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Order Schedule 1 (Transparency Reports)
1.1	The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to transparency principles v1.1 (https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles). The Supplier shall comply with the provisions of this Schedule in order to assist the Buyer with its compliance with its obligations under that PPN.
1.2		Without prejudice to the Supplier's reporting requirements set out in the DPS Contract, within three (3) Months of the Start Date the Supplier shall submit to the Buyer for Approval (such Approval not to be unreasonably withheld or delayed) draft Transparency Reports consistent with the content requirements and format set out in the Annex of this Schedule.
1.3		If the Buyer rejects any proposed Transparency Report submitted by the Supplier, the Supplier shall submit a revised version of the relevant report for further Approval within five (5) days of receipt of any notice of rejection, taking account of any recommendations for revision and improvement to the report provided by the Buyer. If the Parties fail to agree on a draft Transparency Report the Buyer shall determine what should be included. Any other disagreement in connection with Transparency Reports shall be treated as a Dispute.
1.4 	The Supplier shall provide accurate and up-to-date versions of each Transparency Report to the Buyer at the frequency referred to in the Annex of this Schedule.


Annex A: List of Transparency Reports
	Title 
	Content 
	Format 
	Frequency 

	Performance KPIs	
	Transparency on the KPI delivery
	In contract management meetings this will be discussed 
	
Quarterly 

	Social Value
	Transparency on SV KPI Delivery 
	In contract management meetings this will be discussed
	
Annual
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DPS Ref: RM6219 Learning and Training
Order Schedule 2 (Staff Transfer) 
1. Definitions
0. In this Schedule, the following words have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	“Acquired Rights Directive” 
	the European Council Directive 77/187/EEC on the approximation of laws of European member states relating to the safeguarding of employees’ rights in the event of transfers of undertakings, businesses or parts of undertakings or businesses, as amended or re-enacted from time to time;

	"Employee Liability"
	all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation including in relation to the following:
0. redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments; 

	
	0. unfair, wrongful or constructive dismissal compensation;

	
	0. compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay; 

	
	0. compensation for less favourable treatment of part-time workers or fixed term employees;

	
	0. outstanding employment debts and unlawful deduction of wages including any PAYE and National Insurance Contributions;

	
	0. employment claims whether in tort, contract or statute or otherwise;

	
	0. any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;

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

	"New Fair Deal"
	the revised Fair Deal position set out in the HM Treasury guidance:  "Fair Deal for Staff Pensions: Staff Transfer from Central Government" issued in October 2013 including:
0. any amendments to that document immediately prior to the Relevant Transfer Date; and
0. any similar pension protection in accordance with the Annexes D1-D3 inclusive to Part D of this Schedule as notified to the Supplier by the Buyer;

	“Old Fair Deal”
	HM Treasury Guidance “Staff Transfers from Central Government: A Fair Deal for Staff Pensions” issued in June 1999 including the supplementary guidance “Fair Deal for Staff pensions: Procurement of Bulk Transfer Agreements and Related Issues” issued in June 2004;

	"Partial Termination"
	the partial termination of the relevant Contract to the extent that it relates to the provision of any part of the Services as further provided for in Clause 10.4 (When CCS or the Buyer can end this contract) or 10.6 (When the Supplier can end the contract);

	"Relevant Transfer"
	a transfer of employment to which the Employment Regulations applies;

	"Relevant Transfer Date"
	in relation to a Relevant Transfer, the date upon which the Relevant Transfer takes place. For the purposes of Part D: Pensions and its Annexes, where the Supplier or a Subcontractor was the Former Supplier and there is no Relevant Transfer of the Fair Deal Employees because they remain continuously employed by the Supplier (or Subcontractor), references to the Relevant Transfer Date shall become references to the Start Date;

	"Staffing Information"
	in relation to all persons identified on the Supplier's Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the case may be, such information as the Buyer may reasonably request (subject to all applicable provisions of the Data Protection Legislation), but including in an anonymised format:
(a)	their ages, dates of commencement of employment or engagement, gender and place of work;

	
	(b)	details of whether they are employed, self-employed contractors or consultants, agency workers or otherwise;

	
	(c)	the identity of the employer or relevant contracting Party;

	
	(d)	their relevant contractual notice periods and any other terms relating to termination of employment, including redundancy procedures, and redundancy payments;

	
	(e)	their wages, salaries, bonuses and profit sharing arrangements as applicable;

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

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

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

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

	

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

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

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

	"Term"
	the period commencing on the Start Date and ending on the expiry of the Initial Period or any Extension Period or on earlier termination of the relevant Contract;

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

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


1. Interpretation
1. Where a provision in this Schedule imposes any obligation on the Supplier including (without limit) to comply with a requirement or provide an indemnity, undertaking or warranty, the Supplier shall procure that each of its Subcontractors shall comply with such obligation and provide such indemnity, undertaking or warranty to CCS, the Buyer, Former Supplier, Replacement Supplier or Replacement Subcontractor, as the case may be and where the Subcontractor fails to satisfy any claims under such indemnities the Supplier will be liable for satisfying any such claim as if it had provided the indemnity itself.
1. The provisions of Paragraphs 2.1 and 2.6 of Part A, Paragraph 3.1 of Part B, Paragraphs 1.5, 1.7 and 1.9 of Part C, Part D and Paragraphs 1.4, 2.3 and 2.8 of Part E of this Schedule (together “Third Party Provisions”) confer benefits on third parties (each such person a “Third Party Beneficiary”) and are intended to be enforceable by Third Party Beneficiaries by virtue of the CRTPA.  
1. Subject to Paragraph 2.2 above, a person who is not a Party to this Order Contract has no right under the CRTPA to enforce any term of this Order Contract but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. 
1. No Third Party Beneficiary may enforce, or take any step to enforce, any Third Party Provision without the prior written consent of the Buyer, which may, if given, be given on and subject to such terms as the Buyer may determine.
1. Any amendments or modifications to this Order Contract may be made, and any rights created under Paragraph 2.2 above may be altered or extinguished, by the Parties without the consent of any Third Party Beneficiary.  
1. Which parts of this Schedule apply
Only the following parts of this Schedule shall apply to this Call Off Contract:
· Part C (No Staff Transfer on the Start Date)
· Part E (Staff Transfer on Exit)


 Part C: No Staff Transfer on the Start Date
1. What happens if there is a staff transfer
0. [bookmark: _heading=h.49x2ik5]The Buyer and the Supplier agree that the commencement of the provision of the Services or of any part of the Services will not be a Relevant Transfer in relation to any employees of the Buyer and/or any Former Supplier.  
0. [bookmark: _heading=h.2p2csry]If any employee of the Buyer and/or a Former Supplier claims, or it is determined in relation to any employee of the Buyer and/or a Former Supplier, that his/her contract of employment has been transferred from the Buyer and/or the Former Supplier to the Supplier and/or any Subcontractor pursuant to the Employment Regulations or the Acquired Rights Directive then:
1. [bookmark: _heading=h.147n2zr]the Supplier shall, and shall procure that the relevant Subcontractor shall, within 5 Working Days of becoming aware of that fact, notify the Buyer in writing and, where required by the Buyer, notify the Former Supplier in writing; and
1. [bookmark: _heading=h.3o7alnk]the Buyer and/or the Former Supplier may offer (or may procure that a third party may offer) employment to such person within 15 Working Days of the notification from the Supplier or the Subcontractor (as appropriate) or take such other reasonable steps as the Buyer or Former Supplier (as the case may be) it considers appropriate to deal with the matter provided always that such steps are in compliance with applicable Law.
0. If an offer referred to in Paragraph 1.2.2 is accepted (or if the situation has otherwise been resolved by the Buyer and/or the Former Supplier),, the Supplier shall, or shall procure that the Subcontractor shall, immediately release the person from his/her employment or alleged employment.
0. [bookmark: _heading=h.23ckvvd]If by the end of the 15 Working Day period referred to in Paragraph 1.2.2: 
3.  no such offer of employment has been made; 
3. such offer has been made but not accepted; or
3. the situation has not otherwise been resolved; 
the Supplier may within 5 Working Days give notice to terminate the employment or alleged employment of such person. 
0. Subject to the Supplier and/or the relevant Subcontractor acting in accordance with the provisions of Paragraphs 1.2 to 1.4 and in accordance with all applicable employment procedures set out in applicable Law and subject also to Paragraph 1.8 the Buyer shall:
4. indemnify the Supplier and/or the relevant Subcontractor against all Employee Liabilities arising out of the termination of the employment of any of the Buyer's employees referred to in Paragraph 1.2 made pursuant to the provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure that the Subcontractor takes, all reasonable steps to minimise any such Employee Liabilities; and 
4. procure that the Former Supplier indemnifies the Supplier and/or any Subcontractor against all Employee Liabilities arising out of termination of the employment of the employees of the Former Supplier referred to in Paragraph 1.2 made pursuant to the provisions of Paragraph 1.4 provided that the Supplier takes, or shall procure that the relevant Subcontractor takes, all reasonable steps to minimise any such Employee Liabilities.
0. [bookmark: _heading=h.ihv636]If any such person as is described in Paragraph 1.2 is neither re employed by the Buyer and/or the Former Supplier as appropriate nor dismissed by the Supplier and/or any Subcontractor within the 15 Working Day period referred to in Paragraph 1.4 such person shall be treated as having transferred to the Supplier and/or the Subcontractor (as appropriate) and the Supplier shall, or shall procure that the Subcontractor shall, comply with such obligations as may be imposed upon it under Law.
0. Where any person remains employed by the Supplier and/or any Subcontractor pursuant to Paragraph 1.6, all Employee Liabilities in relation to such employee shall remain with the Supplier and/or the Subcontractor and the Supplier shall indemnify the Buyer and any Former Supplier, and shall procure that the Subcontractor shall indemnify the Buyer and any Former Supplier, against any Employee Liabilities that either of them may incur in respect of any such employees of the Supplier and/or employees of the Subcontractor.
0. [bookmark: _heading=h.32hioqz]The indemnities in Paragraph 1.5: 
7. shall not apply to: 
0.  any claim for:
(i)     discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or 
(ii)	equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees, 
in any case in relation to any alleged act or omission of the Supplier and/or Subcontractor; or
0. any claim that the termination of employment was unfair because the Supplier and/or any Subcontractor neglected to follow a fair dismissal procedure; and 
7.  shall apply only where the notification referred to in Paragraph 1.2.1 is made by the Supplier and/or any Subcontractor to the Buyer and, if applicable, Former Supplier within 6 months of the Start Date. 
0. [bookmark: _heading=h.1hmsyys]If the Supplier and/or the Subcontractor does not comply with Paragraph 1.2, all Employee Liabilities in relation to such employees shall remain with the Supplier and/or the Subcontractor and the Supplier shall (i) comply with the provisions of Part D: Pensions of this Schedule, and (ii) indemnify the Buyer and any Former Supplier against any Employee Liabilities that either of them may incur in respect of any such employees of the Supplier and/or employees of the Subcontractor.
1. Limits on the Former Supplier’s obligations
1. Where in this Part C the Buyer accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Buyer's contract with the Former Supplier contains a contractual right in that regard which the Buyer may enforce, or otherwise so that it requires only that the Buyer must use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.


Part E: Staff Transfer on Exit 
1. Obligations before a Staff Transfer
0. [bookmark: _heading=h.1jlao46]The Supplier agrees that within 20 Working Days of the earliest of:
0. [bookmark: _heading=h.43ky6rz]receipt of a notification from the Buyer of a Service Transfer or intended Service Transfer; 
0. [bookmark: _heading=h.2iq8gzs]receipt of the giving of notice of early termination or any Partial Termination of the relevant Contract; 
0. the date which is 12 Months before the end of the Term; and
0. receipt of a written request of the Buyer at any time (provided that the Buyer shall only be entitled to make one such request in any 6 Month period),
it shall provide in a suitably anonymised format so as to comply with the Data Protection Legislation, the Supplier's Provisional Supplier Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and it shall provide an updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably requested by the Buyer.  
0. [bookmark: _heading=h.xvir7l]At least 20 Working Days prior to the Service Transfer Date, the Supplier shall provide to the Buyer or at the direction of the Buyer to any Replacement Supplier and/or any Replacement Subcontractor (i) the Supplier's Final Supplier Personnel List, which shall identify the basis upon which they are Transferring Supplier Employees and (ii) the Staffing Information in relation to the Supplier’s Final Supplier Personnel List (insofar as such information has not previously been provided).
0. The Buyer shall be permitted to use and disclose information provided by the Supplier under Paragraphs 1.1 and 1.2 for the purpose of informing any prospective Replacement Supplier and/or Replacement Subcontractor. 
0. The Supplier warrants, for the benefit of The Buyer, any Replacement Supplier, and any Replacement Subcontractor that all information provided pursuant to Paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at the time of providing the information.
0. From the date of the earliest event referred to in Paragraph 1.1.1, 1.1.2 and 1.1.3, the Supplier agrees that it shall not, and agrees to procure that each Subcontractor shall not, assign any person to the provision of the Services who is not listed on the Supplier’s Provisional Supplier Personnel List and shall not without the approval of the Buyer (not to be unreasonably withheld or delayed):
4. replace or re-deploy any Supplier Staff listed on the Supplier Provisional Supplier Personnel List other than where any replacement is of equivalent grade, skills, experience and expertise and is employed on the same terms and conditions of employment as the person he/she replaces
4. make, promise, propose, permit or implement any material changes to the terms and conditions of employment of the Supplier Staff (including pensions and any payments connected with the termination of employment); 
4. increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Supplier Staff save for fulfilling assignments and projects previously scheduled and agreed;
4. introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Supplier's Provisional Supplier Personnel List;
4. increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services);
4. terminate or give notice to terminate the employment or contracts of any persons on the Supplier's Provisional Supplier Personnel List save by due disciplinary process;
and shall promptly notify, and procure that each Subcontractor shall promptly notify, the Buyer or, at the direction of the Buyer, any Replacement Supplier and any Replacement Subcontractor of any notice to terminate employment given by the Supplier or relevant Subcontractor or received from any persons listed on the Supplier's Provisional Supplier Personnel List regardless of when such notice takes effect.
0. On or around each anniversary of the Start Date and up to four times during the last 12 Months of the Term, the Buyer may make written requests to the Supplier for information relating to the manner in which the Services are organised.  Within 20 Working Days of receipt of a written request the Supplier shall provide, and shall procure that each Subcontractor shall provide, to the Buyersuch information as the Buyer may reasonably require relating to the manner in which the Services are organised, which shall include:
5. the numbers of employees engaged in providing the Services;
5. the percentage of time spent by each employee engaged in providing the Services;
5. the extent to which each employee qualifies for membership of any of the Statutory Schemes or any Broadly Comparable scheme set up pursuant to the provisions of any of the Annexes to Part D (Pensions) (as appropriate); and
5. a description of the nature of the work undertaken by each employee by location.
0. The Supplier shall provide, and shall procure that each Subcontractor shall provide, all reasonable cooperation and assistance to the Buyer, any Replacement Supplier and/or any Replacement Subcontractor to ensure the smooth transfer of the Transferring Supplier Employees on the Service Transfer Date including providing sufficient information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Supplier Employees to be paid as appropriate.  Without prejudice to the generality of the foregoing, within 5 Working Days following the Service Transfer Date, the Supplier shall provide, and shall procure that each Subcontractor shall provide, to the Buyer or, at the direction of the Buyer, to any Replacement Supplier and/or any Replacement Subcontractor (as appropriate), in respect of each person on the Supplier's Final Supplier Personnel List who is a Transferring Supplier Employee: 
6. the most recent month's copy pay slip data;
6. details of cumulative pay for tax and pension purposes;
6. details of cumulative tax paid;
6. tax code;
6. details of any voluntary deductions from pay; and
6. bank/building society account details for payroll purposes.
1. Staff Transfer when the contract ends
1. The Buyer and the Supplier acknowledge that subsequent to the commencement of the provision of the Services, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination or Partial Termination of the relevant Contract or otherwise) resulting in the Services being undertaken by a Replacement Supplier and/or a Replacement Subcontractor.  Such change in the identity of the supplier of such services may constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights Directive will apply.  The Buyer and the Supplier agree that, as a result of the operation of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment between the Supplier and the Transferring Supplier Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Supplier and/or a Replacement Subcontractor (as the case may be) and each such Transferring Supplier Employee.
1. The Supplier shall, and shall procure that each Subcontractor shall,  comply with all its obligations in respect of the Transferring Supplier Employees arising under the Employment Regulations in respect of the period up to (and including) the Service Transfer Date and shall perform and discharge, and procure that each Subcontractor shall perform and discharge, all its obligations in respect of all the Transferring Supplier Employees arising in respect of the period up to (and including) the Service Transfer Date (including (without limit) the payment of all remuneration, benefits, entitlements, and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments ofPAYE, national insurance contributions and pension contributions and all such sums due as a result of any Fair Deal Employees' participation in the Schemes which in any case are attributable in whole or in part to the period ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Supplier and/or the Subcontractor (as appropriate); and (ii) the Replacement Supplier and/or Replacement Subcontractor.  
1. [bookmark: _heading=h.3hv69ve]Subject to Paragraph 2.4, the Supplier shall indemnify the Buyer and/or the Replacement Supplier and/or any Replacement Subcontractor against any Employee Liabilities arising from or as a result of: 
2.  any act or omission of the Supplier or any Subcontractor in respect of any Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee whether occurring before, on or after the Service Transfer Date; 
2. the breach or non-observance by the Supplier or any Subcontractor occurring on or before the Service Transfer Date of: 
0. any collective agreement applicable to the Transferring Supplier Employees; and/or
0. any other custom or practice with a trade union or staff association in respect of any Transferring Supplier Employees which the Supplier or any Subcontractor is contractually bound to honour;
2. [bookmark: _heading=h.1x0gk37]any claim by any trade union or other body or person representing any Transferring Supplier Employees arising from or connected with any failure by the Supplier or a Subcontractor to comply with any legal obligation to such trade union, body or person arising on or before the Service Transfer Date;
2. any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
0. in relation to any Transferring Supplier Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and
0. in relation to any employee who is not identified in the Supplier’s Final Supplier Personnel List, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Supplier to the Buyer and/or Replacement Supplier and/or any Replacement Subcontractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or before the Service Transfer Date;
2. a failure of the Supplier or any Subcontractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees in respect of the period up to (and including) the Service Transfer Date);
2. any claim made by or in respect of any person employed or formerly employed by the Supplier or any Subcontractor other than a Transferring Supplier Employee identified in the Supplier’s Final Supplier Personnel List for whom it is alleged the Buyer and/or the Replacement Supplier and/or any Replacement Subcontractor may be liable by virtue of the relevant Contract and/or the Employment Regulations and/or the Acquired Rights Directive; and
2. any claim made by or in respect of a Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee relating to any act or omission of the Supplier or any Subcontractor in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Buyer and/or Replacement Supplier to comply with regulation 13(4) of the Employment Regulations.
1. [bookmark: _heading=h.4h042r0]The indemnities in Paragraph 2.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Supplier and/or any Replacement Subcontractor whether occurring or having its origin before, on or after the Service Transfer Date including any Employee Liabilities: 
3.  arising out of the resignation of any Transferring Supplier Employee before the Service Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Replacement Supplier and/or any Replacement Subcontractor to occur in the period on or after the Service Transfer Date); or
3. arising from the Replacement Supplier’s failure, and/or Replacement Subcontractor’s failure, to comply with its obligations under the Employment Regulations.
1. [bookmark: _heading=h.2w5ecyt]If any person who is not identified in the Supplier's Final Supplier Employee List claims, or it is determined in relation to any employees of the Supplier, that his/her contract of employment has been transferred from the Supplier to the Replacement Supplier and/or Replacement Subcontractor pursuant to the Employment Regulations or the Acquired Rights Directive, then:
4. [bookmark: _heading=h.1baon6m]the Buyer shall procure that the Replacement Supplier and/or Replacement Subcontractor will, within 5 Working Days of becoming aware of that fact, notify the Buyer and the Supplier in writing; and 
4. [bookmark: _heading=h.3vac5uf]the Supplier may offer (or may procure that a Subcontractor may offer) employment to such person, or take such other reasonable steps as it considered appropriate to deal the matter provided always that such steps are in compliance with Law, within15 Working Days of receipt of notice from the Replacement Supplier and/or Replacement Subcontractor. 
1. If such offer of is accepted, or if the situation has otherwise been resolved by the Supplier or a Subcontractor, Buyer shall procure that the Replacement Supplier shall, or procure that the and/or Replacement Subcontractor shall, immediately release or procure the release the person from his/her employment or alleged employment;
1. [bookmark: _heading=h.2afmg28]If after the 15 Working Day period specified in Paragraph 2.5.2 has elapsed: 
6. no such offer has been made: 
6. such offer has been made but not accepted; or 
6. the situation has not otherwise been resolved
the Buyer shall advise the Replacement Supplier and/or Replacement Subcontractor (as appropriate) that it may within 5 Working Days give notice to terminate the employment or alleged employment of such person;
1. Subject to the Replacement Supplier's and/or Replacement Subcontractor acting in accordance with the provisions of Paragraphs 2.5 to 2.7 and in accordance with all applicable proper employment procedures set out in applicable Law and subject to Paragraph 2.9 below, the Supplier will indemnify the Replacement Supplier and/or Replacement Subcontractor against all Employee Liabilities arising out of the termination of the employment of any of the Supplier's  employees pursuant to the provisions of Paragraph 2.7 provided that the Replacement Supplier takes, or shall procure that the Replacement Subcontractor takes, all reasonable steps to minimise any such Employee Liabilities. 
1. [bookmark: _heading=h.pkwqa1]The indemnity in Paragraph 2.8: 
8.  shall not apply to:
0. any claim for: 
0. discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or
0. equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees, 
In any case in relation to any alleged act or omission of the Replacement Supplier and/or Replacement Subcontractor, or
0. any claim that the termination of employment was unfair because the Replacement Supplier and/or Replacement Subcontractor neglected to follow a fair dismissal procedure; and 
8. [bookmark: _heading=h.39kk8xu]shall apply only where the notification referred to in Paragraph 2.5.1 is made by the Replacement Supplier and/or Replacement Subcontractor to the Supplier within 6 months of the Service Transfer Date..
1. If any such person as is described in Paragraph 2.5 is neither re-employed by the Supplier or any Subcontractor nor dismissed by the Replacement Supplier and/or Replacement Subcontractor within the time scales set out in Paragraphs 2.5 to 2.7, such person shall be treated as a Transferring Supplier Employee. .
1. The Supplier shall comply, and shall procure that each Subcontractor shall comply, with all its obligations under the Employment Regulations and shall perform and discharge, and shall procure that each Subcontractor shall perform and discharge, all its obligations in respect of any person identified in the Supplier’s Final Supplier Personnel List before and on the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions and such sums due as a result of any Fair Deal Employees' participation in the Schemes and any requirement to set up a broadly comparable pension scheme which in any case are attributable in whole or in part in respect of the period up to (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: 
0. the Supplier and/or any Subcontractor; and
0. the Replacement Supplier and/or the Replacement Subcontractor.
1. [bookmark: _heading=h.1opuj5n]The Supplier shall, and shall procure that each Subcontractor shall,  promptly provide the Buyer and any Replacement Supplier and/or Replacement Subcontractor, in writing such information as is necessary to enable the Buyer, the Replacement Supplier and/or Replacement Subcontractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Buyer shall procure that the Replacement Supplier and/or Replacement Subcontractor, shall promptly provide to the Supplier and each Subcontractor in writing such information as is necessary to enable the Supplier and each Subcontractor to carry out their respective duties under regulation 13 of the Employment Regulations.
1. [bookmark: _heading=h.48pi1tg]Subject to Paragraph 2.14, the Buyer shall procure that the Replacement Supplier indemnifies the Supplier on its own behalf and on behalf of any Replacement Subcontractor and its Subcontractors against any Employee Liabilities arising from or as a result of: 
12.  any act or omission of the Replacement Supplier and/or Replacement Subcontractor in respect of any Transferring Supplier Employee in the Supplier’s Final Supplier Personnel List or any appropriate employee representative (as defined in the Employment Regulations) of any such Transferring Supplier Employee; 
12. the breach or non-observance by the Replacement Supplier and/or Replacement Subcontractor on or after the Service Transfer Date of: 
2. any collective agreement applicable to the Transferring Supplier Employees identified in the Supplier’s Final Supplier Personnel List; and/or 
2. any custom or practice in respect of any Transferring Supplier Employees identified in the Supplier’s Final Supplier Personnel List which the Replacement Supplier and/or Replacement Subcontractor is contractually bound to honour;
12. any claim by any trade union or other body or person representing any Transferring Supplier Employees identified in the Supplier’s Final Supplier Personnel List arising from or connected with any failure by the Replacement Supplier and/or Replacement Subcontractor to comply with any legal obligation to such trade union, body or person arising on or after the Service Transfer Date;
12. any proposal by the Replacement Supplier and/or Replacement Subcontractor to change the terms and conditions of employment or working conditions of any Transferring Supplier Employees identified in the Supplier’s Final Supplier Personnel List on or after their transfer to the Replacement Supplier or Replacement Subcontractor (as the case may be) on the Service Transfer Date, or to change the terms and conditions of employment or working conditions of any person identified in the Supplier’s Final Supplier Personnel List who would have been a Transferring Supplier Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Service Transfer Date as a result of or for a reason connected to such proposed changes; 
12. any statement communicated to or action undertaken by the Replacement Supplier or Replacement Subcontractor to, or in respect of, any Transferring Supplier Employee identified in the Supplier’s Final Supplier Personnel List on or before the Service Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Supplier in writing;
12. any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:
0. in relation to any Transferring Supplier Employee identified in the Supplier’s Final Supplier Personnel List, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date; and
0. in relation to any employee who is not a Transferring Supplier Employee identified in the Supplier’s Final Supplier Personnel List, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Supplier or Subcontractor, to the Replacement Supplier or Replacement Subcontractor to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date;
12. a failure of the Replacement Supplier or Replacement Subcontractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Supplier Employees identified in the Supplier’s Final Supplier Personnel List in respect of the period from (and including) the Service Transfer Date; and
12. any claim made by or in respect of a Transferring Supplier Employee identified in the Supplier’s Final Supplier Personnel List or any appropriate employee representative (as defined in the Employment Regulations) of any such Transferring Supplier Employee relating to any act or omission of the Replacement Supplier or Replacement Subcontractor in relation to obligations under regulation 13 of the Employment Regulations.
1. The indemnities in Paragraph 2.13 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier and/or any Subcontractor (as applicable) whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities arising from the failure by the Supplier and/or any Subcontractor (as applicable) to comply with its obligations under the Employment Regulations.
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DPS Ref: RM6219 Learning and Training
Order Schedule 3 (Continuous Improvement) 
1. Buyer’s Rights
0. The Buyer and the Supplier recognise that, where specified in DPS Schedule 4 (DPS Management), the Buyer may give CCS the right to enforce the Buyer's rights under this Schedule.
1. Supplier’s Obligations
1. [bookmark: _heading=h.30j0zll]The Supplier must, throughout the Contract Period, identify new or potential improvements to the provision of the Deliverables with a view to reducing the Buyer’s costs (including the Charges) and/or improving the quality and efficiency of the Deliverables and their supply to the Buyer.  
1. The Supplier must adopt a policy of continuous improvement in relation to the Deliverables, which must include regular reviews with the Buyer of the Deliverables and the way it provides them, with a view to reducing the Buyer's costs (including the Charges) and/or improving the quality and efficiency of the Deliverables.  The Supplier and the Buyer must provide each other with any information relevant to meeting this objective. 
1. [bookmark: _heading=h.1fob9te]In addition to Paragraph 2.1, the Supplier shall produce at the start of each Contract Year a plan for improving the provision of Deliverables and/or reducing the Charges (without adversely affecting the performance of this Contract) during that Contract Year ("Continuous Improvement Plan") for the Buyer's Approval.  The Continuous Improvement Plan must include, as a minimum, proposals:
2. identifying the emergence of relevant new and evolving technologies;
2. [bookmark: _heading=h.3znysh7]changes in business processes of the Supplier or the Buyer and ways of working that would provide cost savings and/or enhanced benefits to the Buyer (such as methods of interaction, supply chain efficiencies, reduction in energy consumption and methods of sale);
2. new or potential improvements to the provision of the Deliverables including the quality, responsiveness, procedures, benchmarking methods, likely performance mechanisms and customer support services in relation to the Deliverables; and
2. [bookmark: _heading=h.2et92p0]measuring and reducing the sustainability impacts of the Supplier's operations and supply-chains relating to the Deliverables, and identifying opportunities to assist the Buyer in meeting their sustainability objectives.
1. The initial Continuous Improvement Plan for the first (1st) Contract Year shall be submitted by the Supplier to the Buyer for Approval within one hundred (100) Working Days of the first Order or six (6) Months following the Start Date, whichever is earlier.  
1. [bookmark: _heading=h.tyjcwt]The Buyer shall notify the Supplier of its Approval or rejection of the proposed Continuous Improvement Plan or any updates to it within twenty (20) Working Days of receipt.  If it is rejected then the Supplier shall, within ten (10) Working Days of receipt of notice of rejection, submit a revised Continuous Improvement Plan reflecting the changes required.  Once Approved, it becomes the Continuous Improvement Plan for the purposes of this Contract.
1. [bookmark: _heading=h.3dy6vkm]The Supplier must provide sufficient information with each suggested improvement to enable a decision on whether to implement it. The Supplier shall provide any further information as requested.
1. If the 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 additional cost to the Buyer or CCS.
1. Once the first Continuous Improvement Plan has been Approved in accordance with Paragraph 2.5:
7. the Supplier shall use all reasonable endeavours to implement any agreed deliverables in accordance with the Continuous Improvement Plan; and
7. the Parties agree to meet as soon as reasonably possible following the start of each quarter (or as otherwise agreed between the Parties) to review the Supplier's progress against the Continuous Improvement Plan.
1. The Supplier shall update the Continuous Improvement Plan as and when required but at least once every Contract Year (after the first (1st) Contract Year) in accordance with the procedure and timescales set out in Paragraph 2.3. 
1. All costs relating to the compilation or updating of the Continuous Improvement Plan and the costs arising from any improvement made pursuant to it and the costs of implementing any improvement, shall have no effect on and are included in the Charges.
1. Should the Supplier's costs in providing the Deliverables to the Buyer be reduced as a result of any changes implemented, all of the cost savings shall be passed on to the Buyer by way of a consequential and immediate reduction in the Charges for the Deliverables.
1. At any time during the Contract Period of the Order Contract, the Supplier may make a proposal for gainshare. If the Buyer deems gainshare to be applicable then the Supplier shall update the Continuous Improvement Plan so as to include details of the way in which the proposal shall be implemented in accordance with an agreed gainshare ratio.
Order Schedule 3 (Continuous Improvement) 				       	            704409450OFFICIAL-SENSITIVE COMMERCIAL

Crown Copyright 2021


Order Schedule 4 (Order Tender) 
Technical Question Set 
 
1. Bidders shall provide an overview of experience in the provision of requirements similar to those detailed in the SoR (including that of any partners/contractors). 
[REDACTED]

2. Bidders shall provide details of their proposed methodology for meeting the requirements of this contract as detailed in the specification and should include within this design and delivery examples of any innovative and digital (including ‘face to face’) learning. 
[REDACTED]

3. Bidders should provide evidence (and where appropriate, external validation/assessment) of the experience and knowledge of the delivery sector(s) by the institution / department(s)/ partners / contractors and possibly key personnel involved in the delivery. 
[REDACTED]

4. Bidders are to supply a timeline of how they plan to meet the Sep 23 enrolment date. If unable to meet this timeframe entirely how will the organisation minimise the impact of any delay to the enrolment. 
[REDACTED]

5. Bidders must specify the resources and skills their organisation will make available to support this contract, including any ‘added value’ they will bring. 
[REDACTED]

6. Bidders shall give a clear indication of how they will ensure the quality of service provided under this contract, including via sub-contractors, sub-sub-contractors, partnered University/s and/ or Associates is monitored and managed. 
[REDACTED]


Social Value Question Set

1. Fighting Climate Change:  Effective stewardship of the environment. 
Describe the commitment your organisation will make to ensure that opportunities under the contract will influence staff, suppliers, and customers to support environmental protection and improvements. 
For this question, please fill in KPI 6 shown in Annex A to the SOR.  
[REDACTED]

2. Tackling Economic Inequality:  Create new business, new jobs, new skills 
How the organisation supports educational attainment relevant to the contract, including training schemes that address skills gaps and result in recognised qualifications. 
[REDACTED]

3. Wellbeing: Improve health and wellbeing. 
What activities will be conducted that:  
Influence staff, suppliers, and customers through the delivery of the contract to support health and wellbeing, including physical and mental health.  
[REDACTED]
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[image: ]




[image: ][REDACTED]
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DPS Ref: RM6219 Learning and Training
Order Schedule 5 (Pricing Details)
Pricing
[bookmark: _Ref464029278][bookmark: _Toc484168607]Variation of Price 
[bookmark: _Ref464029253]All Services in the Statement of Requirements shall be Firm Priced for an initial period of two years 8 months (2.8) years from the Contract Award Date (the "Firm Price Period") and the price stated in Annex A of this Schedule 5 (Pricing Matrix) shall be the price payable for the Articles and Services delivered in accordance with the terms of the Contract.  The Firm Price is inclusive of all accommodation, travel and subsistence costs, and taxes (with the exception of VAT, which this requirement is exempt of).
The prices in Annex A of this Schedule 5 (Pricing Matrix) do not include provision beyond the end of the Firm Price Period for increases or decreases in the market price of the Services being purchased. Any such variation shall be calculated in accordance with the following formula:
[bookmark: _Ref480389893]V = P (a+b(Oi/ Oᴏ)) – P
Where:
V represents the variation of price;
P represents the Fixed Price as stated in Annex A of this Schedule 5 (Pricing Matrix);
O represents the indices:  CPI – Consumer Price Index

[bookmark: _Hlk98937588]Oᴏ is the value of the Output price index as 12 month average of D7BT prior to the start of the contract
Oi is the value of the Output price index as  the 12 month average of D7BT prior to the payment date period.
a represents the Non-Variable Element (NVE) of 0; and
b represents the Variable Element of 1,
and: a+b=1
[bookmark: _Ref480391246]The OUTPUT Price Index referred to in Paragraph 1.3 above shall be taken (as specified by the Authority) from the:
ONS Publication consumer price inflation time series (DB7T) 
[bookmark: _Ref480390549]Indices published with a ‘B’ or ‘F’ marker or a suppressed value, in the last 3 years are not valid for the purposes of this Paragraph 1 (Variation of Price) shall not be used. Where Indices has an ‘F’ marker or suppression applied to it during the Contract Term, the Authority and the Service Provider shall agree appropriate replacement Indices. The replacement Indices shall cover, to the maximum extent possible, the same economic activities as the original Indices. 
[bookmark: _Ref480390551]In the event that any material changes are made to the Indices (for example, a revised statistical base date) during the Contract Term and before final adjustment of the final Contract Price, then the re-basing methodology outlined by the Office for National Statistics (as the series providers) to match the original Indices to the new series shall be applied. 
[bookmark: _Ref480390553]In the event the agreed Indices cease to be published (for example, because of a change in the standard industrial classification), the Authority and the Service Provider shall agree appropriate replacement Indices, which shall cover to the maximum extent possible the same economic activities as the original Indices. The methodology outlined by the Office for National Statistics (as the series providers) to match the original Indices to the new series shall be applied. 
Notwithstanding Paragraphs 1.5, 1.6 and 1.7 above, any extant Indices agreed pursuant to this Contract shall continue to be used as long as they are available, and subject to the application of the methodology outlined by the Office for National Statistics (as the series providers) to match the original Indices to the new series. Payments calculated using the extant Indices (during the period in which they apply to this Contract) shall not be amended retrospectively as a result of any change to the Indices.
The Service Provider shall promptly notify the Authority in writing of any significant changes in the Service Provider's Proposal, or in any of its purchasing proposals, or of any other factor, having a material bearing on the operation of the provisions of this Paragraph 1 (Variation of Price), and the Parties shall consider whether a Contract Amendment would be appropriate. 
Prices shall be adjusted taking into account the effect of the variation of price mechanism set out in Paragraph 1.3 above as soon as possible after publication of the relevant Indices, or at such later date if so agreed between the Authority and the Service Provider. 
Claims under this Paragraph 1 shall be submitted to the Bill Paying Branch, certified to the effect that the requirements of this Paragraph 1 have been met.
Any changes to the Indices used shall be agreed in writing with the Authority in accordance with Paragraphs 1.5, 1.6 and 1.7 above. 
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DPS Ref: RM6219 Learning and Training
Order Schedule 6 (ICT Services) - Not Applicable
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DPS Ref: RM6219 Learning and Training
Order Schedule 7 (Key Supplier Staff) 
1.1	The Annex 1 to this Schedule lists the key roles (“Key Roles”) and names of the persons who the Supplier shall appoint to fill those Key Roles at the Start Date. 
1.2	The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times during the Contract Period.
1.3	The Buyer may identify any further roles as being Key Roles and, following agreement to the same by the Supplier, the relevant person selected to fill those Key Roles shall be included on the list of Key Staff.  
1.4	The Supplier shall not and shall procure that any Subcontractor shall not remove or replace any Key Staff unless:
1.4.1	requested to do so by the Buyer or the Buyer Approves such removal or replacement (not to be unreasonably withheld or delayed);
1.4.2	the person concerned resigns, retires or dies or is on maternity or long-term sick leave; or
1.4.3	the person’s employment or contractual arrangement with the Supplier or Subcontractor is terminated for material breach of contract by the employee.
1.5	The Supplier shall:
1.5.1	notify the Buyer promptly of the absence of any Key Staff (other than for short-term sickness or holidays of two (2) weeks or less, in which case the Supplier shall ensure appropriate temporary cover for that Key Role); 
1.5.2	ensure that any Key Role is not vacant for any longer than ten (10) Working Days; 
1.5.3	give as much notice as is reasonably practicable of its intention to remove or replace any member of Key Staff and, except in the cases of death, unexpected ill health or a material breach of the Key Staff’s employment contract, this will mean at least three (3) Months’ notice;
1.5.4	ensure that all arrangements for planned changes in Key Staff provide adequate periods during which incoming and outgoing staff work together to transfer responsibilities and ensure that such change does not have an adverse impact on the provision of the Deliverables; and
1.5.5	ensure that any replacement for a Key Role has a level of qualifications and experience appropriate to the relevant Key Role and is fully competent to carry out the tasks assigned to the Key Staff whom he or she has replaced.
[bookmark: bookmark=id.30j0zll]1.6	The Buyer may require the Supplier to remove or procure that any Subcontractor shall remove any Key Staff that the Buyer considers in any respect unsatisfactory. The Buyer shall not be liable for the cost of replacing any Key Staff.


Annex 1- Key Roles 
	Key Role
	Key Staff
	Contract Details

	[REDACTED]
	[REDACTED]
	[REDACTED]
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DPS Ref: RM6219 Learning and Training
Order Schedule 8 (Business Continuity and Disaster Recovery)
1. Definitions
0. In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"BCDR Plan"
	has the meaning given to it in Paragraph 2.2 of this Schedule;

	"Business Continuity Plan"
	has the meaning given to it in Paragraph 2.3.2 of this Schedule;

	"Disaster Recovery Deliverables"
	the Deliverables embodied in the processes and procedures for restoring the provision of Deliverables following the occurrence of a Disaster;

	"Disaster Recovery Plan"
	has the meaning given to it in Paragraph 2.3.3 of this Schedule;

	"Disaster Recovery System"
	the system embodied in the processes and procedures for restoring the provision of Deliverables following the occurrence of a Disaster;

	"Related Supplier"
	any person who provides Deliverables to the Buyer which are related to the Deliverables from time to time;

	"Review Report"
	has the meaning given to it in Paragraph 6.2 of this Schedule; and

	"Supplier's Proposals"
	has the meaning given to it in Paragraph 6.3 of this Schedule;


1. BCDR Plan
1. The Buyer and the Supplier recognise that, where specified in DPS Schedule 4 (DPS Management), CCS shall have the right to enforce the Buyer's rights under this Schedule.
1. At least ninety (90) Working Days prior to the Start Date the Supplier shall prepare and deliver to the Buyer for the Buyer’s written approval a plan (a “BCDR Plan”), which shall detail the processes and arrangements that the Supplier shall follow to:
1. ensure continuity of the business processes and operations supported by the Services following any failure or disruption of any element of the Deliverables; and
1. the recovery of the Deliverables in the event of a Disaster 
1. The BCDR Plan shall be divided into three sections:
2. Section 1 which shall set out general principles applicable to the BCDR Plan; 
2. Section 2 which shall relate to business continuity (the "Business Continuity Plan"); and
2. Section 3 which shall relate to disaster recovery (the "Disaster Recovery Plan").
1. Following receipt of the draft BCDR Plan from the Supplier, the Parties shall use reasonable endeavours to agree the contents of the BCDR Plan. If the Parties are unable to agree the contents of the BCDR Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
1. General Principles of the BCDR Plan (Section 1)
2. Section 1 of the BCDR Plan shall:
0. set out how the business continuity and disaster recovery elements of the BCDR Plan link to each other;
0. provide details of how the invocation of any element of the BCDR Plan may impact upon the provision of the Deliverables and any goods and/or services provided to the Buyer by a Related Supplier;
0. contain an obligation upon the Supplier to liaise with the Buyer and any Related Suppliers with respect to business continuity and disaster recovery;
0. detail how the BCDR Plan interoperates with any overarching disaster recovery or business continuity plan of the Buyer and any of its other Related Supplier in each case as notified to the Supplier by the Buyer from time to time;
0. contain a communication strategy including details of an incident and problem management service and advice and help desk facility which can be accessed via multiple channels;
0. contain a risk analysis, including:
5. failure or disruption scenarios and assessments of likely frequency of occurrence;
5. identification of any single points of failure within the provision of Deliverables and processes for managing those risks;
5. identification of risks arising from the interaction of the provision of Deliverables with the goods and/or services provided by a Related Supplier; and
5. a business impact analysis of different anticipated failures or disruptions;
0. provide for documentation of processes, including business processes, and procedures;
0. set out key contact details for the Supplier (and any Subcontractors) and for the Buyer;
0. identify the procedures for reverting to "normal service";
0. set out method(s) of recovering or updating data collected (or which ought to have been collected) during a failure or disruption to minimise data loss;
0. identify the responsibilities (if any) that the Buyer has agreed it will assume in the event of the invocation of the BCDR Plan; and
0. provide for the provision of technical assistance to key contacts at the Buyer as required by the Buyer to inform decisions in support of the Buyer’s business continuity plans.
2. The BCDR Plan shall be designed so as to ensure that:
1. the Deliverables are provided in accordance with this Contract at all times during and after the invocation of the BCDR Plan;
1. the adverse impact of any Disaster is minimised as far as reasonably possible; 
1. it complies with the relevant provisions of ISO/IEC 27002; ISO22301/ISO22313   and all other industry standards from time to time in force; and
1. it details a process for the management of disaster recovery testing.
2. The BCDR Plan shall be upgradeable and sufficiently flexible to support any changes to the Deliverables and the business operations supported by the provision of Deliverables.
2. The Supplier shall not be entitled to any relief from its obligations under the Performance Indicators (PI’s) or Service Levels, or to any increase in the Charges to the extent that a Disaster occurs as a consequence of any breach by the Supplier of this Contract.
1. Business Continuity (Section 2)
3. [bookmark: _heading=h.1t3h5sf]The Business Continuity Plan shall set out the arrangements that are to be invoked to ensure that the business processes facilitated by the provision of Deliverables remain supported and to ensure continuity of the business operations supported by the Services including:
0. the alternative processes, options and responsibilities that may be adopted in the event of a failure in or disruption to the provision of Deliverables; and
0. the steps to be taken by the Supplier upon resumption of the provision of Deliverables in order to address the effect of the failure or disruption.
3. The Business Continuity Plan shall:
1. address the various possible levels of failures of or disruptions to the provision of Deliverables;
1. [bookmark: _heading=h.4d34og8]set out the goods and/or services to be provided and the steps to be taken to remedy the different levels of failures of and disruption to the Deliverables;
1. specify any applicable Performance Indicators with respect to the provision of the Business Continuity Services and details of any agreed relaxation to the Performance Indicators or Service Levels in respect of the provision of other Deliverables during any period of invocation of the Business Continuity Plan; and
1. set out the circumstances in which the Business Continuity Plan is invoked.
1. Disaster Recovery (Section 3)
4. [bookmark: _heading=h.2s8eyo1]The Disaster Recovery Plan (which shall be invoked only upon the occurrence of a Disaster) shall be designed to ensure that upon the occurrence of a Disaster the Supplier ensures continuity of the business operations of the Buyer supported by the Services following any Disaster or during any period of service failure or disruption with, as far as reasonably possible, minimal adverse impact.
4. The Supplier's BCDR Plan shall include an approach to business continuity and disaster recovery that addresses the following:
1. loss of access to the Buyer Premises;
1. loss of utilities to the Buyer Premises;
1. loss of the Supplier's helpdesk or CAFM system;
1. loss of a Subcontractor;
1. emergency notification and escalation process;
1. contact lists;
1. staff training and awareness;
1. BCDR Plan testing; 
1. post implementation review process; 
1. any applicable Performance Indicators with respect to the provision of the disaster recovery services and details of any agreed relaxation to the Performance Indicators or Service Levels in respect of the provision of other Deliverables during any period of invocation of the Disaster Recovery Plan;
1. details of how the Supplier shall ensure compliance with security standards ensuring that compliance is maintained for any period during which the Disaster Recovery Plan is invoked;
1. access controls to any disaster recovery sites used by the Supplier in relation to its obligations pursuant to this Schedule; and
1. testing and management arrangements.
1. Review and changing the BCDR Plan
5. [bookmark: _heading=h.17dp8vu]The Supplier shall review the BCDR Plan:
0. [bookmark: _heading=h.3rdcrjn]on a regular basis and as a minimum once every six (6) Months;
0. [bookmark: _heading=h.26in1rg]within three (3) calendar Months of the BCDR Plan (or any part) having been invoked pursuant to Paragraph 7; and
0. [bookmark: _heading=h.lnxbz9]where the Buyer requests in writing any additional reviews (over and above those provided for in Paragraphs 6.1.1 and 6.1.2 of this Schedule) whereupon the Supplier shall conduct such reviews in accordance with the Buyer’s written requirements. Prior to starting its review, the Supplier shall provide an accurate written estimate of the total costs payable by the Buyer for the Buyer’s approval.  The costs of both Parties of any such additional reviews shall be met by the Buyer except that the Supplier shall not be entitled to charge the Buyer for any costs that it may incur above any estimate without the Buyer’s prior written approval. 
5. [bookmark: _heading=h.35nkun2]Each review of the BCDR Plan pursuant to Paragraph 6.1 shall assess its suitability having regard to any change to the Deliverables or any underlying business processes and operations facilitated by or supported by the Services which have taken place since the later of the original approval of the BCDR Plan or the last review of the BCDR Plan, and shall also have regard to any occurrence of any event since that date (or the likelihood of any such event taking place in the foreseeable future) which may increase the likelihood of the need to invoke the BCDR Plan. The review shall be completed by the Supplier within such period as the Buyer shall reasonably require.  
5. [bookmark: _heading=h.1ksv4uv]The Supplier shall, within twenty (20) Working Days of the conclusion of each such review of the BCDR Plan, provide to the Buyer a report (a "Review Report") setting out the Supplier's proposals (the "Supplier's Proposals") for addressing any changes in the risk profile and its proposals for amendments to the BCDR Plan.
5. [bookmark: _heading=h.44sinio]Following receipt of the Review Report and the Supplier’s Proposals, the Parties shall use reasonable endeavours to agree the Review Report and the Supplier's Proposals. If the Parties are unable to agree Review Report and the Supplier's Proposals within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure. 
5. The Supplier shall as soon as is reasonably practicable after receiving the approval of the Supplier's Proposals effect any change in its practices or procedures necessary so as to give effect to the Supplier's Proposals. Any such change shall be at the Supplier’s expense unless it can be reasonably shown that the changes are required because of a material change to the risk profile of the Deliverables.
1. [bookmark: _heading=h.2jxsxqh]Testing the BCDR Plan
6. [bookmark: _heading=h.z337ya]The Supplier shall test the BCDR Plan: 
0. regularly and in any event not less than once in every Contract Year;
0. in the event of any major reconfiguration of the Deliverables
0. at any time where the Buyer considers it necessary (acting in its sole discretion).  
6. [bookmark: _heading=h.3j2qqm3]If the Buyer requires an additional test of the BCDR Plan, it shall give the Supplier written notice and the Supplier shall conduct the test in accordance with the Buyer’s requirements and the relevant provisions of the BCDR Plan.  The Supplier's costs of the additional test shall be borne by the Buyer unless the BCDR Plan fails the additional test in which case the Supplier's costs of that failed test shall be borne by the Supplier.
6. The Supplier shall undertake and manage testing of the BCDR Plan in full consultation with and under the supervision of the Buyer and shall liaise with the Buyer in respect of the planning, performance, and review, of each test, and shall comply with the reasonable requirements of the Buyer. 
6. The Supplier shall ensure that any use by it or any Subcontractor of "live" data in such testing is first approved with the Buyer. Copies of live test data used in any such testing shall be (if so required by the Buyer) destroyed or returned to the Buyer on completion of the test.
6. The Supplier shall, within twenty (20) Working Days of the conclusion of each test, provide to the Buyer a report setting out:
4. the outcome of the test;
4. any failures in the BCDR Plan (including the BCDR Plan's procedures) revealed by the test; and
4. the Supplier's proposals for remedying any such failures.
6. [bookmark: _heading=h.1y810tw]Following each test, the Supplier shall take all measures requested by the Buyer to remedy any failures in the BCDR Plan and such remedial activity and re-testing shall be completed by the Supplier, at its own cost, by the date reasonably required by the Buyer.
1. [bookmark: _heading=h.4i7ojhp]Invoking the BCDR Plan
7. In the event of a complete loss of service or in the event of a Disaster, the Supplier shall immediately invoke the BCDR Plan (and shall inform the Buyer promptly of such invocation). In all other instances the Supplier shall invoke or test the BCDR Plan only with the prior consent of the Buyer.
1. Circumstances beyond your control
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9.1	The Supplier shall not be entitled to relief under Clause 20 (Circumstances beyond your control) if it would not have been impacted by the Force Majeure Event had it not failed to comply with its obligations under this Schedule.
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Order Schedule 9 (Security) – Not Applicable
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Order Schedule 10 (Exit Management)
1. Definitions
0. In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Exclusive Assets"
	Supplier Assets used exclusively by the Supplier or a Key Subcontractor in the provision of the Deliverables;

	"Exit Information"
	has the meaning given to it in Paragraph 3.1 of this Schedule;

	"Exit Manager"
	the person appointed by each Party to manage their respective obligations under this Schedule;

	“Exit Plan”
	the plan produced and updated by the Supplier during the Initial Period in accordance with Paragraph 4 of this Schedule;

	"Net Book Value"
	the current net book value of the relevant Supplier Asset(s) calculated in accordance with the DPS Application or Order Tender (if stated) or (if not stated) the depreciation policy of the Supplier (which the Supplier shall ensure is in accordance with Good Industry Practice);

	"Non-Exclusive Assets"
	those Supplier Assets used by the Supplier or a Key Subcontractor in connection with the Deliverables but which are also used by the Supplier or Key Subcontractor for other purposes;

	"Registers"
	the register and configuration database referred to in Paragraph 2.2 of this Schedule; 

	"Replacement Goods"
	any goods which are substantially similar to any of the Goods and which the Buyer receives in substitution for any of the Goods following the End Date, whether those goods are provided by the Buyer internally and/or by any third party;

	"Replacement Services"
	any services which are substantially similar to any of the Services and which the Buyer receives in substitution for any of the Services following the End Date, whether those goods are provided by the Buyer internally and/or by any third party;

	"Termination Assistance"
	the activities to be performed by the Supplier pursuant to the Exit Plan, and other assistance required by the Buyer pursuant to the Termination Assistance Notice;

	"Termination Assistance Notice"
	has the meaning given to it in Paragraph 5.1 of this Schedule;

	"Termination Assistance Period"
	the period specified in a Termination Assistance Notice for which the Supplier is required to provide the Termination Assistance as such period may be extended pursuant to Paragraph 5.2 of this Schedule;

	"Transferable Assets"
	Exclusive Assets which are capable of legal transfer to the Buyer;

	"Transferable Contracts"
	Sub-Contracts, licences for Supplier's Software, licences for Third Party Software or other agreements which are necessary to enable the Buyer or any Replacement Supplier to provide the Deliverables or the Replacement Goods and/or Replacement Services, including in relation to licences all relevant Documentation;

	"Transferring Assets"
	has the meaning given to it in Paragraph 8.2.1 of this Schedule;

	"Transferring Contracts"
	has the meaning given to it in Paragraph 8.2.3 of this Schedule.


1. Supplier must always be prepared for contract exit 
1. The Supplier shall within 30 days from the Start Date provide to the Buyer a copy of its depreciation policy to be used for the purposes of calculating Net Book Value.
1. During the Contract Period, the Supplier shall promptly:
1. create and maintain a detailed register of all Supplier Assets (including description, condition, location and details of ownership and status as either Exclusive Assets or Non-Exclusive Assets and Net Book Value) and Sub-contracts and other relevant agreements required in connection with the Deliverables; and
1. create and maintain a configuration database detailing the technical infrastructure and operating procedures through which the Supplier provides the Deliverables ("Registers").
1. The Supplier shall:
2. ensure that all Exclusive Assets listed in the Registers are clearly physically identified as such; and
2. procure that all licences for Third Party Software and all Sub-Contracts shall be assignable and/or capable of novation (at no cost or restriction to the Buyer) at the request of the Buyer to the Buyer (and/or its nominee) and/or any Replacement Supplier upon the Supplier ceasing to provide the Deliverables (or part of them) and if the Supplier is unable to do so then the Supplier shall promptly notify the Buyer and the Buyer may require the Supplier to procure an alternative Subcontractor or provider of Deliverables. 
1. Each Party shall appoint an Exit Manager within three (3) Months of the Start Date. The Parties' Exit Managers will liaise with one another in relation to all issues relevant to the expiry or termination of this Contract.
1. Assisting re-competition for Deliverables 
2. The Supplier shall, on reasonable notice, provide to the Buyer and/or its potential Replacement Suppliers (subject to the potential Replacement Suppliers entering into reasonable written confidentiality undertakings), such information (including any access) as the Buyer shall reasonably require in order to facilitate the preparation by the Buyer of any invitation to tender and/or to facilitate any potential Replacement Suppliers undertaking due diligence (the "Exit Information").
2. The Supplier acknowledges that the Buyer may disclose the Supplier's Confidential Information (excluding the Supplier’s or its Subcontractors’ prices or costs) to an actual or prospective Replacement Supplier to the extent that such disclosure is necessary in connection with such engagement.
2. The Supplier shall provide complete updates of the Exit Information on an as-requested basis as soon as reasonably practicable and notify the Buyer within five (5) Working Days of any material change to the Exit Information which may adversely impact upon the provision of any Deliverables (and shall consult the Buyer in relation to any such changes).
2. The Exit Information shall be accurate and complete in all material respects and shall be sufficient to enable a third party to prepare an informed offer for those Deliverables; and not be disadvantaged in any procurement process compared to the Supplier.
1. Exit Plan
3. The Supplier shall, within three (3) Months after the Start Date, deliver to the Buyer an Exit Plan which complies with the requirements set out in Paragraph 4.3 of this Schedule and is otherwise reasonably satisfactory to the Buyer.
3. The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days of the latest date for its submission pursuant to Paragraph 4.1, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure. 
3. The Exit Plan shall set out, as a minimum:
2. a detailed description of both the transfer and cessation processes, including a timetable; 
2. how the Deliverables will transfer to the Replacement Supplier and/or the Buyer;
2. details of any contracts which will be available for transfer to the Buyer and/or the Replacement Supplier upon the Expiry Date together with any reasonable costs required to effect such transfer;
2. proposals for the training of key members of the Replacement Supplier’s staff in connection with the continuation of the provision of the Deliverables following the Expiry Date;
2. proposals for providing the Buyer or a Replacement Supplier copies of all documentation relating to the use and operation of the Deliverables and required for their continued use; 
2. proposals for the assignment or novation of all services utilised by the Supplier in connection with the supply of the Deliverables;
2. proposals for the identification and return of all Buyer Property in the possession of and/or control of the Supplier or any third party;
2. proposals for the disposal of any redundant Deliverables and materials;
2. how the Supplier will ensure that there is no disruption to or degradation of the Deliverables during the Termination Assistance Period; and
2. any other information or assistance reasonably required by the Buyer or a Replacement Supplier.
3. The Supplier shall:
3. maintain and update the Exit Plan (and risk management plan) no less frequently than: 
0. every six (6) months throughout the Contract Period; and
0. no later than twenty (20) Working Days after a request from the Buyer for an up-to-date copy of the Exit Plan; 
0. as soon as reasonably possible following a Termination Assistance Notice, and in any event no later than ten (10) Working Days after the date of the Termination Assistance Notice;
0. as soon as reasonably possible following, and in any event no later than twenty (20) Working Days following, any material change to the Deliverables (including all changes under the Variation Procedure); and  
3. jointly review and verify the Exit Plan if required by the Buyer and promptly correct any identified failures.
3. Only if (by notification to the Supplier in writing) the Buyer agrees with a draft Exit Plan provided by the Supplier under Paragraph 4.2 or 4.4 (as the context requires), shall that draft become the Exit Plan for this Contract.  
3. A version of an Exit Plan agreed between the parties shall not be superseded by any draft submitted by the Supplier.
1. Termination Assistance 
4. The Buyer shall be entitled to require the provision of Termination Assistance at any time during the Contract Period by giving written notice to the Supplier (a "Termination Assistance Notice") at least four (4) Months prior to the Expiry Date or as soon as reasonably practicable (but in any event, not later than one (1) Month) following the service by either Party of a Termination Notice. The Termination Assistance Notice shall specify:
0. the nature of the Termination Assistance required; and
0. the start date and initial period during which it is anticipated that Termination Assistance will be required, which shall continue no longer than twelve (12) Months after the End Date.
4. The Buyer shall have an option to extend the Termination Assistance Period beyond the initial period specified in the Termination Assistance Notice in one or more extensions, in each case provided that:
1. no such extension shall extend the Termination Assistance Period beyond the date twelve (12) Months after the End Date; and 
1. the Buyer shall notify the Supplier of any such extension no later than twenty (20) Working Days prior to the date on which the Termination Assistance Period is otherwise due to expire. 
4. The Buyer shall have the right to terminate its requirement for Termination Assistance by serving not less than (20) Working Days' written notice upon the Supplier.
4. In the event that Termination Assistance is required by the Buyer but at the relevant time the parties are still agreeing an update to the Exit Plan pursuant to Paragraph 4, the Supplier will provide the Termination Assistance in good faith and in accordance with the principles in this Schedule and the last Buyer approved version of the Exit Plan (insofar as it still applies).
1. Termination Assistance Period 
5. Throughout the Termination Assistance Period the Supplier shall:
0. continue to provide the Deliverables (as applicable) and otherwise perform its obligations under this Contract and, if required by the Buyer, provide the Termination Assistance;
0. provide to the Buyer and/or its Replacement Supplier any reasonable assistance and/or access requested by the Buyer and/or its Replacement Supplier including assistance and/or access to facilitate the orderly transfer of responsibility for and conduct of the Deliverables to the Buyer and/or its Replacement Supplier;
0. use all reasonable endeavours to reallocate resources to provide such assistance without additional costs to the Buyer;
0. subject to Paragraph 6.3, provide the Deliverables and the Termination Assistance at no detriment to the Performance Indicators (PI’s) or Service Levels, the provision of the Management Information or any other reports nor to any other of the Supplier's obligations under this Contract; 
0. at the Buyer's request and on reasonable notice, deliver up-to-date Registers to the Buyer;
0. seek the Buyer's prior written consent to access any Buyer Premises from which the de-installation or removal of Supplier Assets is required.
5. If it is not possible for the Supplier to reallocate resources to provide such assistance as is referred to in Paragraph 6.1.2 without additional costs to the Buyer, any additional costs incurred by the Supplier in providing such reasonable assistance shall be subject to the Variation Procedure.
5. If the Supplier demonstrates to the Buyer's reasonable satisfaction that the provision of the Termination Assistance will have a material, unavoidable adverse effect on the Supplier's ability to meet one or more particular Service Levels, the Parties shall vary the relevant Service Levels and/or the applicable Service Credits accordingly.
1. Obligations when the contract is terminated  
6. The Supplier shall comply with all of its obligations contained in the Exit Plan.
6. [bookmark: _heading=h.2xcytpi]Upon termination or expiry or at the end of the Termination Assistance Period (or earlier if this does not adversely affect the Supplier's performance of the Deliverables and the Termination Assistance), the Supplier shall:
1. vacate any Buyer Premises;
1. remove the Supplier Equipment together with any other materials used by the Supplier to supply the Deliverables and shall leave the Sites in a clean, safe and tidy condition. The Supplier is solely responsible for making good any damage to the Sites or any objects contained thereon, other than fair wear and tear, which is caused by the Supplier; 
1. [bookmark: _heading=h.1ci93xb]provide access during normal working hours to the Buyer and/or the Replacement Supplier for up to twelve (12) Months after expiry or termination to:
2. such information relating to the Deliverables as remains in the possession or control of the Supplier; and
2. [bookmark: _heading=h.3whwml4]such members of the Supplier Staff as have been involved in the design, development and provision of the Deliverables and who are still employed by the Supplier, provided that the Buyer and/or the Replacement Supplier shall pay the reasonable costs of the Supplier actually incurred in responding to such requests for access.
6. [bookmark: _heading=h.2bn6wsx]Except where this Contract provides otherwise, all licences, leases and authorisations granted by the Buyer to the Supplier in relation to the Deliverables shall be terminated with effect from the end of the Termination Assistance Period.
1. Assets, Sub-contracts and Software
7. [bookmark: _heading=h.qsh70q]Following notice of termination of this Contract and during the Termination Assistance Period, the Supplier shall not, without the Buyer's prior written consent:
0. terminate, enter into or vary any Sub-contract or licence for any software in connection with the Deliverables; or
0. (subject to normal maintenance requirements) make material modifications to, or dispose of, any existing Supplier Assets or acquire any new Supplier Assets.
7. [bookmark: _heading=h.3as4poj]Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Supplier, the Buyer shall notify the Supplier setting out:
1. [bookmark: _heading=h.1pxezwc]which, if any, of the Transferable Assets the Buyer requires to be transferred to the Buyer and/or the Replacement Supplier ("Transferring Assets"); 
1. which, if any, of:
1. the Exclusive Assets that are not Transferable Assets; and 
1. the Non-Exclusive Assets,
the Buyer and/or the Replacement Supplier requires the continued use of; and
1. which, if any, of Transferable Contracts the Buyer requires to be assigned or novated to the Buyer and/or the Replacement Supplier (the "Transferring Contracts"), in order for the Buyer and/or its Replacement Supplier to provide the Deliverables from the expiry of the Termination Assistance Period. The Supplier shall provide all reasonable assistance required by the Buyer and/or its Replacement Supplier to enable it to determine which Transferable Assets and Transferable Contracts are required to provide the Deliverables or the Replacement Goods and/or Replacement Services.
7. With effect from the expiry of the Termination Assistance Period, the Supplier shall sell the Transferring Assets to the Buyer and/or the Replacement Supplier for their Net Book Value less any amount already paid for them through the Charges. 
7. Risk in the Transferring Assets shall pass to the Buyer or the Replacement Supplier (as appropriate) at the end of the Termination Assistance Period and title shall pass on payment for them.
7. Where the Buyer and/or the Replacement Supplier requires continued use of any Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon as reasonably practicable:
4. procure a non-exclusive, perpetual, royalty-free licence for the Buyer and/or the Replacement Supplier to use such assets (with a right of sub-licence or assignment on the same terms); or failing which
4. procure a suitable alternative to such assets, the Buyer or the Replacement Supplier to bear the reasonable proven costs of procuring the same.
7. The Supplier shall as soon as reasonably practicable assign or procure the novation of the Transferring Contracts to the Buyer and/or the Replacement Supplier.  The Supplier shall execute such documents and provide such other assistance as the Buyer reasonably requires to effect this novation or assignment.
7. The Buyer shall:
6. accept assignments from the Supplier or join with the Supplier in procuring a novation of each Transferring Contract; and
6. once a Transferring Contract is novated or assigned to the Buyer and/or the Replacement Supplier, discharge all the obligations and liabilities created by or arising under that Transferring Contract and exercise its rights arising under that Transferring Contract, or as applicable, procure that the Replacement Supplier does the same.
7. The Supplier shall hold any Transferring Contracts on trust for the Buyer until the transfer of the relevant Transferring Contract to the Buyer and/or the Replacement Supplier has taken place.
7. The Supplier shall indemnify the Buyer (and/or the Replacement Supplier, as applicable) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Contract which is assigned or novated to the Buyer (and/or Replacement Supplier) pursuant to Paragraph 8.6 in relation to any matters arising prior to the date of assignment or novation of such Transferring Contract. Clause 19 (Other people's rights in this contract) shall not apply to this Paragraph 8.9 which is intended to be enforceable by Third Parties Beneficiaries by virtue of the CRTPA.
1. [bookmark: _heading=h.41mghml]No charges 
8. Unless otherwise stated, the Buyer shall not be obliged to pay for costs incurred by the Supplier in relation to its compliance with this Schedule.
1. Dividing the bills 
9. [bookmark: _heading=h.2grqrue]All outgoings, expenses, rents, royalties and other periodical payments receivable in respect of the Transferring Assets and Transferring Contracts shall be apportioned between the Buyer and/or the Replacement and the Supplier as follows:
0. the amounts shall be annualised and divided by 365 to reach a daily rate;
0. the Buyer or Replacement Supplier (as applicable) shall be responsible for or entitled to (as the case may be) that part of the value of the invoice pro rata to the number of complete days following the transfer, multiplied by the daily rate; and
0. the Supplier shall be responsible for or entitled to (as the case may be) the rest of the invoice.
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Order Schedule 11 (Installation Works) - Not applicable
Order Schedule 12 (Clustering) - Not applicable
Order Schedule 13 (Implementation Plan and Testing) - Not applicable
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Order Schedule 14 (Service Levels)
1. Definitions
0. In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	“Critical Service Level Failure”
	has the meaning given to it in the Order Form;

	"Service Credits"
	any service credits specified in the Annex to Part A of this Schedule being payable by the Supplier to the Buyer in respect of any failure by the Supplier to meet one or more Service Levels;

	"Service Credit Cap"
	has the meaning given to it in the Order Form;

	"Service Level Failure"
	means a failure to meet the Service Level Performance Measure in respect of a Service Level;

	"Service Level Performance Measure"
	shall be as set out against the relevant Service Level in the Annex to Part A of this Schedule; and

	"Service Level Threshold"
	shall be as set out against the relevant Service Level in the Annex to Part A of this Schedule.


1. What happens if you don’t meet the Service Levels
1. The Supplier shall at all times provide the Deliverables to meet or exceed the Service Level Performance Measure for each Service Level.
1. The Supplier acknowledges that any Service Level Failure shall entitle the Buyer to the rights set out in Part A of this Schedule including the right to any Service Credits and that any Service Credit is a price adjustment and not an estimate of the Loss that may be suffered by the Buyer as a result of the Supplier’s failure to meet any Service Level Performance Measure.
1. The Supplier shall send Performance Monitoring Reports to the Buyer detailing the level of service which was achieved in accordance with the provisions of Part B (Performance Monitoring) of this Schedule.
1. A Service Credit shall be the Buyer’s exclusive financial remedy for a Service Level Failure except where:
3. the Supplier has over the previous (twelve) 12 Month period exceeded the Service Credit Cap; and/or
3. the Service Level Failure:
1. exceeds the relevant Service Level Threshold;
1. has arisen due to a Prohibited Act or wilful Default by the Supplier; 
1. results in the corruption or loss of any Government Data; and/or
1. results in the Buyer being required to make a compensation payment to one or more third parties; and/or
3. the Buyer is otherwise entitled to or does terminate this Contract pursuant to Clause 10.4 (CCS and Buyer Termination Rights).
1. Not more than once in each Contract Year, the Buyer may, on giving the Supplier at least three (3) Months’ notice, change the weighting of Service Level Performance Measure in respect of one or more Service Levels and the Supplier shall not be entitled to object to, or increase the Charges as a result of such changes, provided that:
4. the total number of Service Levels for which the weighting is to be changed does not exceed the number applicable as at the Start Date; 
4. the principal purpose of the change is to reflect changes in the Buyer's business requirements and/or priorities or to reflect changing industry standards; and
4. there is no change to the Service Credit Cap.
1. Critical Service Level Failure
On the occurrence of a Critical Service Level Failure:
2. any Service Credits that would otherwise have accrued during the relevant Service Period shall not accrue; and
2. the Buyer shall (subject to the Service Credit Cap) be entitled to withhold and retain as compensation a sum equal to any Charges which would otherwise have been due to the Supplier in respect of that Service Period ("Compensation for Critical Service Level Failure"), 
provided that the operation of this paragraph 3 shall be without prejudice to the right of the Buyer to terminate this Contract and/or to claim damages from the Supplier for material Default.


Part A: Service Levels and Service Credits 
1. Service Levels
If the level of performance of the Supplier:
0. is likely to or fails to meet any Service Level Performance Measure; or
0. is likely to cause or causes a Critical Service Failure to occur, 
the Supplier shall immediately notify the Buyer in writing and the Buyer, in its absolute discretion and without limiting any other of its rights, may:
0. require the Supplier to immediately take all remedial action that is reasonable to mitigate the impact on the Buyer and to rectify or prevent a Service Level Failure or Critical Service Level Failure from taking place or recurring; 
0. instruct the Supplier to comply with the Rectification Plan Process; 
0. if a Service Level Failure has occurred, deduct the applicable Service Level Credits payable by the Supplier to the Buyer; and/or
0. if a Critical Service Level Failure has occurred, exercise its right to Compensation for Critical Service Level Failure (including the right to terminate for material Default).
1. Service Credits
1. The Buyer shall use the Performance Monitoring Reports supplied by the Supplier to verify the calculation and accuracy of the Service Credits, if any, applicable to each Service Period.
1. Service Credits are a reduction of the amounts payable in respect of the Deliverables and do not include VAT. The Supplier shall set-off the value of any Service Credits against the appropriate invoice in accordance with calculation formula in the Annex to Part A of this Schedule. 

Annex A to Part A: Services Levels agreements (deductions can be found on Annex A to SOR, KPIs)
Service Level Agreements
	Ser
	Service Area/KPI
	Description
	Timescales
	* % ratings to be achieved
	Remarks

	1
	Administration relating to KPI 5 
	Acknowledgement of booking
	24 hours
	85
	Service level deduction as per the KPIs.

	
	
	Response to students on module enrolment
	3-5 days
	95
	

	
	
	Acknowledgement of individuals’ cancellation 
	within 48 hours
	95
	

	
	
	Notifying the Authority if a student cancels a module
	Within 3 working days
	95
	

	
	
	Notify the Authority if a student fails an assignment
	Within 15 working days of assignment submission
	100
	

	2
	Customer Services relating to KPI 5
	Response time to routine enquiries
	Within 3 working days
	95
	

	
	
	Response to urgent enquiries
	Within 3 hours
	95
	

	
	
	Response time to answering telephones
	If the call is unanswered, response to a message required within 1 working day
	85
	

	
	
	Acknowledgement of complaints
	Within 1 working days
	90
	

	
	
	Response to complaints
	Within 3 working days
	90
	

	
	
	
	Within 10 working days
	100
	

	
	
	e-helpdesk availability
	Between 9am to 5pm Mon to Fri (Excl. Bank Holidays – unless notified of planned outage)
	95 
	

	3
	Programme Evaluation relating to KPI 1-4
	Summary reports of each end-of-course evaluation to be provided via the dashboard/portal and copies retained electronically
	Within 20 working days of the InVal
	100
	

	4
	Changes to course content relating to KPI 1-4
	Urgent request for change to course content (e.g inaccurate information) 
	Prior to next delivery of module/ programme
	95
	

	
	
	Non – urgent request for change (e.g spelling mistakes)
	Within 6 weeks
	80
	

	5

	MIS/LMS relating to KPI 5

	MIS system which enables tracking and monitoring of student progress and real-time data manipulation to provide reports and respond to requests for information.
	Preferably real time/ within 72 hours of the request for information
	90
	

	
	
	Fault resolution (If module/ programme content is unavailable – eg. due to technical issues)
	Within 1 day of being notified or identifying the issue
	100
	

	
	
	Fault resolution (eg. if the prime server failed)
	Within 1 hour
	95
	

	
	
	Access to learning content
	24/7 (Unless notified of planned outage)
	100
	

	6
	Website information relating to KPI 5
	Website updates, eg. Marketing changes
	Reviewed and refreshed monthly. Specific change requests: within 48 hours of receipt of the change notification
	90
	



Note:
SLAs will be reviewed collaboratively between the Authority and Supplier and may be amended prior to contract commencement at the discretion of the Authority, and on agreement from the supplier.
Also note, the timings these SLAs will apply is to be discussed; understanding there will be periods of low manning i.e. over Christmas break. 


Part B: Performance Monitoring 
1. Performance Monitoring and Performance Review
2. Within twenty (20) Working Days of the Start Date the Supplier shall provide the Buyer with details of how the process in respect of the monitoring and reporting of Service Levels will operate between the Parties and the Parties will endeavour to agree such process as soon as reasonably possible.
2. The Supplier shall provide the Buyer with performance monitoring reports ("Performance Monitoring Reports") in accordance with the process and timescales agreed pursuant to paragraph 1.1 of Part B of this Schedule which shall contain, as a minimum, the following information in respect of the relevant Service Period just ended:
1. for each Service Level, the actual performance achieved over the Service Level for the relevant Service Period;
1. a summary of all failures to achieve Service Levels that occurred during that Service Period;
1. details of any Critical Service Level Failures;
1. for any repeat failures, actions taken to resolve the underlying cause and prevent recurrence;
1. the Service Credits to be applied in respect of the relevant period indicating the failures and Service Levels to which the Service Credits relate; and
1. such other details as the Buyer may reasonably require from time to time.
2. The Parties shall attend meetings to discuss Performance Monitoring Reports ("Performance Review Meetings") on a Monthly basis. The Performance Review Meetings will be the forum for the review by the Supplier and the Buyer of the Performance Monitoring Reports.  The Performance Review Meetings shall:
2. 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;
2. be attended by the Supplier's Representative and the Buyer’s Representative; and
2. be fully minuted by the Supplier and the minutes will be circulated by the Supplier to all attendees at the relevant meeting and also to the Buyer’s Representative and any other recipients agreed at the relevant meeting.  
2. The minutes of the preceding Month's Performance Review Meeting will be agreed and signed by both the Supplier's Representative and the Buyer’s Representative at each meeting.
2. The Supplier shall provide to the Buyer such documentation as the Buyer may reasonably require in order to verify the level of the performance by the Supplier and the calculations of the amount of Service Credits for any specified Service Period.
1. Satisfaction Surveys
3. The Buyer may undertake satisfaction surveys in respect of the Supplier's provision of the Deliverables. The Buyer shall be entitled to notify the Supplier of any aspects of their performance of the provision of the Deliverables which the responses to the Satisfaction Surveys reasonably suggest are not in accordance with this Contract.
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Order Schedule 15 (Order Contract Management)
1. Definitions
0.  In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Operational Board"
	the board established in accordance with paragraph 2.1 of this Schedule;

	"Project Manager"
	the manager appointed in accordance with paragraph 2.1 of this Schedule;


1. Project Management
1.  The Supplier and the Buyer shall each appoint a Project Manager for the purposes of this Contract through whom the provision of the Services and the Deliverables shall be managed day-to-day.
1.  The Parties shall ensure that appropriate resource is made available on a regular basis such that the aims, objectives and specific provisions of this Contract can be fully realised.
1.  Without prejudice to paragraph 4 below, the Parties agree to operate the boards specified as set out in the Annex to this Schedule.
1. Role of the Supplier Contract Manager
2. The Supplier's Contract Manager shall be:
0. the primary point of contact to receive communication from the Buyer and will also be the person primarily responsible for providing information to the Buyer; 
0. able to delegate his position to another person at the Supplier but must inform the Buyer before proceeding with the delegation and it will be the delegated person's responsibility to fulfil the Contract Manager's responsibilities and obligations; 
0. able to cancel any delegation and recommence the position himself; and
0. replaced only after the Buyer has received notification of the proposed change. 
2. The Buyer may provide revised instructions to the Supplier's Contract Manager in regards to the Contract and it will be the Supplier's Contract Manager's responsibility to ensure the information is provided to the Supplier and the actions implemented. 
2. Receipt of communication from the Supplier's Contract Manager by the Buyer does not absolve the Supplier from its responsibilities, obligations or liabilities under the Contract.
1. Role of the Operational Board
3.  The Operational Board shall be established by the Buyer for the purposes of this Contract on which the Supplier and the Buyer shall be represented.
3.  The Operational Board members, frequency and location of board meetings and planned start date by which the board shall be established are set out in the Order Form.
3.  In the event that either Party wishes to replace any of its appointed board members, that Party shall notify the other in writing for approval by the other Party (such approval not to be unreasonably withheld or delayed). Each Buyer board member shall have at all times a counterpart Supplier board member of equivalent seniority and expertise.
3.  Each Party shall ensure that its board members shall make all reasonable efforts to attend board meetings at which that board member’s attendance is required. If any board member is not able to attend a board meeting, that person shall use all reasonable endeavours to ensure that a delegate attends the Operational Board meeting in his/her place (wherever possible) and that the delegate is properly briefed and prepared and that he/she is debriefed by such delegate after the board meeting.
3.  The purpose of the Operational Board meetings will be to review the Supplier’s performance under this Contract. The agenda for each meeting shall be set by the Buyer and communicated to the Supplier in advance of that meeting.
1. Contract Risk Management
4. Both Parties shall pro-actively manage risks attributed to them under the terms of this Order Contract.
4. The Supplier shall develop, operate, maintain and amend, as agreed with the Buyer, processes for:
1. the identification and management of risks;
1. the identification and management of issues; and
1. monitoring and controlling project plans.
4. The Supplier allows the Buyer to inspect at any time within working hours the accounts and records which the Supplier is required to keep.
4. The Supplier will maintain a risk register of the risks relating to the Order Contract which the Buyer and the Supplier have identified. 


Annex: Contract Boards
The Parties agree to operate the following boards at the locations and at the frequencies set out below:

· Quarterly: Performance Review Meetings – Attendance: Finance, Commercial, Delivery Team Leader and Supplier  

· Further detail as per Suppliers Response at Order Schedule 4.
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Order Schedule 17 (MOD Terms) 
1. Definitions
0.1 In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"MOD Terms and Conditions"
	the terms and conditions listed in this Schedule;


	"MOD Site"
	shall include any of Her Majesty's Ships or Vessels and Service Stations;


	"Officer in charge"
	shall include Officers Commanding Service Stations, Ships' Masters or Senior Officers, and Officers superintending Government Establishments;


1. Access to MOD sites
1.1 The Buyer shall issue passes for those representatives of the Supplier who are approved for admission to the MOD Site and a representative shall not be admitted unless in possession of such a pass.  Passes shall remain the property of the Buyer and shall be surrendered on demand or on completion of the supply of the Deliverables.
1.2 The Supplier's representatives when employed within the boundaries of a MOD Site, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force for the time being for the conduct of staff at that MOD Site.  When on board ship, compliance shall be with the Ship's Regulations as interpreted by the Officer in charge.  Details of such rules, regulations and requirements shall be provided, on request, by the Officer in charge.
1.3 The Supplier shall be responsible for the living accommodation and maintenance of its representatives while they are employed at a MOD Site.  Sleeping accommodation and messing facilities, if required, may be provided by the Buyer wherever possible, at the discretion of the Officer in charge, at a cost fixed in accordance with current Ministry of Defence regulations.  At MOD Sites overseas, accommodation and messing facilities, if required, shall be provided wherever possible.  The status to be accorded to the Supplier's staff for messing purposes shall be at the discretion of the Officer in charge who shall, wherever possible give his decision before the commencement of this Contract where so asked by the Supplier.  When sleeping accommodation and messing facilities are not available, a certificate to this effect may be required by the Buyer and shall be obtained by the Supplier from the Officer in charge.  Such certificate shall be presented to the Buyer with other evidence relating to the costs of this Contract.
1.4 Where the Supplier's representatives are required by this Contract to join or visit a Site overseas, transport between the United Kingdom and the place of duty (but excluding transport within the United Kingdom) shall be provided for them free of charge by the Ministry of Defence whenever possible, normally by Royal Air Force or by MOD chartered aircraft.  The Supplier shall make such arrangements through the Technical Branch named for this purpose in the Buyer Contract Details.  When such transport is not available within a reasonable time, or in circumstances where the Supplier wishes its representatives to accompany material for installation which it is to arrange to be delivered, the Supplier shall make its own transport arrangements.  The Buyer shall reimburse the Supplier's reasonable costs for such transport of its representatives on presentation of evidence supporting the use of alternative transport and of the costs involved.  Transport of the Supplier's representatives locally overseas which is necessary for the purpose of this Contract shall be provided wherever possible by the Ministry of Defence, or by the Officer in charge and, where so provided, shall be free of charge.
1.5 Out-patient medical treatment given to the Supplier's representatives by a Service Medical Officer or other Government Medical Officer at a Site overseas shall be free of charge.  Treatment in a Service hospital or medical centre, dental treatment, the provision of dentures or spectacles, conveyance to and from a hospital, medical centre or surgery not within the Site and transportation of the Supplier's representatives back to the United Kingdom, or elsewhere, for medical reasons, shall be charged to the Supplier at rates fixed in accordance with current Ministry of Defence regulations.
1.6 Accidents to the Supplier's representatives which ordinarily require to be reported in accordance with Health and Safety at Work etc. Act 1974, shall be reported to the Officer in charge so that the Inspector of Factories may be informed.
1.7 No assistance from public funds, and no messing facilities, accommodation or transport overseas shall be provided for dependants or members of the families of the Supplier's representatives.  Medical or necessary dental treatment may, however, be provided for dependants or members of families on repayment at current Ministry of Defence rates.
1.8 The Supplier shall, wherever possible, arrange for funds to be provided to its representatives overseas through normal banking channels (e.g. by travellers' cheques).  If banking or other suitable facilities are not available, the Buyer shall, upon request by the Supplier and subject to any limitation required by the Supplier, make arrangements for payments, converted at the prevailing rate of exchange (where applicable), to be made at the Site to which the Supplier's representatives are attached.  All such advances made by the Buyer shall be recovered from the Supplier
DEFCONS and DEFFORMS
The DEFCONS and DEFORMS listed in Annex 1 to this Schedule are incorporated into this Contract.  
Where a DEFCON or DEFORM is updated or replaced the reference shall be taken as referring to the updated or replacement DEFCON or DEFORM from time to time.
In the event of a conflict between any DEFCONs and DEFFORMS listed in the Order Form and the other terms in an Order Contract, the DEFCONs and DEFFORMS shall prevail. 
Authorisation by the Crown for use of third party intellectual property rights.
Notwithstanding any other provisions of the Order Contract and for the avoidance of doubt, award of the Order Contract by the Buyer and placement of any contract task under it does not constitute an authorisation by the Crown under Sections 55 and 56 of the Patents Act 1977 or Section 12 of the Registered Designs Act 1949. The Supplier acknowledges that any such authorisation by the Buyer under its statutory powers must be expressly provided in writing, with reference to the acts authorised and the specific intellectual property involved.


ANNEX 1 - DEFCONS & DEFFORMS
The full text of Defence Conditions (DEFCONs) and Defence Forms (DEFFORMS) are available electronically via https://www.gov.uk/acquisition-operating-framework.
The following MOD DEFCONs and DEFFORMs form part of this contract:
DEFCONs
	DEFCON No
	Version
	Description

	[bookmark: _Toc501022446_3_1]DEFCON 514A
DEFCON 514A 

	(Edn. 03/16)
	Failure of Performance under Research and Development Contracts

	[bookmark: _Toc501022446_3_2]DEFCON 532B

	(Edn. 09/21)
	Protection Of Personal Data (Where Personal Data is being processed on behalf of the Authority)


	[bookmark: _Toc501022446_3_6]DEFCON 647 (SC2)

	(Edn. 05/21)
	Financial Management Information

	[bookmark: _Toc501022446_3_7]DEFCON 670 (SC2)

	(Edn. 11/17)
	Tax Compliance

	DEFCON 539 
	(Edn. 01/22)
	Transparency 



DEFFORMs (Ministry of Defence Forms)
	DEFFORM No
	Version
	Description

	DEFFORM 539A
	Edn 01/22
	Tenderer’s Sensitive Information

	DEFFORM 539B
	Edn 01/22
	[bookmark: _Hlk94009264]Publishable Performance Information - Key Performance Indicator Data Report

	[bookmark: _Toc501022446_3_5]DEFFORM 532

	Edn 10/19
	Personal Data Particulars

	[bookmark: _Toc501022446_3_11]DEFFORM 711

	(Edn 4/22)
	NOTIFICATION OF INTELLECTUAL PROPERTY RIGHTS (IPR) RESTRICTIONS





DEFFORM 532 										Edn 10/19
	Personal Data Particulars


This Form forms part of the Contract and must be completed and attached to each Contract containing DEFCON 532B.
	Data Controller
	The Data Controller is the Secretary of State for Defence (the Authority).
The Personal Data will be provided by:
AHEP Delivery team 

	Data Processor
	The Data Processor is the Contractor.
The Personal Data will be processed at: 
The Supplier’s campuses at both Whiteknights and Greenlands, United Kingdom

	Data Subjects
	The Personal Data to be processed under the Contract concern the following Data Subjects or categories of Data Subjects: 
Authority personnel business contact details

	Categories of Data 
	The Personal Data to be processed under the Contract concern the following categories of data: 
Name, email, contact details, address 

	Special Categories of data (if appropriate)
	The Personal Data to be processed under the Contract concern the following Special Categories of data: N/A

	Subject matter of the processing
	The processing activities to be performed under the contract are as follows: 
The Supplier shall process the Personal Data in the provision of Services under the Order Contract for the delivery of Army Higher Education Pathway 2

	Nature and the purposes of the Processing 
	The Personal Data to be processed under the Contract will be processed as follows: 
The Supplier shall process Personal Data of the Authority in order to (as appropriate): 
(a) administer and provide the Services;
(b) manage the Order Contract and resolve any disputes relating to it; 
(c) respond to and/or raise general queries relating to the Services; and 
(d) comply with its regulatory obligations 

	Technical and organisational measures
	The following technical and organisational measures to safeguard the Personal Data are required for the performance of this Contract: N/A

	Instructions for disposal of Personal Data 
	The disposal instructions for the Personal Data to be processed under the Contract are as follows (where Disposal Instructions are available at the commencement of Contract): 
At the end of the contract, any Authority personal data should be removed

	Date from which Personal Data is to be processed
	Where the date from which the Personal Data will be processed is different from the Contract commencement date this should be specified here: contract commencement date 


The capitalised terms used in this form shall have the same meanings as in the General Data Protection Regulations. 


DEFFORM 711 									(Edn 4/22)
NOTIFICATION OF INTELLECTUAL PROPERTY RIGHTS (IPR) RESTRICTIONS

DEFFORM 711 - PART A – Notification of IPR Restrictions

	1, ITT/Contract Number
	704409450

	2. ID#
	3. 
Unique Technical Data Reference Number / Label
	4. 
Unique Article(s) Identification Number / Label
	5. 
Statement Describing IPR Restriction
	6.
Ownership of the Intellectual Property Rights

	1

	
	
	
	

	2

	
	
	
	

	3

	
	
	
	

	4

	
	
	
	

	5

	
	
	
	

	6

	
	
	
	

	7

	
	
	
	

	8

	
	
	
	

	9

	
	
	
	

	10

	
	
	
	



Please continue on additional sheets where necessary 

DEFFORM 711                                                                                                                (Edn 04/22)

DEFFORM 711 - PART B – System / Product Breakdown Structure (PBS)

The Contractor should insert their PBS here. For Software, please provide a Modular Breakdown Structure



DEFFORM 711 									       (Edn 04/22)
Completion Notes
Part A
If any information / technical data that is deliverable or delivered under the relevant Contract conditions is, or may be, subject to any IPR restrictions (or any other type of restriction which may include export restrictions) affecting the Authority’s ability to use or disclose the information / technical data in accordance with the conditions of any resulting Contract, then the Contractor must identify this restricted information / technical data in this Part A.  Otherwise, the Authority shall treat such information in accordance with the same rights under the Contract it would enjoy should no restrictions exist.
For example, any of the following must be disclosed:
a)    any restriction on the provision of information / technical data to the Authority; any restriction on disclosure or the use of information by, or on behalf of, the Authority; any obligations to make payments in respect of IPR, and any patent or registered design (or application for either) or other IPR (including unregistered design right) owned or controlled by you or a third party;
b)    any allegation made against the Contractor, whether by claim or otherwise, of an infringement of IPR (whether a patent, registered design, unregistered design right, copyright or otherwise) or of a breach of confidence, which relates to the performance of the Contract or subsequent use by or for the Authority of any Contract deliverables;
c)    the nature of any allegation referred to under sub-paragraph (b) above, including any request or obligation to make payments in respect of the IPR of any confidential information and / or;
d)    action the Contractor needs to take, or the Authority is requested to take, to deal with the consequences of any allegation referred to under sub-paragraph (b) above.

	Block 1
	Enter the associated Invitation to Tender (ITT) or Contract number as appropriate. 

	Block 2
	No action – This sequential numbering is to assist isolation and discussion of any line item

	Block 3
	Identify a unique reference number for the information / technical data (i.e. a Contractor’s document or file reference number) including any dates and version numbers. Documents may only be grouped and listed as a single entry where they relate to the same Article and where the restrictions and IPR owner are the same. 

	Block 4
	Identify the Article(s) associated with the information / technical data by entering a unique identification number / label for the Article(s). This may range from platform level down to sub-system level. This is to enable the Authority to quickly identify the approximate technical boundary to any user rights limitation (e.g. The RADAR or Defensive Aid Sub-System etc). This identification shall be at the lowest level of replaceability of the Article(s) or part of it to which the restrictions apply (i.e. if the restrictions apply to a sub-system the parent system should not be used to identify the restriction boundary). Any entry without a unique identifier shall be treated as a nil entry.
NOTE: The Authority does not accept any IPR restrictions in respect of the physical Articles themselves. Block 4 is solely to provide an applied picture to any technical data stated under Block 3 as having IPR restrictions.

	Block 5
	This is a freeform narrative field to allow a short explanation justifying why this information / technical data has limited rights applying to it.

	Block 6
	Identify who is the owner of the IPR in the information / technical data (i.e. copyright, design right etc).  If it is a sub-contractor or supplier, please identify this also.



Part B
If neither hardware nor software is proposed to be designed, developed or delivered as part of the Contract, Part B should be marked “NIL RETURN”.  
Otherwise, the Contractor must include a System / Product Breakdown Structure (PBS) in a format which is consistent with ISO 21511 and / or the configuration requirements of DEFSTAN 05-057, unless an alternative format better represents your design configuration.  For software, a modular breakdown structure must be provided. For reasons of clarity, it is acceptable to provide several levels of breakdown if this assists in organising the configuration of the Articles.
Details provided under Part B shall not imply any restriction of use over the Contract Articles, nor any restriction on associated technical data to be delivered under the Contract. Any restrictions of such technical data must be identified within Part A. 
Against each unique item within the PBS / module breakdown, one of the following categories shall be recorded:
a)    (PVF) - Private Venture Funded - where the article existed prior to the proposed Contract and its design was created through funding otherwise than from Her Majesty’s Government (HMG).
b)    (PAF) - Previous Authority Funded (inc. HMG Funded) - where the article existed prior to the proposed Contract and its design was created through Previous Authority Funding.
c)    (CAF) - Contract Authority Funded (inc. HMG Funded) - where the article did not exist prior to the Contract and its design will be created through Contract Authority Funding under this Contract.
d)    (DNM) Design Not Mature - where the article / design configuration is not yet fixed.
In combination with one of categories (a) to (d) above, the Contractor shall further identify where an item has, or will have, foreign export control applying to it, through use of the further following category:
e)         (FEX) Foreign Export Controlled 

Notes:
1.        During the term of the Contract the Contractor may transition any items identified as category (d) above into category (b) or (c).  Transitions from category (d) into category (a) may only be made with the express written agreement of the Authority’s Senior Commercial Officer, and by following the amendment process set out in the Contract.
2.        It is acceptable to specify the highest level of structure to which the category (a), (b) or (c) applies (i.e. there is no need to specify each sub-system / componentry if the entirety of the parent system was for example, Private Venture Funded). See guidance examples overleaf.
3.        For the avoidance of doubt, where a parent system did not exist prior to the Contract yet makes use of Private Venture Funded Articles, it must be identified as (CAF). The Private Venture Funded sub-components / sub-systems can be identified as PVF.
4.        Where items are identified as category (b), the Contractor should provide the number(s) of the previous Contract(s) under which the design was created and the Previous Authority Funding was applied.
Example PBS
The DEFFORM 711 on the Commercial Toolkit http://aof.uwh.diif.r.mil.uk/aofcontent/tactical/toolkit/downloads/defforms/word/711_0422.doc contains a theoretical pictorial example but it is to be noted that the configuration may equally be dealt with in a hierarchal tabularised format
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Order Schedule 18 (Background Checks) - Not applicable
Order Schedule 19 (Scottish Law) - Not applicable
Order Schedule 20 (Order Specification) - Not applicable
Order Schedule 21 (Northern Ireland Law) - Not applicable
Order Schedule 22 (Lease Terms) - Not applicable
Order Schedule 23 (HMRC Terms) - Not applicable
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The Statement Relating To Good Standing

Contract Title: ARMY HIGHER EDUCATION PATHWAY 2
Contract Number: 704409450

1. We confirm, to the best of our knowledge and belief, that the University of
Reading including its directors or any other person who has powers of
representation, decision or control or is a member of the administrative,
management or supervisory body of the University of Reading has not been
convicted of any of the following offences within the past 5 year

a. conspiracy within the meaning of section 1 or 1A of the Criminal
Law Act 1977 or article 9 or 9A of the Criminal Attempts and Conspiracy
(Northern Treland) Order 1983 where that conspiracy relates to
participation in a criminal organisation as defined in Article 2 of Council
Framework Decision 2008/841/JHA;

b. corruption within the meaning of section 1(2) of the Public
Bodies Corrupt Practices Act 1889 or section 1 of the Prevention of
‘Corruption Act 190

c. common law offence of bribery;
d. bribery within the meaning of section 1,2 or 6 of the Bribery Act
2010; or section 113 of the Representation of the People Act 1983;

e any of the following offences, where the offence relates to fraud

affecting the European Communities financial interests as defined by
Article 1 of the Convention on the protection of the financial interests of
the European Communities:

(1) the common law offence of cheating the Revenue;
(2)  the common law offence of conspiracy to defraud;

(3) __fraud or theft within the meaning of the Theft Act 1968,
the Theft Act (Northern Ireland) 1969, the Theft Act 1978 or the
Theft (Northen Ireland) Order 1978;

@) fraudulent trading within the meaning of section 458 of
the Companies Act 1985, Article 451 of the Companies (Northern
Treland) Order 1986 or section 933 of the Companies Act 2006;

(5) fraudulent evasion within the meaning of section 170 of
the Customs and Excise Management Act 1979 or section 72 of the
Value Added Tax Act 1994;
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(6) an offence in connection with taxation in the European
Union within the meaning of section 71 of the Criminal Justice Act
1993;

(7)  destroying, defacing or concealing of documents or
procuring the extension of a valuable security within the meaning of
section 20 of the Theft Act 1968 or section 19 of the Theft Act
(Northern Ireland) 1969;

(8)  fraud within the meaning of section 2,3 or 4 of the Fraud
Act 2006; or
(9)  the possession of articles for use in frauds within the

meaning of section 6 of the Fraud Act 2006, or making, adapting,
supplying or offering to supply articles for use in frauds within the
meaning of section 7 of that Act;

£ any offence listed:
(1) in section 41 of the Counter Terrorism Act 2008; or

(2)  in Schedule 2 to that Act where the court has determined that
there is a terrorist connection;

q. any offence under sections 44 to 46 of the Serious Crime Act
2007 which relates to an offence covered by (f) above;
h.  money laundering within the meaning of section 340(11) and

415 of the Proceeds of Crime Act 2002;

i.an offence in connection with the proceeds of criminal conduct within
the meaning of section 93A, 93B, or 93C of the Criminal Justice Act 1988
or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order
1996;

I an offence under section 4 of the Asylum and Immigration
(Treatment of Claimants etc) Act 2004;

k. anoffence under section 59A of the Sexual Offences Act 2003;
L.an offence under section 71 of the Coroners and Justice Act 2009;

m.  an offence in connection with the proceeds of drug trafficking
within the meaning of section 49, 50 or 51 of the Drug Trafficking Act
1994; or

n. anoffence under section 2 or 4 of the Modern Slavery Act 2015;

o.  any other offence within the meaning of Article 57(1) of Public
Contracts Directive —

(1)  as defined by the law of any jurisdiction outside England and
Wales and Northern Ireland: or

(2) created in the law of England and Wales or Northern Ireland
after the day on which these Regulations were made;

p. any breach of its obligations relating to the payment of taxes or
social security contributions where the breach has been established by
a judicial or administrative decision having final and binding effect in
accordance with the legal provisions of the country in which it is
established or with those of any jurisdictions of the United Kingdom
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2. The University of Reading further confirms to the best of our knowledge
and belief that within the last 3 years it:

a.  has fulfilled its obligations relating to the payment of taxes and
social security contributions of the country in which it is established or
with those of any jurisdictions of the United Kingdom;

b. s not bankrupt or is not the subject of insolvency or winding-up
proceedings, where its assets are being administered by a liquidator or by
the court, where it is in an agreement with creditors, where its business
activities are suspended or it is in any analogous situation arising from a
similar procedure under the laws and regulations of any Sta

c. has not committed an act of grave professional misconduct, which
renders its integrity questionable;

has not entered into agreements with other suppliers aimed to at
distorting competition;

e is not subject to a conflict of interest within the meaning of
regulation 24;
£ has not been involved in the preparation of this procurement

procedure which would result in distortion of competition which could not
be remedied by other, less intrusive, measures other than exclusion from
this procedu

9. has not had a contract terminated, damages or other comparable
sanctions taken as a result of significant or persistent deficiencies in the
performance of a substantive requirement under a prior public contract, a
prior contract, or a prior concession contract as defined by the Concession
Contracts Regulations 2016;

h.  is not guity of serious misrepresentation in providing any
information required by this statement;

.has not unduly influenced the decision-making process of the Authority or
obtained confidential information that may confer upon it undue
advantages in the procurement procedure;

in refation to procedures for the award of a public services contract, is
licensed in the relevant State in which he is established or is a member of
an organisation in that relevant State where the law of that relevant State
prohibits the provision of the services to be provided under the contract by
a person who is not so licensed or who is not such a member;

3. has fulfilled its obligations in the fields of environmental, social and
labour law established by EU law, national law, collective agreements or by
the intemational environmental, social and labour law provisions listed in
the Public Contracts Directive as amended from time to time (as listed in

PPN 8/16 Annex C).
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I confirm that to the best of my knowledge my declaration is correct. T
understand that the contracting authority will use the information in the
selection process to assess my organisation’s suitability to be invited to
participate further in this procurement, and I am signing on behalf of my
organisation. I understand that the Authority may reject my submission if
there is a failure to provide a declaration o if I provide false or misleading

information.

Organisation’s
name

Signed
(By Director of the
Organisation or
equivalent)

Name

The University of Reading

Yolourt Ve J Noort

Robert Van De Noort

Vice Chancellor

21 October 2022





