louaes aalng o sueh
Porsonal Da Bresc Wiers ol Paties aro Tvle, e oy wil b0
apportioned n the Parties in accordance with the decision of the.
Court

any losses, cost claims or expenses incurred by either Party as

oo Paraons e Bt i Lot

731 ifthe
o e Buyer e rospanaaie o e o comeee

7:32.fthe Suppler i rasponsbefor th rsevant Parsona Data Erescn,
then the Supplier shallbo responsible or the Claim Losses:

7:33 responsiblily for the relevant Persons) Data Bresch s unclea,

and the Suppiier shall be responsible for the Claim

Uossen cavaly
Notinginathr Pararap. 2o Pragap.3shal rchde o Boer
and the g by way
Compromise with  thid party complainan or iaimant, 5 o he

apportionment of financial responsibity for any Claim Losses as a result of
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o has enforceable rights
remedies;
d)  the transferring Party compiies with ts obligaions under the
Data Protection Legslation by providing an adequate level
of protscton o any Prsona Dta tat s anserd (o1,
50 bour, sss s best endeauours o s e ron-
Wonsloring Party I meeting s obigatons},
©)  the transferring Party compiies with any reasonable.
d 1o tin advance

Party with respect to the processing of the Personal Data;
and

2.1.12 where the Personal Data is subject to EU GDPR, not transfer such
Personal Data oulside of the EU unless the prior
non-transfering Party has boen obtained and the following

conditions are fulfile

3 eranserisn sccordance with Arice 45 f the EU
GDPR; o
b)  the transferring Party has provided appropriate safeguards

inolllon ot ansfr i accorcance withArl 40 of re
U GDPR as determined by the non-transferring Party
Jevant

Contractual Clauses in the European Commission's
decision 2021/914/EU as well as any additional measures;

o nforceable rights
remedies;

d)  the transferring Party complies with ts obligations under the
EU GDPR by roviding an adoguelo fevel of protecion 0
any Personal Data that is transferred (or, i it is not so
Do, ssos s boo andsavouts 1o asat 1 non

ransferring Party in mesting its obligations); and
&) the transferring Party compiies with any reasonable.

Party with respect (0 the processing of the Personal Data.

Controller to comply with any obligations under applicable Data Protection
Leglaton s shal ot perom i oblgators inder this Arnexnsuch &
o o other Jont Criroler o brezch any f 5 oblgations

o applcatle Data Prtection Legilaton 1 he exent s vare,
ot eastra 1 v been avire. e same would b & e o
such obligations

3. Data Protection Breach

a1 32 atverPary

Deraing sware oy persona Do Breach o Evcumanees na v

‘Schedule 20 (Procossing Data)
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a Personal Data Breach, having regard to allthe circumstances
Sl Dal Brenc 6 e o8 an Tl amigenens o e Buyer
8. Tormi

Ifthe Supplier

Ui Comvores Acreementy e Biye shll e nitied o e e Convacs

by fsang a Terminaton Nots o e Suppler in accordance wih Clause 14 of
‘e Core Terms (Ending the contract).

9. Sub-Processing

In respect of
of a Party, that Party shall:
91 ca

capabls o reviing the fovlof otocion o e Foraons Dat as

tothe
it Bty who rsanaby et

2 ensure that a sutable agreement is in place with the third party as required
under applicable Data Protection Legislation.

10.Data Retention

‘The Parties agree to erase Personal Data from any computers, slorage devices and
storage media that aro to be retained as soon as practicable after it has ceased 1o be
pecesse fr emlo rlan such Persora Dt ncer sppicatle Dot rtectn
L

uch Tetained by the purposes
o o onenitn reqared iy s Comtost 2 g 1 o actons 2% oy oo
necessary to ensure ils compliance with Data Protection Legislation and s privacy
policy.
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Schedule 21 (Variation Form)

“This form is to be used in order to change a contract in accordance with Clause 28 of
the Core Terms (Changing the Contract)

This variation s | [Buyer] (“the Buyer”)
between And

[insert name of Supplir] ("the Supplier”)

‘the Contract’)

ference number]
number.

Details of Proposed Variation
Variation inifiated | [delete as appicable: Buyer/Supplier]
by

Date variaton s | [insert date]
raised:

Proposed variation

variation:

An impact insert number] days.
‘Assessment shall
be provided within:

Impact of Variation

Likely mpactof o Supe
osed variation:

rto insert assessment of impaci]

‘Outcome of Variation

[Buyer to insert original Clauses or Paragraphs
1o be varied and th changed clauee]

Financial variation: | Original £

‘Additional cost due to variation: | € (insert amoun]

New Coniract value:

This. P
only be effective from the date it s signed by the Buyer

2. Words In this Variation tothem in
the Contract.

‘Schedulo 22 (nsurance Requirements)
Croun Copyright 2022

o it any insurr 1 efss o pay ny s under any of e
Insuran

32 Where the Supnhar has failed to purchase or maintain any of the Insurances.
Inful oroe and fet tho Buyer may lct(out sl o b obged)
folowing writsnnote to e Suppler o purchase th elvantInsurances

Commecton hovonin s 5 o s o he Supper
4. Evidence of insurance you must provide

41 The Supplier shall upon D within
enwalof ach fthe nsurances, provids evdence, 3 fom o
the Buyer, that the Insurances are in force and effect and meet in full the
Teaurments o s Schecue
5. Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated
piimun Il b cggegae re mananed at s o e amum

i ot e 1 Contact i ho St sl vty By s
it dlas of s propesed soluon o maiaring i minimum i of
indem

6. Cancelled Insurance

61 The Days
pror oo cance\lahcn Sueperiion,tamialion o nonfonewsl of am of
the Insuran

62 The Suvp\ler shall ersure hat noting i done wich would il e

orto
ook ny marance, sove o iim a5 veiiod e wholsor ot The Suppler
shalluse 1

awaro of any rolevant fact, ircumsance ormater whih has caused m .

give
e 1o4cin, suepand o 4o anysrance oy Sover o G urer
any insurance in whole o in part

7. Insurance claims.

ppl promplly nolify g from, or in
rlion'o th Datersies. o e Contact ot ichtne b il o
claim Ins Inthe event that the

iaim relating o or asing out of s Contractor tha Dolerables, o
Supplier shal co-operate with the Buyer and assist it in dealing with such
claims.

in a tmely manner.
7.2 Except where the Buyer is the claimant party, the Supplier shall give the.
y g Days in

‘Scheduls 21 (Variation Form)
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‘The Contract,including any previous Variations, shall remain effective and
unalered except as amended by this Variation.

‘Schedulo 22 (nsurance Requirements)
Croun Copyright 2022

‘excoss of £500,000 relating to or arising out of the provision of the
Deliverables or this Contract on any of the Instrances o which, but for the
spplcaton ofh aplcabl poly axcos,woul bo mace o any o e

(i require

fise to tho claim,

‘any Insurance requires payment of a premium, the Supplier shall be:
Tiable for and shall promptly pay such premium.

Where any
indemnity from insurers is excluded, the Supplier shall be liable for such
‘excess or deductible. The Supplir shall not be entiled o recover from the
Buyer any sum paid by way of excess or deductible under the Insurances
whether under the terms of this Contract or otherwise.

‘Scheduls 21 (Variation Form)
‘Croun Copyright 2022

Signed by an authorised signatory for and on behalf of the Buyer
signature

Date

Name (nCaptals)
Address

Signed by an auorsed Sgnatory T Sign or and on behal of e Suppler
Signature

Date

Name (in Capitals)

Adress

Schdul 2 (e Rguraments)
Croun Copyright 2022

ANNEX: REQUIRED INSURANCES

PART A: THIRD PARTY PUBLIC AND PRODUCTS LIABILITY INSURANCE
1. Insured
1.1 The Suppler
2. Interest
21 Toindemnify the Insurod in espect of alsums which the Insured shall

become legally iable to pay as damages, including claimant's costs and
‘expenses, in respect of accidental:

@ death jury 1o or sickness,
by any person; and

(b)  loss of or damage to physical properly;
happening during the period of insurance (as specified n Paragraph 5) and
arising out of or in connection with the provision of the Deliverables and in
connection with this Contract,

3. Limit of indemnity

31 Notlss tan €1 mitfon i respectof any one occuroce, e umberof
ccurrences being unlimited in any annual policy period.

4. Territorial limits.
United Kingdom
5. Period of insurance

51 From the dateof tis Contractfor the period of the Coniract and renwable
otherwise by the o

6. Cover features and extensions

6.1 which the Buyer in

respect of in respe
o third party property damage arising out of or in connecton with the
Contract and for which the Supplier is legally liable.

7. pri exclusions.

7.1 War and related peris.
7.2 Nuclear and radioactive fisks.

au . iiness, disease or
the Insured arising out of the course of their employment.

‘Schedule 22 (nsurance Requiremens)
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22 i

1. The insurance you noed to have

1.1 The Supplier shall take out and maintain or procure the taking out and
maintenance of the insurances as set out in the Annex to this Schedule and
any other insurances as may be required by applicablo Law (together the
“Insurances”). The Supplier shall ensure that each of the Insurances is

than respect of those
in the Annex to this Schedule and those required by applicable Law; and
12 The Insurances shall be:
121 maintained in accordance with Good Industry Practice;
122 (01arasis rasonably pracicatle) n tems noless favouraletan
050 ganerllyavaiabl 0. prudent coriralor i rapecto ks
neure e maona nranca marke o
fsen ot maitaned i ourers o qrx:a francil s«ammu and
the interational insurance marks
memtamed st Ena Dats axcopt i elation m Prtessonal
required under the Ann which s
e o e 5 8y years o End Ot
1.3 The Supplier shall ensure that the public and products liabilty policy contain

Injury or third party property damage arising out of or in connection with the.
eliverables and for which the Supplier is legally iable.

2. How to manage the insurance

2.1 Without limiling the other provisions of this Coniract, the Supplier shalt
211 takeorprocure te tskingof i easonstle ik margornet and
ol meares i olan o Delerabes o wou e veasmame
in accordant
e Pracios. eing e wesnsaton o seporteof et
claims to insurers;

promply nolifythe insurers in wriing of any relevant materialfact
under any Insurances of which the Supplier is or becomes aware;
nd

hold al policies in respect of the Insurances and cause any insurance
broker effecting the Insurances to hold any insurance slips and ofher
evidence of placing cover representing any of the Insurances to
which itis a party.

3. What happens if you aren't insured

a1

‘e Supplier shall not take any acton or fai to take any action or (insofar as
16 ressonatly i 5 powen b amining o oot s ation 6 hich

Setace 2 (st Roquraments)
‘Croun Copyright

74 U the use propel whilst
by applicable Law In respr

vehicies.

75 Lisblly n respet o precelrmined penales orqudeed damages
‘posed under any contract entered into by the Insur

755 Usbiy srsing ou of technicel o profssional adios other then i respect
death or bodily injury to persons or damage to third party property.

7.7 Labilty arising from the ownership, possession or use of any aircraft or
marine vessel
7.8 Libiyarising fom scepage and polion uiess cause by a sudden,
ended, unexpected and accidental occurrence.
8. Maximum deductible threshold
81 Nottoexcondsuch amount e s aqred by o Sy and o Supplr o

o before 1 September 2022, for each and every.
Gamage clam parsons i cams o be paa ol

PART B: UNITED KINGDOM COMPULSORY INSURANCES

prkcale Lol

mmumnq United
ncurancs o i he oo of sreyors sty urance, i mmon fvelof
Coverage sl b £5 mion.

PART C: ADDITIONAL INSURANCES

Professional Indemnity Insurance | Where the Buyer requirement includes a

Professional Indemnity Insurance with a
minimum level of coverage of £1 milion.
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Schedule 23 (Guarantee) — Not used

‘Schedule 26 (Sustainabily)
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Schedule 26 (Sustainability)
Definitions

[*Modern Sia means the modem slavery ek dentiaton and
Assessment Toor"  management oo which can be
i esltreianston bt o imsat

[“Supply Chain means details of () the Suppiier. (i) ll
Map” Subcontractors and (if) any other entity that the.
Supplleris aware s n s upplychain tha s nota
Subcontractor, setting out at least

(@) the name, registered office and company
regisiration number of each entity in the
supply chain;

(b)  the function of each entiy in the supply chain;

(€)  the location of any premises at which an
entity in the supply chain carries out a
funclion in the supply chain]

following order of preference as set out n the Waste.
(England and Wales) Regulation 2011
(@) Prevention;
() Proparing for re-use;
0 Recycling:
() Other Recovery; and
() Disposal.
PartA
1. Public Sector Equality Duty

1:11n addton olegal olgatons,whers e Suppler s proidng a Caverable
owdich e Punk Seclor Equsll iy spples, he Suppler ahal suppoxt
ublic e
er the Contract

in a way that seeks to:

14  harassment or victimisation and any other
conduct profibited by the Equality Act 2010; and

112, advance:
1121, equaliy of opportunity; and
1122, good relations,

‘Schedule 24 (Financial Dificultios)
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Schedule 24 (Financial Difficulties) — Not used

‘Schedule 2 (Sustainabily)
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etween those with a protected characteristic (age, disabilty, gender
reassignment, pregnancy and maternty, race, religion or belief, sex,

. and
who do not share it
2. Employment Law

1.The Suppl perform i
‘applicable Law regarding employment.
. Modern Stavery

3.1.The Supplier:
3.1.1. shallnot use, nor alow its Subcontractors 1o use forced, bonded or
involuntary prison fabour;
3.1.2.  shall not require any Supplier Staff or Subcontractor Staff to lodge
aposts orortty pspars ih e el and sl b 1 o
leave their employer after reasonable i

313 slavery
or human trafficking offences anywhere around the world:

3.1.4. warrants that to the best ofits knowledge it is ot currantly
Iastgalon. Iy or onorcament paceedings m reaton o any
allegation of slavery or human traffcking offences anywhere around
the worl

315, shall make reasonable enquires to ensure that its offcers, employees

traffcking offences anywhere around the world,

316, shall o Torm @

Act
nt-slavery
‘and human trafficking provisions;

347, shall no

obigations under the Contract;

31,8, shal prepare and deliver to the Buyer, an annual slavery and human
traffcking report setting out the steps it has taken to ensure that
slavery and human vafickng s ot aking lace oy of 1 soply

Ghains or in any part of it business with its annual certfication of
Complance win s Pargreph 3

3.1.9.  shall not use, nor alow its employees or Subcontractors to
physicl abuss o dscpine he e of syl sbuse. e
et varasamentand sl e of oor v of it o s
eioyacs o Subeotanins

oS et 0 098I EATAAES! DB CRNBASEZF45
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Schedule 25 (Rectification Plan)

| Request for [Revised|] Rectiication Plan
I

Defaut: and clause references as appropriate]

Deadiine for receiving the | (add date (minimum 10 days from request)}
[Revised] Rectcaton

Signed by Buyer: Date

| Supplier [Revised] Rectiication Plan

Cause of the Notfiable | [add cause]
Default

Anticipated impact {add impact]
assessment

Actual effect of Notfiable | [add effect]
Defaut

Stepstobetakento | Steps Timescale
rectifcation
1 date]
2 date]
5 date]
4 tdate]
=) gate]
Timescale for complete | [X| Working Days
Rectficaton of Notfable
Default
Steps taken to prevent | Steps Timescale
recurrence of Notfabie
(date]
|2 date]
| (date]

‘Schedule 2 (Sustainabily)
Copyrignt 2022
3.1.10. shall not use or allow child or siave labour to be used by its
‘Subcontractors; and

3.1.11. shall
8 Sencomuacios o o Superand i Sy Helpne.”

4. Environmental Requirements.
41.The Supolr st prorn s cblgatons mesing i al e rospocts tho
all

4.2.In performing its nhl\g:hﬂns undar the Contac, tho Supplr hall whore
applicable to the Contract, 1o the reasonable satisfaction of the Buyer

1 the
as setoutin Law;

422 b respenabl o esuring ot ay waste genraed y e Suppler
Ims Coniroc 1 ko by & boensed wasto caries i on outhoised ot

Compien i o w370

4.23. ensure that it and any third parties used to undertake recycling,
disposal or other recovery as a consequence of this Conlract do so1in a
legally compiiant way, and can demonsirate that reasonablo checks are.
undertaken to ensue this on a reguiar basis and provide relevant data
and evidence of recyciing, recovery and disposal.

3 pemit licence or send waste
gonerated undoris Contac s rvoked,he Supper shall caaso b caryor

oot 5 Ooanes rom e EmerommontAerey.

a4
pors ated Charges in any
Coneact Year are above £5 milon per annum n{exluding VAT), where
relted o and proportonat o the coriractn PPN 06/21),
pubieh and Aducion P

45.The supm»sr ‘shall meet the applicable Goverment Buying Standards
‘applicable to Deliverables which can be found oniine a:

uying:standards-gbs.

‘Supplier Code of Conduct

51.In February 2019, Code of
t suppliers wh

o aivemmont e can o o o

oS Emetgn 0 S008I EATAAED! DSBA CRNBASEZF45

‘Schedule 25 Rectfcaton Plar)
o Copyrani2022
s (aate]
|2 [date]
Signed by the Suppler: Date: ‘
i
| Review of Rectifcation Plan Buyer
Outcome ofreview {Ptan Accepted] [Pl Refected] [Revised Plan
Requested]
Reasons forrejecton (1 | (add reasons]
applcabe)
Signed by Buyer =

‘Schedulo 26 (Sustainabily)
pyright 2022

Slattachment_data/fle/779660/20190220-Supplier_Code_of Conduct pdf

The Buyer expects to meet, and expects its suppliers and subcontractors to
meet, the standards set out in that Code.

6. Reporting

“The Supplier shall comply with reasonable requests by the Buyer for
iformaton evdencing complance withanyof he requrenents in
Parsqraphs 1.5 of i Pt abos it ourtoon (14)caye o

e rovided e et re mhes vl g reqshement er

Goniact Vea

Part B - Not used

Part C - Not used
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Schedule 27 (Key Subcontractors)

1. Restrictions on cortain subcontractors

11

Tho Suppiar i entitd o subcontract s oblgaonsundorthe Contract 0
the Key Subcontraclors set out in the Award For

Where during the Contract Period the Supplier wishes to enter into a new
Koy Sub-crirator epace a Koy Subcontactor, it must obiain th prir
it consentof the Buyrand the Supplr sl o tmo ofrequostng
such consen,provide he Bayer win the niomation det

Paragaph 14 Thodeision f o Buyr toconsotor ot not be
unreasonably withheld or delayed. Wher

appointment of a new Key Subconlranormen Iy il e addod o Key
‘Subcontractor section of the Award Form. The Buyer may re

o ot o ampentnant o s ey Subcercacor 11
considers that:

121

z

a proposed prej

vmwsmn of the Deliverables or may be contrary (o s interests;

122 the proposed Key Subcontractor is unreliable and/or has not
Drowied etable oods an o emsonabe srvees o e omer
customers; andior

123 the proposed Key Subcontractor employs unfit persons.

‘The Supplier shall provide the Buyer with the following information in
ect of the proposed Key Subcontracior:

131 the proposed Ky Subcontaciors name,regstaredofce and

mpany registration number;

132 the
proposed Key Supconiacir

133 ghere th poposed Key Subconrctr s an Al of e

o Boyer it e proposed Key SubConvact has been agreed

on "arm's-length” torms

134t Key Sub-Convat e expressd s & erntag of he o

Jjocted Charges over the Conract Period: a

135 wmeve Sopicabl) Gred Ring hreshold (s deind in Schedule
24 (Financial Difficultes) of the Key Subeontrat

If requested by the Buyer, within ten (10) Working Deys of vecs\pt of the.

information provided by the Supplier pursuant to Paragraph 1.3, the Suppler

shallalso provide:

141 acopy of the proposed Key Sub-Contract; and

142 any further information reasonably requested by the Buyer.

Schedule 29 (Key Supplier Staf)
roun Copyriht 2022

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staf

‘Scheduls 27 (Key Subcontractors)
Croun Copyrigt 2022

1.5 The Supplier shall ensure that each new o replacement Key Sub-Contract

shallincluds

151 provisions which will enable the Supplier 1o discharge its obligations
under the Contract;

152 aright under CRTPA for the Buyer 1o enforce any provisions under
the Key Sub-Coniract which confer a benefit upon the Buyer;

153 a provision enabling the Buyer to enforce the Key Sub-Contract as if
itwere the Suppl

154 provision enabling the Supplier to assign, novae or otherwise.
e e of B s sl cbgatons ude s Koy ot
Contract 10 the Buyer

155 obigatons o ess oneus on th Koy Suboonracior than hose

imposed on the Supplier under the Conract in respect

) the data protection requirements setoutin Clause 18 (Data
protection);
b)  the FOIA and other access request requirements set out in

Clause 20 (When you can share information):
9t tlgaton o emarass e Buyer o overvisebrng

e into dis
d)  thekeeping of recoms Inrespectofthe goods andior
Services being provided under the Key Sub-Contrac,

Icluing the meintenands of Open Book Data, and
) the conductof audits set out in Clause 6 (Record keeping
and reporting):
156 provisions anabling the Supplir o tsrminate th Key Sub Coniract

e
v By under Cnvass 144 (W ne B

end lms conlracl) o 14.5 (et happan I tn convacs endeyof

i

157 a provision restriting the abilty of the Key Subcontractor 1o sub-
contract allor any part of the provision of the Deliverables provided

1o the Suppl

writlen consent of the Buyer, and

a provision enabling the Supplier, the Buyer or any other person on
behalfof the Buyer 10 step-in on substantially the same terms as are.
set out in Clause 13 (Step-in rights)

‘The Supplier shall not terminate or materially amend the terms of any Key
‘Sub-Contract without the Buyers prior written consent, which shall not be
unreasonably withheld or delayer

Schedule 29 (Key Supplier Staf)

roum Copyr

o 2022

Annex 1- Key Roles

Key Role

Key Staff

Contract Details

UK Director

Programme Director

Senior Operations Manager

Senior Learning and
Implementation Manager

Technology Soluons
Consulta

‘Scheduls 28 (CT Services)
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Schedule 28 (ICT Services) — Not used

Schedule 30 (Exit Management)
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Schedule 30 (Exit Management)

1. Definitions

In this Schedule, the following words shall have the following meanings and
they shall supplement Schedule 1 (Defintons):
"Exclusive Assets™ ‘Supplier Assets used exclusively by the
Stppleor 2 Key Subconractor i the
provision of the Deliverab

"Exit Information” s the mearing gven to i Peragraph 3.1
of this Schedule:

"Exit Manager" the person appointed by each Party to

manage thei respective obligations under

this Schedule;

“Net Book Value' the current net book value of the relevant
Suppler Assle)clolted i accordance
with the Tends or (i not stated)

accordance with Good Industry Practice):
"Non-Exclusive Assets”  those Supplier Assels used by the Supplier
o Koy Subcontactorn comecton i
the Deliverables but which are also used b
tne Supper or Key Sbconracior oroiner
“Replacement Goods™  any gnods i ar sussantaly smiar o
any of the Goods and
recatves i subtuton o anym e Goods
following the End Date, whether those
goadsare poded by me Buyerntemally
andior by any.
. jces™  any services
to any of the Services and which the Buyer
receives i subtfton o any of o
Servias flwing the End Dae,whsther
e sods aro roided by o Ber
ety o by i pary
ermination Assstance  theperiod spected n s Terinator
Period" <tance Ntk for which the Supplier s
Teaitod o provdo ho Tomineion
Assistance as such period may be extended
pursuant to Paragraph 5.2 of this Schedule;
“Transferabls v Excl legal
ransier to the Buyer:

‘Schedule 20 (Koy Suppler Staff)
Croun Copyrignt 2022

Schedule 29 (Key Suppl

11

r Staff)

The Annex 1 to tis Schedule liss the key roles Koy Roles") and names of
the persons uho the Suppler shall 5point 0l hose Key Roles at e
Start Date (‘Key Staff').

The Supplis sl snurs that e Key Al th Koy Roles at al mes
during the Contract Period

Tho Buyer may ity any furrer s s blng Ky Rles anc, Olowing

e ey Roln salloe mectodon o ot of ey S
‘The Supplier shall not and shal procure that any Subcontractor shail not
remove or replace any Key Staif unioss:
141 requested to do so by the Buyer or the Buyer Approves such
Tomova o apacamon (o o b unrasonably withold o
ed);

delays

142 the person concemed resigns, rtires or dies or is on maternity or
ongemm s oave

143 the person's employment or contractu ment with the

al nt with
Suppller or Subcoriracir 1 teminatad for malonal breech of
contract by the employee.

The Supplier shall

151 notity the Buyer promptly of the absence of any Key Staff (oth
nan o hor e sickness ofnoldays of o (2)weks or \ess in

ot Koy Rl

152 s o (10)
Working Days:

153 give as much nofce as s reasonably praccabeof s ntentin o
‘ove o replace any member of Key Staff and, excopt in the
Caves o death, unoxpecied il heathor a materl breach of e Key
s amployment conract, 1 il mean ateas ree (3) Mo nins

154 ensure that all amangements for planned changes in Key Staff
d which taff

109

on the
Deliverables; and

155 ensure that any replacement or a Key Role has a level of
qualifications and experience appropriate to the relevant Key Role
il competent o camy o e tasks assigned o e ey

hom he
The Buyer may require the SuDDHer 10 remove or procure that a
Subcontaciorshal remove any Key Staf et the Buyer considersn any

Schedul 3 Ext Managoment)
roun Copyiht 2022

‘Sub-Contracts, licences for Supplier's
Software, icences for Third Party Software
o olhragreamaris wicharonecseary 1o
enable the Buyer or any Replacement
Sepplor o pove e Dolvertles o the
Replacement Goo Jacs

Senvices, Incuding inralaton 13 conces all
relevant Documentation;

“Transferable
Contracts”

“Transferring Assets™  has the meaning given {0 t i
Paragraph 8.2.1 of this Schedule;
“Transferring Contracts” has the meaning given 1o t i

Paragraph 8.2.3 of this Schedule;
the data repository hosted by the Suppler
containing the accurate information about
the Contract and the Deliver
accordance with Paragraph 2.20f this
Schedule,

“Virtual Library”

2. Supplier must always be prepared for contract exit

21

The Supplershall wiin 30 days rom the Str Date provide o he Buyer &

copy of policy to be used for
Book Value.

Durnghe Contract Poro,he Suppir shalwitian Wrking Daysfrom
the Sart Das,and nany svent nolast than th Servico Siar e or

d 25 s spacited i tho Award Form) croalo and maintan a

Viual vy contaming

221 a dotald regsor of ol Suppler Asses (nlcing descrton

condi and detals o ownersipand falus as e

Ecirts s of o Exchstos csors ot Bk Vb and
Sub-conract and ohet Televant areements roquied in contecion
with the Deliverables; and

222 taing
schedule of the IPRs Syer roasonably roquies o benefit
o he Gelveras (neviing whe s e ovr of soch IR, e
contact details of the owner and whether or not such IPRs are held
i scron). oy lans eqred o bs defver by e Supger
pursuant to Schedule 1 < Continuity
Recaveryor Scheil 24 (Fnana Diaion) m useﬂ)and

through which th

Deliverabies,
and tho Suppler shall ensuo the Vitial Lbary s siucured and
maintaine

oo v s Gomyack a1 vnely sctaasils by e Buyer i oo A
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information Vi ed
to date in accordance with the time period set ot in the Award Form.

23 Where Schodi T (St Trnslr appe o is Contct he Supplr
shall add to the Virtual Library a list of Supplier Staff and Staffr
nformaton (as that tem is dlned in Schedule 7 (Sa Transfer) n

in Paragraphs 1.1, 1.2 of Part E of Schedule 7 (Staf Transfer)
24 The Supplier shal
241 ensure that all Exclusive Assets listed in the Virual Library are
dlearly physically dentiied as such; and
242 procure that allicences for Third Party Software and all Sub-
Gonimchs sl b satrtde sl cstleof rovation e oot
o reiiton o o Buye)a th requet of tre Buyer (o the
(andlor ts nominee) andlor any Replacement Supplir uf
Supplier ceasing to provide the Deliverables (or part of lhem) snd if

oty e Buyer o e By ey resure e Sl 0 eeure
2 aomaive Subconiractr o rovider of Dovera

the

1t Gate. The Parties' it Managers wil laise with on another n relation
o e revant s Xy o et o e Commats

Assisting re-competition for Deliverables

3.1 The Supplier shall, on reasonable notice, provide to the Buyer andlor its
potential Replacement Suppliers (subject to the potental Replacement
. su

information

i shall
by the Buyer of any invitaton to tender

andior
diigence (the “Exit Information")

32 The Supplier acknowledges that the Buyer may disclose the Supplier's
Confdenal nfomaton (exludng e Supplrs r s Subconactrs

1)t an actua orprospecive Replacement Suppler o the

extont nat suh iscosurs s naceseary n commecton wih such
engagement.

53 The Suppter snalprovido conpieo pate of he xt rfrmaton o an

i v (5 Working Day of ry maerl crargs o e it Irwomlaﬂon

shall consul the Euysr in relation to any such changes).
34 The
o hallne sert 1o anatie s i pary o gt an e o o

in

compared to the Supplier.

Schedule 30 Exit Managomen)
oun Copyright

provision of the Management Information or any other reports nor to
‘any other of the Supplier's obligations under this Contract;

615 atthe Buyer's request and on reasonable nofice, deliver up-to-date
contents of the Virtual Library to the Buyer; and

6.1.6  seck the Buyer' prior written consent to access any Buye
Premises from which the de-installation or removal of Supplier

62 1111l possil o e Supler o redlcteresuros o proid such
raph 6.1.2 without additional costs to
e By, oy itonl coms naaned by e Suppter n proving st

63 the Supler damonstals b he Buyre easonablo stsfactn ha o
n Assistance will have a materia, u
adverse eﬂem o i Supptets iy oot on b1 ot
il vy et e ovel anor the
oetemsis Senin Credte socoing
Obligations when the contract is l-m\m.l-d

71 The Suppleshal comply with i of s bigatons contined it Ext
Pl

7.2 Upon termination or expiry or at the end of the Termination Assistancs
Pariod (o stier f s dos nol adversaly afect e Supples perormance
of the Deliverables and the Termination Assistance), the Supplier shall:

7.2 cease o use the Govemment Data;

7.22 vacate any Buyer Premises;

7.23  remove the Supplier Equipment together with any other materials
used by the Supplier o supply the Deliverables and shall leave the
Sl 2 cean.sfe and i condton T Supler s 0l

responsible for making good any damage to the Sites or any objects
Commad haroon. e than T ot and 1o, which s Coused by
the Supplier;

724 provie acoessdurg normlwerkng hou o he Buyer andor e
Replacement Suplier forupt el (12) Month aferexpry or

terminatio
#  sueh information eaing o e Delveraiesss remains in
e possession or control of the Supplier,
b)  suchmembers of the Supplier Staff s have been involved
in the design, development and provision of the Deliverables.

and who ar sl emcyed by e Suppler prouded
the Buyer andlor the Replacement Supplir shall pay the

‘Schedule 30 (Exit Management)
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4. ExitPlan
41 The Supplieshal, it trse (5) Morthsafr e Star Dt delver o the
Buyer a plan

ich compiies wih the requirements setout in Paragraph 4.3
O SEratle ans s Snemiae ossonsbly soiaciry 1o he Beper e
)

2 The o the
Exit Plan. If the Partes are unable to agres the contents of the Exit Plan
it ey (20 Woking ey e e e s s

Seromes i e Dipie Roseiion rocodu.
‘The Exit Plan shall set out, as a minimum:
431 howthe ExitInformation is obtained;

432 a mechanism for dealing with partial termination on the assumption
hat e Supplie il continuetoprvide the remaning Defiverabies
nira

under ths Cor
433 the management structure to be employed during the Termination
Assistance Period;

434 3 detaled descrplon of bt he anserand cessato processes,
including a timef

435 ow he Dalveraleswi anster o the Repacement Suppler
andior the Buyer

436 gtals of sy contats which il b avelabl fr aner o the

uyer andor the Replace: r up ate
oamnar i v ensonanl ooty reqwea o et soe nster:
437 the scope of Termination may be required for the

benen ofthe Buyer i viicnsondces 3o, pmnen 10
ble);

438 n Tenmnaﬂon Agssance wil e provided, includng  imelable
‘and critical issues for providing Termination Assi

439 anycrargesthatwould o payablefor e provsion of Termintion
Assistance cltedin acoordans wihParagrah 4.4 blow)
Iogether wiha capped ssimate of sueh char

4310 propasls o e sing o key e placement

Suppler's staff in connection with thewmmualwnoﬂhepmws\on

of the Deliverables following the Expiry Date;

4311 Buyeror copies
51 all documentaton r9laing 0 he uee and operaton f e
Dolvaraties and requred for i soninod vse

43.12 proposal for the assignmentofnovaion o  sarces ullsed by
ihe Supplier in connection with the supply of the Deliverables:
4313 proposals for he dentiication and retur of ll Buyer Property n the
possession of and/or control of the Supplier or any third parly;

Schedule 30 (Ext Managomen)
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reasonable costs of the Supplier actually incurred in
responding to such requests for access.
7.3 Upon partial termination, termination or expiry (as the case may be) or at the
end of the Termination Assistance Period (or earlier I this does not

Terminatl d the other pr of this
‘Schedule), each Party shallreturn {0 the other Party (or if requested,
destroy or delete) all Confidential Information of the other Party in respect of
the terminated Services and shallcertiy that t does not retain the other
Party’s Confidential Information save 10 the extent (and for the limited

y
forhe purposes of providng o eceiving any Senices or Tenminaiion
Assistance or for statutory compliance purpose

here this Contract provides ameme. alllicences, leases and
authorisations granted by the Buyer to the Supplier n relation (o th
Deliverables shall be terminated wih effect from the end of the Termination
Assistance Period.
8. Assets, Sub-contracts and Software

8.1 Following notice of termination of this Confract and during the Termination
. the o or

811 terminate, entr it o vary any Sub contac orosnce forany
Software in connection with the Deliverables; or

1

modifications to, or dispose of, any existing Supplier Assets or
‘acaquire any new Supplier Assets.
Within twenty (20) Working Days of receipt of the up-to-date contents of the
Virtual Library provided by the Supplier, the Buyer shall notiy the Supplior
g out:

821 which, if any, ofthe Transferable Assots the Buyer requires 1o be
ransfered to the Buyer and/or the Replacement Supplier
(‘Transferring Assets");

822 which, if any, of:
a)  the Exclusive Assets that are not Transferable Assets; and
b)  the Non-Exclusive Assels,
the Buyer ancior the Repiacement Supplerrqures th conned

823 wmch sty‘ of Transtersbl Contacts e Buyrrequres tobo
igned or novate Buyer andior the Replacement Supplier

stance Perad. Tho Supier shl provide ol
reasonable assistance required by the Buyer and/o

‘Schedule 30 (Exit Management)
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43,14 proposals for the disposal of any redundant Deliverables and
e

43,15 how the Supplier will ensure that there is no disruption 1o or
degradation of the Deliverables during the Termination Assistance
Period; and
4316 a a
Buyerora Replacemont Suppler
Any charges payable as a result of the Supplier providing Termination
be caloulated and charged in ‘Sehed.

ule 3

(Charges). The Supplier shall be eniilled to increase or vary the Charges.

ol it candemonstte i te it lan tht e provison of Temisan

Assistance requires additional resources and, in any event, any change

e Crarges raeling fom e posaons o ermindton Asdsenes wi be
y prop o o laverol provision of

the Termination Assistance Services.

The Supplier shall:
451 maintain and update the Exit Plan (and risk management plan) no

less frequently th

&) every three months throughout the Contract Period;

bl polaertan tweny (20 Warking ays e  request rom
e Buyer fof an up-o-data opy f the xi P

9 2800 o emonay sl g o Tomination
Assistance Notice, and inany event no fator than ton

Woring Day e the dote of the Termination Assistance
Noti

9 25 soonasreasnably possbl llouing and 1 ry vent
o lalr than twonty (20) Working Days follow

under the Variation Procedure); and
452 oty roiew and verly lh Bt Pl requied by he Buyerand
orrect any identified failures.
Onlyif (hy no\mcahon Lo he Supoler nwrilng) the Buyer agreeswith 2
ot it lan provided by tho Suppler under Pargraph 4.2 o 4.4 (1 he
shall ol

A version of an Exit Plan agreed between the parties shall not be
superseded by any draft submited by the Supplier
ation Assistance

The Buyer sl e st t requrs e provsion of Terminton
Period
the Suppier (a “Termination Assistance Notice") at east our (4) Months.
prior to the Expiry Date or as soon as reasonably practicable (but in any

Schedule 30 (Ext Managomen)
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Replacement Supplier to anable it to determine which Transferable
Assats an Trnsfersble Conract aereqived 1 proie

SEces e e by s Sl b oy angr s
Repiacement Supplier shall discuss in good faith with tho Supplier
i Trnstrable Contracts aeused by tre Supplerin matrs
unconnected to the Services or Replacement Servi
it ffect o te expryof e Terminaton Assistance Pericd he
Supplier shallsell the Transforring Assets (o the Buyer and/or
lue less any

paid for them through the Charges.
Riskin
St (2 appropiaie e ond f e Terminatin Asssance Ferod
and title shall pass on payment for them.
oo By smdortheRepscamad Supp e roiesconed s
of any Exclusive Assels that are not Transferable Assets or
Exclusve Assets, he Supplo shalla s00n asreasonably racicatie
851 procure a non-excusive,perpetul. oyaly.ree lence for the
Buyer andior the Replacement Supplier o use such assefs (with a
TGP of St ks o St an e sme mr o1 Fing
which

852 procure a suitable altemative to such assets, the Buyer or the
Replaement Supplr o bear e reasonabe prove coss o
procuring th

‘The Supplier shall as soon as reasonably praciicable assign or procure the

novaonof o Transferng Conracts o e Suyer ndlor o Repiacoment

Suppler. The Supplier shall execute such documents an

as

assignment.
The Buyer shall:
71

from the Suppl
procuring a novation of each Transferring Contract; and

872 oneea rnsfring Contaco rovted o s o e By
andi Supplr dscharg i e bl

pot
exeroo & s arsing undor tha Transierting Contract or a3
same.

The Supplsaral hod sny Transering Contacs on st forthe Buyer
uyer andior

the Replacement Supplier has taken place.
The Supplersha indany the Buyer (ando he Replacement Supplr:

liabity y claims
o by coumiorbary o Tensienin Corack i s sssigna of
novated to the Buyer (andior Replacement Suppiier) pursuant to

‘Schedule 30 (Exit Management)
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event, not ater than one (1) Month) following the service by either Party of a
Termination Notice. The Termination Assistance Notice shall speciy:
511 the nature of the Termination Assistance required; and
512 the start date and period during which it s anticipated that
i istance wil be required,

longer than twelve (12) Months after the End Date.
52 The to extend the
beyond the infial period specified in the Termination Assistance Notice in
one or more extensions, n each case provided that:
52,

Shall extend the Terminati
beyond the date eighteen (18) Months after the End Date; and
522 the Buyer shall notfy the Supplier of any such extension by serving
ot less than twenty (20) Working Days' wiitlen notice upon the
Suppler.

5.3 The Buyer shall have the right to terminate its requirement for Termination
Aceitancebysening ot s han (20) Warking Dy writn otce upo
the Sup

54 Inthe event hat Terminaton Assstance s reduired by the Buer bt the

levant time the parties are stil agreeing an update o the Exit P!

Puradantio Paraqraph 4. he Sl il provis o Tomivation
Assistance in good faith and in accordance with the principles In this.
‘Schedule and the last Buyer approved version of the Ext Plan (insofar as it
still applies).

6. Termination Assistance Period

6.1 Throughout the Termination Assistance Period the Supplier shalk
6.1 contine toprovide e Deveraies (a5 sppicable)and envise
perform i obligations under ired by the
Bner onte e Tormimion Ao
6.1.2  provide to the Buyer and/or ts Replacer sw
Toasonable asistance andior access requestod by me Euyer andor
its Replacement Supplier including assistance andior
P arine
uyer andior

such assistance without additional costs to the Buyer;

614 subject o Paragraph 6.3, provide the Deliverables and the
T . the

Schedule 30 Exit Managomen)
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Paragraph 8.6 in relation to any maters arising prior o the date of
assignment or novation of such Transferring Contract, Clause 23 (Oth

peopl' gt in i contach) shall o aply o i Pragraph Swnichis
intended to be enforceable by third party benefiiaries by virue of

9. No charges

9.1 Unless othenwise stated, the Buyer shall not be obiged to pay for costs
incurted by the Supplier n relation to ts compliance with this Schedule.

10.Dividing the bills

101 Al outgings, exponses s, royalis and e prodical ey
e reopert of e Tanclating hesct ané Transierie Cen\racls
. the Buyer andlor
St 2 olons
1011 the amourts shallbe anualsed and dided by 36 10 rach a daly

10412 the Euyer o Roplcaac Supler 43 skl by

ofthe
e of the invoice pro rata mber of complets days
loning th wanie mlipled vy o ey i o
1013 the Supplier shall be responsible for or entitied to (as the case may
be) the rest of the invoice.
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ANNEX 1: SCOPE OF TERMINATION ASSISTANCE

11

e Suppten o4 port o 13 Torminaton Assnee

14

nolifying the Subconiractors of procedures to be followed during the
k0 eri
ensure these procedures are followed;

providing assistance and expertise as necessary o examine al

and

d procedures such that they are appropriate for use by the Buyer
andior the Replacement Supplier after the end of the Termination
Assistance Period;

12 Mot kvt rir o e ommarcament o Termaton
Assistan

ovemanco and rspart i piace o heprovisio o the Dehvelablss
‘and re-writing and implementing these during and
5 Vo s o Tomation Aeasiance Bonc:

Jovant roles and e
Deliverables and re-wriing and implementing these such that they
rovision of

after the Termination Assistance Period;

‘agreeing wih the Buyer an effective communication strategy and
Supplier Staff, Buyer staff, customers and key stakeholders;
esing it e Bufr s handover lan foralof e Supplers

providing an information Dsck hs(mg and describing e Delverables
foruse by th Buyerinth procuramentof e Relscament
Delive

‘answering all reasonable questions from the Buyer andlor the
Replacement Supplier regarding the Deliverables;

fan for
e igton ofhe Govermant Bata e Buyer ndlor e
plcamnt s.m Jir;

1 v
ing e Tormialon Aseianea oo st o period ot

‘exceeding 6 Months afterwards for the purpose of the smooth

Setacla 31 Bupe Specte e

roun Copyr

Schedule 31 (Buyer Specific Terms) — Not used
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1112

transfer of the provision of the Deliverables to the Buyer andlor the

Replacement Supplier

& foformaton and doumentaon rltng s e
Delverbies that s n e possession of ool of e
Supplier of s Subconaciors (and he Supplr agrees and

Subx stroy or
dispose of that information within this period) including the
7o akereasonabl coios of al matera and

o s o b ot ne Suppier St whohave
een involved in the provision or management
provsion ofthe Deveraties arc who re <l empima or
jaged by the Supplier o its Subcor
s amployees g e rovant ey St postinsand
Key Staff with specific knowledge i respect o the Exit Plan;
knowledge transer sorvices, mcmmng

@ making avlltleto the Buyer andor the Repiacenent
‘Supplier expertie to analyss training requirer
e all necessry g o s o of ool by such
staffat the time of termination or expiry as are nominated by
o Buyer andiorthe Repiacement Supplir (2cing
reasonably);

b)  wansferring al waining material and providing appropriate
training to thoso Buyer andlor Replacement Supplier staff
responsible for nternal training in connection with the.
provision of the Deliverables;

@ proving aseary as possle ot ranlor o the Buyer
e o Repacement supplr o l roviodoe
sonay reairea o 0 rovisen o e Delerables
ich may. as approprte, e mformation.records and
documents;

he Suppl the
access 1 ufflet rumbers of the members of o Suppler
fractors' personnel of suitable experience.

and skv\l s o8 i e e 1 I s

lopment, provision or management of provision of the
Belvrames s who e i vl o onggs byt
‘Supplier or ts Subcontractors; a
o) slowinghe Buye andor e Repiacement Spper o vork

alongsic
e S ppir oo Sheeec o e Servess tpotio
compliance by the Buyer and the Replacement Supplier with
‘andior health

Schedule 51 (Buyr Specic Torme)

roun Copyriht
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‘and any such person who is provided with knowledge
transier services will signa confidentialty undertaking in
favour of the Supplier (in such form as the Supplier shall
reasonably require)).

‘The Supplier wil:

121 provide a documented plan refating to the training mattors roferred
foin Paragraph 1112 for areement by e Buyera e ime of
termination or expiy of this Contract;ar

122 cooporste ulyn e exeuton of e handove pan ageed

sutable standard

o faciltate the transfer of knowledge from the Supplier to the Buyer andior
s Replacement Supplier, the Supplier shall provide a deailed explanation
of the procedures and operations used to provide the Services to th

The the Suppl andi
Replacement Supplier pursuant to Paragraph 1.1.11 shall include:
141 copies of up-to-date procedures and operations manuals;
142 product information;

143 agreementswith i pany suppers ofgoods and servies which
o1 b ransfora f the Buyer ando the Repiacemnt Suppler

party supp
novated to the Buyer p

to this Schedule,

and such infomatan shall e sdaied by the Suppler at the end ofthe
Tominaton Assstanco P

Duting th Terminaton Assisance Poriod th Suppleshal rant any agent
o personnl(ncuing omployses,consutants and suplers) of
Replacer o
oo vavsonable ot wilon noics. 1 vy Stes o 1 orpese of
ki s om Krowiedge vanse poces o

151

y such age 3
supplers) having stich access to any Sites shall
a)  signa confidentialty undertaking in favour of the Supplier in
such form as the Suppher ‘Shall reasonabl requre) and
b duing iccess comply with the security,
e ctios et pocedures of e Seppier
evant to such Buyer d b

and

Sl 2 (Backgroundcrace)
roum Copyr

Schedule 32 (Background Checks)

1. When you should use this Schedule

i staff
working on Contract.
2. Definitions.
or
dishonesty, of or for any other

unspent that i relevant o the nature of the Services.

Relevant Convictions
31 Tho Supplie mustansurs hat 1 person wh dscoses tat ey have a

Gonvictons (wflether asa resml o1 polccheck orrough e procedure
ofthe Disclosure and Barring Senvico (DBS) or othervis) s employed or
engaged n any part of the pws.m ofthe Deliverables wiout Approval.

providing the Dehvsrahles Nos i vvo o Haytoh Rave access 0
<hiden, vinerabesesens o ainer membars of e bl o whom
Buyer owes a sDec\a\ duty o! care the Supplier mus! 1and shall procure that
the relevant Sub-Contractor
321 cary out a check withthe records held by the Depariment for
Education (D),

322 o 3
and

323 ensure a police check is completed and such other checks as may
be caried out through the Disclosure and Barring Service (DBS),

jppler shall not)
engage o continue to employ in the provision of the Delverables any person who
has a Relevant Conviction or an inappropriate record

‘Schedule 30 (Exit Management)
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152 the Buye andior e Replacement Supprshapay the
lo. proven and proper costs of the Supplier incurred in

it i okt

Sehedul 2 Bakground Chec)
roun Copyright

Annex 1 - Relevant Convictions — Not used
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Schedule 33 (Scottish Law) — Not used

‘Schedulo 36 (ntellectual Property Rights)
‘Croun Copyright 2022

1. Intellectual Property Rights

‘Schedule 34 (Norihern Ieland Law)
‘Croun Copyright 2022

Schedule 34 (Northern Ireland Law) — Not used

‘Schedulo 36 (ntellectual Property Rights)
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1.5. Open Licence Publication

‘Schedul 35 (Lease Terms)
‘Croun Copyright 2022

Schedule 35 (Lease Terms) — Not used

‘Schedulo 36 (ntellecual Property Rights)
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1.6. Third Party IPR

‘Schedule 36 (ntellctual Property Rights)

Croun Copyright 2022

Schedule 36 (Intellectual Property Rights)

‘Schedulo 3 (ntellectual Property Rights)
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1734

immediately cease all use of the Buyer Existing IP¥
{ncluing the Buyr Data wit whih he Buyer sing

11 s own Existing IPR.

it
ot s e oher Para & PR, el e f e oher Porys
pames: loge o ademat, excpt o presly granied Soemters under
the Contract or otherwise agreed i wri

Excopt as expressly granted elsewhere under the Contract, neither Party
acqures any . e o nerestin o e IPR e b the trer Pary
orany third p

Licences granted by the Supplier: Supplier Existing IPR
1.3.1. Where the Buyer orders Deliverables which contain or rely upon

Suppler Existing IPR, the Supplier hereby grants the Buyer a
Supplier Existing IPR Licence on the terms set out in Paragraph
132

122, The Suppler Exsting PR Licans graned by he Suppler 1 the
Buyer is a non-exclusive, perpetual, oyalty-free, imevocable,
Famaloralo. worlvide loncs 1 oo inge ind su-hcarse any
Supplier Existing IPR which is reasonably required by the Buyer to

nable it

1.32.1. orany End User to use and receive the Deliverables; or
1:3.2.2. 10 use, subdicence or commercially exploit including by

publication under Open Licence) the New IPR and New IPR
tems,

forany puposa olating to he exerciss ofthe Buyer's (o i he
Buyer s a Publ y, any other Public Sector Body's)
Belness orfmeion

Licences granted by the Buyer and New IPR

141 AnyNow PR creted undor he Contactis ounod b the Sy, Tre
and

R R s pomtse o e 1o otations i o
Contract Period.

arty acquires ownership of IPR incorrectly under this
Convact et oo veryng oesonany recosory o compit a
transirassiging them i wrig o hecter Paryanrequest and at
its

143, Unles aherisesgrsedin ot Supplerand te Buyer il
'y New IPR in the table at Annex 1 o this Schedule 36 and
e e et ghont e Conpec Pron

151 Subfctto Paregrapn .54t Supple agrees tat e Buyer may
sclediscroton pubtah nr Gpen Lience llo paro
Row PR e

152, Sutfectto Paragraph 1,54, tre Supplr ety warans at e
iow IPR Items are suitable for release under Open Li

153, o Suppter il suppyany or il Now PR s i ot sulabl

ublication under Open Licence (‘the Open Licence Publication
Mastiar)wihn 30 days of wrin fsquest o i Buyer (Buyer
pen Licence Request').

“The Supplier may withi 15 days of a Buyer Open Licence Request
under Paragraph 1.5.3 request in wriing that the Buyer excludes all
or partof:

1541, the New IPR; or
1542 Suppler Exsting PR or Thid Pary PR that would
fed in the Open Licence Publication
e Supplid o 6 Buyor porssan s Foragrapn 1163
from Open Licence publication.

155 Anydecio o Approv iy suh et o i Suppler
jant o Paragraph 1.5.4 shall be at the Buyer's sole discretion,
hotta be unraasonaply wiheld, deayed or condioned

155 Sutfctto Clause 15 the Cors T, e Buyer il b labe
in the event that any Supplier Existing IPR or Third Party IPF
ncluied m the Open L Publcston Matata pobloned by he
Buyer.

1. The Suppler shll o e n e dlvery o th Dalverabis any
Party

PR unless Approval s granied rand it has
e bt e owner o tharoed tmsor of e o
Third Party IPR has granted a Thir 1PR Li n th

Buyer a licence on the terms set out in Paragraph 1.6.3 in respect of
any Third Party IPR the Supplier shall:

1.6.1.1. oty the Buyer in writing; and

1.6.12. use the relevant Third Party IPR only if the Buyer has.
provided authorisaton i uring,wih sfersnce 1o the acts
authorised and the specific IPR in

1:6:2. 1 sieof ay fherprovions of e Contactand o he avoiance
rd of this Contract by the Buyer and the ordering of any
Dehvsrahls inder 1 does not consiute an autborisalon by the
‘Sections 55 and 56 of the Patents Act 1977 Section 12
m ms Regiterod Dosigns Act 1949 of Sectons 240 243 o1 the
yright, Designs and Patents Act 1

163. The THI Pat PR Losnce grante o the Suyer st be
cxcusive, prpetual, royaly.hes, ievocable ansierabe,wordwide
Toone o ss,change and b hcencsanmiﬂPany\Pmech s
nably required by the Buyer to enabe it or any End
Tecewe and a6 oo Derabies and make use of e delverabes
provided by a Replacement Supplier.

Tormination of licences

17.1. The i
e it oy R Lience aromed pirseany1o Baragramn 16
Shall surive the Exply Date and tsminaon of tis Contract

172- The Suppler sl f requested by the Buyer i accordance wih
30 (Exit Management) and o the extent reasonabl
necesssr‘{ o e mnnmw of service during exit and transition to
gant

or

Replaumem Supplir 8 cance 1 usa any Suppler Exising PR o
PR o toms squalent e Supgter Exeing

anence o T ory 1o Liconce se applcapey subect o e

nterarings it e Suppis

173, Anycance ranted ot Supplrpursuant o Prsgraph 14
Buyer) sh the
oy B e Soppter sl

R may subsist);

17:32. 8t dcraton f th Buye,ratumordestroy cocumerts
tangible materials that contain any

Exlsnnq 1PR snd the Buyer el provided tat Mhe Bver

de an election within six mont

o the
‘ocuments and other tangible materials that contain any of

17:33. ansure,so fr a5 ressonably pracicabe, rat any Suyer
sisting IPR and Buyer D: re heid in eleclronic,

o oor e Feadtis o coasos o b readly

ccessible from puter, word processor, voicemail

the Buyer Existing IPR and the Buyer Data (as the case may
be); and

ppl
Blyer Eisting IPR or Buyer Data.
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ANNEX 1: NEW IPR
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Schedule 37 - Not used

[ Name of New PR

Details

‘Schedule 38 (Buyer Environmental Poliy)
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Schedule 38 - Buyer Environmental Policy — Not
used



