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Order Form 


CALL-OFF REFERENCE:		1.11.4.4556

THE BUYER:			Health & Safety Executive
 
BUYER ADDRESS			Redgrave Court
					Bootle,
					Merseyside
					L20 7HS  

THE SUPPLIER: 			 Stone Technologies Limited
SUPPLIER ADDRESS: 		Granite One Hundred, 
Acton Gate, STAFFORD, 
Staffordshire, 
ST18 9AA, 
REGISTRATION NUMBER: 	 2658501
DUNS NUMBER:       		770082022
SID4GOV ID:                 		Not known

APPLICABLE FRAMEWORK CONTRACT

This Order Form is for the provision of the Call-Off Deliverables and dated 26th March 2024
It’s issued under the Framework Contract with the reference number RM6098 for the provision of Technology Products & Associated Service 2. 
[bookmark: _heading=h.30j0zll]
CALL-OFF LOT(S):

Lot 1 Hardware and Software and Associated Services
Lot 4 Information Assured Technology

CALL-OFF INCORPORATED TERMS

The following documents are incorporated into this Call-Off Contract. Where numbers are missing we are not using those schedules. If the documents conflict, the following order of precedence applies:
1. This Order Form including the Call-Off Special Schedules.
2. Joint Schedule 1 (Definitions and Interpretation) RM6098
3. Framework Special Terms
4. The following Schedules in equal order of precedence:


· Joint Schedules for RM6098
· Joint Schedule 2 (Variation Form) 
· Joint Schedule 3 (Insurance Requirements)
· [Joint Schedule 6 (Key Subcontractors)				]
· Joint Schedule 10 (Rectification Plan) 			
· Joint Schedule 11 (Processing Data)	

· Call-Off Schedules for RM6098		
· [Call-Off Schedule 5 (Pricing Details)					 ]
· [Call-Off Schedule 6 (ICT Services) including Annexes A to E]
· [Call-Off Schedule 7 (Key Supplier Staff)		 		 ]
· [Call-Off Schedule 11 (Installation Works) 			  	 ]
· [Call-Off Schedule 15 (Call-Off Contract Management) 		 ]
· [Call-Off Schedule 20 (Call-Off Specification)			 ]


5. [bookmark: _heading=h.gjdgxs]CCS Core Terms (version 3.0.11) as amended by the Framework Award Form
6. Joint Schedule 5 (Corporate Social Responsibility) RM6098


No other Supplier terms are part of the Call-Off Contract. That includes any terms written on the back of, added to this Order Form, or presented at the time of delivery. 

CALL-OFF SPECIAL TERMS

[None]

CALL-OFF START DATE:			26th March 2024

CALL-OFF EXPIRY DATE: 	25th March 2027  with the option for 2 x 1    year extensions

CALL-OFF INITIAL PERIOD:		36 months (3 Years)

CALL-OFF DELIVERABLES 

See details in Call-Off Schedule 20 (Call-Off Specification)]

LOCATION FOR DELIVERY

The location for delivery is the suppliers bonded warehouse until called off by the Buyer to be delivered to HSE Offices as per Statement of Works

DATES FOR DELIVERY

Delivery to Suppliers bonded warehouse by March 31st 2024.

TESTING OF DELIVERABLES

In accordance with the suppliers proposal 

WARRANTY PERIOD

In accordance with Suppliers proposal 

MAXIMUM LIABILITY 

The limitation of liability for this Call-Off Contract is £ £403,216.25 

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is £ £403,216.25. (exc VAT)

Charges for Year2 = £46,330.14 (ex VAT)
Charges for Year 3 = £46,330.14 (ex VAT)

CALL-OFF CHARGES

See details in Call-Off Schedule 5 (Pricing Details)

REIMBURSABLE EXPENSES

None 

PAYMENT METHOD

All invoices raised must include the relevant Purchase Order number which will be issued by HSE Procurement Unit. Failure to include the Purchase Order Number may delay payment.  Invoices should be submitted electronically in PDF format to APinvoices-HAS-U@gov.sscl.com.
Invoices should also include details of work satisfactorily carried out and any VAT properly chargeable.
HSE shall make payment of agreed costs, in arrears, within 30 days of the acceptance of the invoice. For all payment related queries please call the Shared Services Connected Limited (SSCL) Contact Centre on 0345 241 5356 quoting the relevant Purchase Order number. 
 In some instances HAS-finance-ap-enquiries@gov.sscl.com may be able to assist with payment queries.
The Contractor shall send a copy invoice along with details of any work satisfactory carried out to the HSE Contract Manager.


BUYER’S INVOICE ADDRESS: 
SSCL

 APinvoices-HAS-U@gov.sscl.com.


BUYER’S AUTHORISED REPRESENTATIVE


BUYER’S ENVIRONMENTAL POLICY
N/A

BUYER’S SECURITY POLICY

 N/A

SUPPLIER’S AUTHORISED REPRESENTATIVE



SUPPLIER’S CONTRACT MANAGER



PROGRESS REPORT FREQUENCY

To be agreed by the Supplier and the Buyer

PROGRESS MEETING FREQUENCY

To be agreed by the Supplier and the Buyer 

KEY STAFF - 
[Insert address]
[Insert contract details]

KEY SUBCONTRACTOR(S)


COMMERCIALLY SENSITIVE INFORMATION
N/A

SERVICE CREDITS
N/A

ADDITIONAL INSURANCES
N/A
GUARANTEE
N/A

SOCIAL VALUE COMMITMENT
The Supplier agrees, in providing the Deliverables and performing its obligations under the Call-Off Contract, that it will comply with the social value commitments in Call-Off Schedule 4 (Call-Off Tender)]

	For and on behalf of the Supplier:
	For and on behalf of the Buyer:

	Signature:
	
	Signature:
	

	Name:
	
	Name:
	

	Role:
	
	Role:
	

	Date:
	
	Date:
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Core Terms RM6098



Core Terms - RM6098








1

1. Definitions used in the contract 

Interpret this Contract using Joint Schedule 1 (Definitions).


2. How the contract works 

2.1 The Supplier is eligible for the award of Call-Off Contracts during the Framework Contract Period.


2.2 CCS does not guarantee the Supplier any exclusivity, quantity or value of work under the Framework Contract.


2.3 CCS has paid one penny to the Supplier legally to form the Framework Contract. The Supplier acknowledges this payment. 


2.4 If the Buyer decides to buy Deliverables under the Framework Contract it must use Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements using Framework Schedule 6 (Order Form Template and Call-Off Schedules). If allowed by the Regulations, the Buyer can:



(a) make changes to Framework Schedule 6 (Order Form Template and Call-Off Schedules);

(b) create new Call-Off Schedules;

(c) exclude optional template Call-Off Schedules; and/or 

(d) use Special Terms in the Order Form to add or change terms.



2.5 Each Call-Off Contract:


(a) is a separate Contract from the Framework Contract;

(b) is between a Supplier and a Buyer;

(c) includes Core Terms, Schedules and any other changes or items in the completed Order Form; and

(d) survives the termination of the Framework Contract.


2.6 Where the Supplier is approached by any Other Contracting Authority requesting Deliverables or substantially similar goods or services, the Supplier must tell them about this Framework Contract before accepting their order. 


2.7 The Supplier acknowledges it has all the information required to perform its obligations under each Contract before entering into a Contract. When information is provided by a Relevant Authority no warranty of its accuracy is given to the Supplier.


2.8 The Supplier will not be excused from any obligation, or be entitled to additional Costs or Charges because it failed to either:


(a) verify the accuracy of the Due Diligence Information; or

(b) properly perform its own adequate checks.



2.9 CCS and the Buyer will not be liable for errors, omissions or misrepresentation of any information.



2.10 The Supplier warrants and represents that all statements made and documents submitted as part of the procurement of Deliverables are and remain true and accurate. 



3. [bookmark: _heading=h.1fob9te]What needs to be delivered 

3.1 All deliverables

3.1.1 The Supplier must provide Deliverables:


(a) that comply with the Specification, the Framework Tender Response and, in relation to a Call-Off Contract, the Call-Off Tender (if there is one);

(b) to a professional standard;

(c) using reasonable skill and care;

(d) using Good Industry Practice;

(e) using its own policies, processes and internal quality control measures as long as they do not conflict with the Contract;

(f) on the dates agreed; and 

(g) [bookmark: _heading=h.3znysh7]that comply with Law. 



3.1.2 The Supplier must provide Deliverables with a warranty of at least 90 days from Delivery against all obvious defects.


3.2 [bookmark: _heading=h.2et92p0]Goods clauses

3.2.1 All Goods delivered must be new, or as new if recycled or refurbished, and of known origin and authenticity.



3.2.2 All manufacturer warranties covering the Goods must be assignable to the Buyer on request and for free.


3.2.3 The Supplier transfers ownership of the Goods on Delivery or payment for those Goods, whichever is earlier.


3.2.4 Risk in the Goods transfers to the Buyer on Delivery of the Goods, but remains with the Supplier if the Buyer notices damage following Delivery and lets the Supplier know within 3 Working Days of Delivery.



3.2.5 The Supplier warrants that it has full and unrestricted ownership of the Goods at the time of transfer of ownership.


3.2.6 The Supplier must deliver the Goods on the date and to the specified location during the Buyer’s working hours.


3.2.7 The Supplier must provide sufficient packaging for the Goods to reach the point of Delivery safely and undamaged.


3.2.8 All deliveries must have a delivery note attached that specifies the order number, type and quantity of Goods.


3.2.9 The Supplier must provide all tools, information and instructions the Buyer needs to make use of the Goods.


3.2.10 [bookmark: _heading=h.tyjcwt]The Supplier must indemnify the Buyer against the costs of any Recall of the Goods and give notice of actual or anticipated action about the Recall of the Goods. 


3.2.11 The Buyer can cancel any order or part order of Goods which has not been Delivered. If the Buyer gives less than 14 days notice then it will pay the Supplier’s reasonable and proven costs already incurred on the cancelled order as long as the Supplier takes all reasonable steps to minimise these costs.


3.2.12 The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer’s option and request) any Goods that the Buyer rejects because they do not conform with Clause 3. If the Supplier does not do this it will pay the Buyer’s costs including repair or re-supply by a third party.



3.3 [bookmark: _heading=h.3dy6vkm]Services clauses

3.3.1 Late Delivery of the Services will be a Default of a Call-Off Contract. 


3.3.2 The Supplier must co-operate with the Buyer and third party suppliers on all aspects connected with the Delivery of the Services and ensure that Supplier Staff comply with any reasonable instructions.


3.3.3 The Supplier must at its own risk and expense provide all Supplier Equipment required to Deliver the Services.


3.3.4 The Supplier must allocate sufficient resources and appropriate expertise to each Contract.


3.3.5 The Supplier must take all reasonable care to ensure performance does not disrupt the Buyer’s operations, employees or other contractors.


3.3.6 The Supplier must ensure all Services, and anything used to Deliver the Services, are of good quality and free from defects.


3.3.7 The Buyer is entitled to withhold payment for partially or undelivered Services, but doing so does not stop it from using its other rights under the Contract. 


4. Pricing and payments

4.1 In exchange for the Deliverables, the Supplier must invoice the Buyer for the Charges in the Order Form.


4.2 CCS must invoice the Supplier for the Management Charge and the Supplier must pay it using the process in Framework Schedule 5 (Management Charges and Information). 


4.3 All Charges and the Management Charge:


(a) exclude VAT, which is payable on provision of a valid VAT invoice; and

(b) include all costs connected with the Supply of Deliverables.



4.4 The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid, undisputed invoice, in cleared funds using the payment method and details stated in the Order Form. 


4.5 A Supplier invoice is only valid if it:


(a) includes all appropriate references including the Contract reference number and other details reasonably requested by the Buyer;

(b) includes a detailed breakdown of Delivered Deliverables and Milestone(s) (if any); and

(c) does not include any Management Charge (the Supplier must not charge the Buyer in any way for the Management Charge).



4.6 The Buyer must accept and process for payment an undisputed Electronic Invoice received from the Supplier.



4.7 The Buyer may retain or set-off payment of any amount owed to it by the Supplier if notice and reasons are provided.


4.8 [bookmark: _heading=h.1t3h5sf]The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of receipt of a valid, undisputed invoice. If this does not happen, CCS or the Buyer can publish the details of the late payment or non-payment.


4.9 [bookmark: bookmark=id.2s8eyo1][bookmark: _heading=h.4d34og8]If CCS or the Buyer can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables, then CCS or the Buyer may require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items.


4.10 If CCS or the Buyer uses Clause 4.9 then the Framework Prices (and where applicable, the Charges) must be reduced by an agreed amount by using the Variation Procedure.


4.11 The Supplier has no right of set-off, counterclaim, discount or abatement unless they are ordered to do so by a court.	


5. The buyer’s obligations to the supplier 

5.1 [bookmark: _heading=h.17dp8vu]If Supplier Non-Performance arises from an Authority Cause:


(a) neither CCS or the Buyer can terminate a Contract under Clause 10.4.1;

(b) the Supplier is entitled to reasonable and proven additional expenses and to relief from liability and Deduction under this Contract;

(c) the Supplier is entitled to additional time needed to make the Delivery; and

(d) the Supplier cannot suspend the ongoing supply of Deliverables.


5.2 Clause 5.1 only applies if the Supplier:


(a) gives notice to the Party responsible for the Authority Cause within 10 Working Days of becoming aware;

(b) demonstrates that the Supplier Non-Performance would not have occurred but for the Authority Cause; and

(c) mitigated the impact of the Authority Cause.



6. [bookmark: _heading=h.3rdcrjn]Record keeping and reporting 

6.1 The Supplier must attend Progress Meetings with the Buyer and provide Progress Reports when specified in the Order Form.


6.2 The Supplier must keep and maintain full and accurate records and accounts on everything to do with the Contract:



(a) during the Contract Period;

(b) for 7 years after the End Date; and

(c) in accordance with UK GDPR,



including but not limited to the records and accounts stated in the definition of Audit in Joint Schedule 1.


6.3 The Relevant Authority or an Auditor can Audit the Supplier.


6.4 During an Audit, the Supplier must:



(a) allow the Relevant Authority or any Auditor access to their premises to verify all contract accounts and records of everything to do with the Contract and provide copies for an Audit; and

(b) provide information to the Relevant Authority or to the Auditor and reasonable co-operation at their request.



6.5 Where the Audit of the Supplier is carried out by an Auditor, the Auditor shall be entitled to share any information obtained during the Audit with the Relevant Authority.



6.6 If the Supplier is not providing any of the Deliverables, or is unable to provide them, it must immediately: 



(a) tell the Relevant Authority and give reasons;

(b) propose corrective action; and 

(c) provide a  deadline for completing the corrective action.



6.7 The Supplier must provide CCS with a Self Audit Certificate supported by an audit report at the end of each Contract Year. The report must contain:



(a) the methodology of the review;

(b) the sampling techniques applied;

(c) details of any issues; and

(d) any remedial action taken.



6.8 The Self Audit Certificate must be completed and signed by an auditor or senior member of the Supplier’s management team that is qualified in either a relevant audit or financial discipline. 


7. Supplier staff 

7.1 The Supplier Staff involved in the performance of each Contract must:


(a) be appropriately trained and qualified;

(b) be vetted using Good Industry Practice and the Security Policy; and

(c) comply with all conduct requirements when on the Buyer’s Premises.



7.2 [bookmark: _heading=h.26in1rg]Where a Buyer decides one of the Supplier’s Staff is not suitable to work on a contract, the Supplier must replace them with a suitably qualified alternative.


7.3 [bookmark: _heading=h.lnxbz9]If requested, the Supplier must replace any person whose acts or omissions have caused the Supplier to breach Clause 27. 


7.4 [bookmark: _heading=h.35nkun2]The Supplier must provide a list of Supplier Staff needing to access the Buyer’s Premises and say why access is required. 


7.5 [bookmark: _heading=h.1ksv4uv]The Supplier indemnifies CCS and the Buyer against all claims brought by any person employed by the Supplier caused by an act or omission of the Supplier or any Supplier Staff. 


8. Rights and protection 

8.1 [bookmark: _heading=h.44sinio]The Supplier warrants and represents that:


(a) it has full capacity and authority to enter into and to perform each Contract;

(b) each Contract is executed by its authorised representative;

(c) it is a legally valid and existing organisation incorporated in the place it was formed;

(d) there are no known legal or regulatory actions or investigations before any court, administrative body or arbitration tribunal pending or threatened against it or its Affiliates that might affect its ability to perform each Contract;

(e) it maintains all necessary rights, authorisations, licences and consents to perform its obligations under each Contract;

(f) it does not have any contractual obligations which are likely to have a material adverse effect on its ability to perform each Contract;

(g) it is not impacted by an Insolvency Event; and

(h) it will comply with each Call-Off Contract.



8.2 The warranties and representations in Clauses 2.10 and 8.1 are repeated each time the Supplier provides Deliverables under the Contract.


8.3 The Supplier indemnifies both CCS and every Buyer against each of the following:



(a) [bookmark: _heading=h.2jxsxqh]wilful misconduct of the Supplier, Subcontractor and Supplier Staff that impacts the Contract; and

(b) [bookmark: _heading=h.z337ya]non-payment by the Supplier of any Tax or National Insurance.

[bookmark: _heading=h.3j2qqm3]

8.4 All claims indemnified under this Contract must use Clause 26.


8.5 The description of any provision of this Contract as a warranty does not prevent CCS or a Buyer from exercising any termination right that it may have for breach of that clause by the Supplier.


8.6 If the Supplier becomes aware of a representation or warranty that becomes untrue or misleading, it must immediately notify CCS and every Buyer.


8.7 All third party warranties and indemnities covering the Deliverables must be assigned for the Buyer’s benefit by the Supplier. 


9. [bookmark: _heading=h.1y810tw]Intellectual Property Rights (IPRs)

9.1 [bookmark: _heading=h.4i7ojhp]Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer a non-exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence to use, change and sub-license the Supplier’s Existing IPR to enable it to both:

[bookmark: _heading=h.2xcytpi]

(a) receive and use the Deliverables; and

(b) make use of the deliverables provided by a Replacement Supplier.



9.2 [bookmark: _heading=h.1ci93xb]Any New IPR created under a Contract is owned by the Buyer. The Buyer gives the Supplier a licence to use any Existing IPRs and New IPRs for the purpose of fulfilling its obligations during the Contract Period.


9.3 Where a Party acquires ownership of IPRs incorrectly under this Contract it must do everything reasonably necessary to complete a transfer assigning them in writing to the other Party on request and at its own cost.


9.4 Neither Party has the right to use the other Party’s IPRs, including any use of the other Party’s names, logos or trademarks, except as provided in Clause 9 or otherwise agreed in writing.


9.5 [bookmark: _heading=h.3whwml4]If there is an IPR Claim, the Supplier indemnifies CCS and each Buyer against all losses, damages, costs or expenses (including professional fees and fines) incurred as a result.


9.6 If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer’s sole option, either:



(a) obtain for CCS and the Buyer the rights in Clause 9.1 and 9.2 without infringing any third party IPR; or 

(b) replace or modify the relevant item with substitutes that do not infringe IPR without adversely affecting the functionality or performance of the Deliverables.



9.7 In spite of any other provisions of a Contract and for the avoidance of doubt, award of a 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 authorisation by the Buyer under its statutory powers must be expressly provided in writing, with reference to the acts authorised and the specific IPR involved.

 

10. Ending the contract or any subcontract

10.1 Contract Period

10.1.1 The Contract takes effect on the Start Date and ends on the End Date or earlier if required by Law.


10.1.2 The Relevant Authority can extend the Contract for the Extension Period by giving the Supplier no less than 3 Months' written notice before the Contract expires.


10.2 [bookmark: _heading=h.2bn6wsx]Ending the contract without a reason 

10.2.1 CCS has the right to terminate the Framework Contract at any time without reason by giving the Supplier at least 30 days' notice.


10.2.2 Each Buyer has the right to terminate their Call-Off Contract at any time without reason by giving the Supplier not less than 90 days' written notice.


10.3 [bookmark: _heading=h.qsh70q]Rectification plan process

10.3.1 If there is a Default, the Relevant Authority may, without limiting its other rights, request that the Supplier provide a Rectification Plan, within 10 working days .



10.3.2 When the Relevant Authority receives a requested Rectification Plan it can either:



(a) reject the Rectification Plan or revised Rectification Plan, giving reasons; or

(b) accept the Rectification Plan or revised Rectification Plan (without limiting its rights) and the Supplier must immediately start work on the actions in the Rectification Plan at its own cost, unless agreed otherwise by the Parties.



10.3.3 Where the Rectification Plan or revised Rectification Plan is rejected, the Relevant Authority:



(a) must give reasonable grounds for its decision; and

(b) may request that the Supplier provides a revised Rectification Plan within 5 Working Days.



10.3.4 If the Relevant Authority rejects any Rectification Plan, including any revised Rectification Plan, the Relevant Authority does not have to request a revised Rectification Plan before exercising its right to terminate its Contract under Clause 10.4.3(a). 



10.4 When CCS or the buyer can end a contract 

10.4.1 [bookmark: _heading=h.3as4poj]If any of the following events happen, the Relevant Authority has the right to immediately terminate its Contract by issuing a Termination Notice to the Supplier:

[bookmark: _heading=h.1pxezwc]

(a) there is a Supplier Insolvency Event;

(b) there is a Default that is not corrected in line with an accepted Rectification Plan; 

(c) the Supplier does not provide a Rectification Plan within 10 days of the request;

(d) there is any material Default of the Contract;

(e) there is any material Default of any Joint Controller Agreement relating to any Contract;

(f) there is a Default of Clauses 2.10, 9, 14, 15, 27, 32 or Framework Schedule 9 (Cyber Essentials) (where applicable) relating to any Contract;

(g) there is a consistent repeated failure to meet the Performance Indicators in Framework Schedule 4 (Framework Management);

(h) there is a Change of Control of the Supplier which is not pre-approved by the Relevant Authority in writing;

(i) if the Relevant Authority discovers that the Supplier was in one of the situations in 57 (1) or 57(2) of the Regulations at the time the Contract was awarded; or

(j) the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or diminish the public trust in them.



10.4.2 CCS may terminate the Framework Contract if a Buyer terminates a Call-Off Contract for any of the reasons listed in Clause 10.4.1. 



10.4.3 If any of the following non-fault based events happen, the Relevant Authority has the right to immediately terminate its Contract by issuing a Termination Notice to the Supplier:



(a) the Relevant Authority rejects a Rectification Plan;

(b) there is a Variation which cannot be agreed using Clause 24 (Changing the contract) or resolved using Clause 34 (Resolving disputes); 

(c) if there is a declaration of ineffectiveness in respect of any Variation; or

(d) the events in 73 (1) (a) of the Regulations happen.



10.5 [bookmark: _heading=h.49x2ik5]When the supplier can end the contract 

10.5.1 The Supplier can issue a Reminder Notice if the Buyer does not pay an undisputed invoice on time. The Supplier can terminate a Call-Off Contract if the Buyer fails to pay an undisputed invoiced sum due and worth over 10% of the annual Contract Value within 30 days of the date of the Reminder Notice. 



10.6 What happens if the contract ends

10.6.1 Where a Party terminates a Contract under any of Clauses 10.2.1, 10.2.2, 10.4.1, 10.4.2, 10.4.3, 10.5 or 20.2 or a Contract expires all of the following apply:


(a) The Buyer’s payment obligations under the terminated Contract stop immediately.

(b) [bookmark: _heading=h.147n2zr]Accumulated rights of the Parties are not affected.

(c) The Supplier must promptly repay to the Buyer any and all Charges the Buyer has paid in advance in respect of Deliverables not provided by the Supplier as at the End Date.

(d) [bookmark: _heading=h.3o7alnk]The Supplier must promptly delete or return the Government Data except where required to retain copies by Law.

(e) [bookmark: _heading=h.23ckvvd]The Supplier must promptly return any of CCS or the Buyer’s property provided under the terminated Contract.

(f) [bookmark: _heading=h.ihv636]The Supplier must, at no cost to CCS or the Buyer, co-operate fully in the handover and re-procurement (including to a Replacement Supplier).



10.6.2 [bookmark: _heading=h.32hioqz]In addition to the consequences of termination listed in Clause 10.6.1, where the Relevant Authority terminates a Contract under Clause 10.4.1 the Supplier is also responsible for the Relevant Authority’s reasonable costs of procuring Replacement Deliverables for the rest of the Contract Period.



10.6.3 In addition to the consequences of termination listed in Clause 10.6.1, if either the Relevant Authority terminates a Contract under Clause 10.2.1 or 10.2.2 or a Supplier terminates a Call-Off Contract under Clause 10.5:



(a) the Buyer must promptly pay all outstanding Charges incurred to the Supplier; and

(b) the Buyer must pay the Supplier reasonable committed and unavoidable Losses as long as the Supplier provides a fully itemised and costed schedule with evidence - the maximum value of this payment is limited to the total sum payable to the Supplier if the Contract had not been terminated. 



10.6.4 In addition to the consequences of termination listed in Clause 10.6.1, where a Party terminates under Clause 20.2 each Party must cover its own Losses.



10.6.5 The following Clauses survive the termination or expiry of each Contract: 3.2.10, 4.2, 6, 7.5, 9, 11, 12.2, 14, 15, 16, 17, 18, 31.3, 34, 35 and any Clauses and Schedules which are expressly or by implication intended to continue.

[bookmark: _heading=h.1hmsyys]

10.7 [bookmark: _heading=h.41mghml]Partially ending and suspending the contract 

10.7.1 Where CCS has the right to terminate the Framework Contract it can suspend the Supplier's ability to accept Orders (for any period) and the Supplier cannot enter into any new Call-Off Contracts during this period. If this happens, the Supplier must still meet its obligations under any existing Call-Off Contracts that have already been signed.



10.7.2 Where CCS has the right to terminate a Framework Contract it is entitled to terminate all or part of it.



10.7.3 Where the Buyer has the right to terminate a Call-Off Contract it can terminate or suspend (for any period), all or part of it. If the Buyer suspends a Contract it can provide the Deliverables itself or buy them from a third party. 



10.7.4 The Relevant Authority can only partially terminate or suspend a Contract if the remaining parts of that Contract can still be used to effectively deliver the intended purpose.


10.7.5 The Parties must agree any necessary Variation required by Clause 10.7 using the Variation Procedure, but the Supplier may not either:



(a) reject the Variation; or

(b) increase the Charges, except where the right to partial termination is under Clause 10.2.



10.7.6 The Buyer can still use other rights available, or subsequently available to it if it acts on its rights under Clause 10.7.



10.8 When subcontracts can be ended 

10.8.1 At the Buyer’s request, the Supplier must terminate any Subcontracts in any of the following events:



(a) there is a Change of Control of a Subcontractor which is not pre-approved by the Relevant Authority in writing;

(b) the acts or omissions of the Subcontractor have caused or materially contributed to a right of termination under Clause 10.4; or

(c) a Subcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public trust in the Relevant Authority.



11. [bookmark: _heading=h.2grqrue]How much you can be held responsible for 

11.1 [bookmark: _heading=h.vx1227]Each Party's total aggregate liability in each Contract Year under this Framework Contract (whether in tort, contract or otherwise) is no more than £1,000,000. 


11.2 [bookmark: _heading=h.3fwokq0]Each Party's total aggregate liability in each Contract Year under each Call-Off Contract (whether in tort, contract or otherwise) is no more than the greater of £5 million or 150% of the Estimated Yearly Charges unless specified in the Call-Off Order Form.


11.3 No Party is liable to the other for:



(a) any indirect Losses; or

(b) Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).


11.4 In spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following:



(a) its liability for death or personal injury caused by its negligence, or that of its employees, agents or Subcontractors;

(b) its liability for bribery or fraud or fraudulent misrepresentation by it or its employees;

(c) any liability that cannot be excluded or limited by Law; 

(d) its obligation to pay the required Management Charge or Default Management Charge. 



11.5 In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability for any indemnity given under Clauses 7.5, 8.3(b), 9.5, 31.3 or Call-Off Schedule 2 (Staff Transfer) of a Contract. 



11.6 In spite of Clauses 11.1, 11.2 but subject to Clauses 11.3 and 11.4, the Supplier's aggregate liability in each and any Contract Year under each Contract under Clause 14.8 shall in no event exceed the Data Protection Liability Cap.


11.7 Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under or in connection with each Contract, including any indemnities. 



11.8 When calculating the Supplier’s liability under Clause 11.1 or 11.2 the following items will not be taken into consideration:



(a) Deductions; and

(b) any items specified in Clauses 11.5 or 11.6.



11.9 If more than one Supplier is party to a Contract, each Supplier Party is jointly and severally liable for their obligations under that Contract.



12. [bookmark: _heading=h.1v1yuxt]Obeying the law

12.1 [bookmark: _heading=h.4f1mdlm]The Supplier must use reasonable endeavours to comply with the provisions of Joint Schedule 5 (Corporate Social Responsibility).



12.2 To the extent that it arises as a result of a Default by the Supplier, the Supplier indemnifies the Relevant Authority against any fine or penalty incurred by the Relevant Authority pursuant to Law and any costs incurred by the Relevant Authority in defending any proceedings which result in such fine or penalty.


12.3 [bookmark: _heading=h.2u6wntf]The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Clause 12.1 and Clauses 27 to 32.


13. Insurance

13.1 The Supplier must, at its own cost, obtain and maintain the Required Insurances in Joint Schedule 3 (Insurance Requirements) and any Additional Insurances in the Order Form.


14. [bookmark: _heading=h.19c6y18]Data protection

14.1 The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Joint Schedule 11 (Processing Data).



14.2 The Supplier must not remove any ownership or security notices in or relating to the Government Data.


14.3 The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site location and send the Buyer copies every 6 Months. 



14.4 The Supplier must ensure that any Supplier system holding any Government Data, including back-up data, is a secure system that complies with the Security Policy and any applicable Security Management Plan.



14.5 If at any time the Supplier suspects or has reason to believe that the Government Data provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify the Relevant Authority and immediately suggest remedial action.



14.6 If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Relevant Authority may either or both:


(a) tell the Supplier to restore or get restored Government Data as soon as practical but no later than 5 Working Days from the date that the Relevant Authority receives notice, or the Supplier finds out about the issue, whichever is earlier; and/or

(b) restore the Government Data itself or using a third party.


14.7 The Supplier must pay each Party’s reasonable costs of complying with Clause 14.6 unless CCS or the Buyer is at fault. 



14.8 The Supplier:


(a) must provide the Relevant Authority with all Government Data in an agreed open format within 10 Working Days of a written request;

(b) must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;

(c) must securely destroy all Storage Media that has held Government Data at the end of life of that media using Good Industry Practice;

(d) securely erase all Government Data and any copies it holds when asked to do so by CCS or the Buyer unless required by Law to retain it; and

(e) indemnifies CCS and each Buyer against any and all Losses incurred if the Supplier breaches Clause 14 and any Data Protection Legislation.



15. [bookmark: _heading=h.3tbugp1]What you must keep confidential

15.1 [bookmark: _heading=h.28h4qwu]Each Party must:


(a) keep all Confidential Information it receives confidential and secure;

(b) except as expressly set out in the Contract at Clauses 15.2 to 15.4 or elsewhere in the Contract, not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent; and 

(c) immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.


15.2 [bookmark: _heading=h.nmf14n]In spite of Clause 15.1, a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:


(a) where disclosure is required by applicable Law or by a court with the relevant jurisdiction if, to the extent not prohibited by Law, the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure;

(b) if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

(c) if the information was given to it by a third party without obligation of confidentiality;

(d) if the information was in the public domain at the time of the disclosure;

(e) if the information was independently developed without access to the Disclosing Party’s Confidential Information;

(f) on a confidential basis, to its auditors;

(g) on a confidential basis, to its professional advisers on a need-to-know basis; or

(h) to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.



15.3 In spite of Clause 15.1, the Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must enter into a direct confidentiality agreement with the Relevant Authority at its request.


15.4 [bookmark: _heading=h.37m2jsg]In spite of Clause 15.1, CCS or the Buyer may disclose Confidential Information in any of the following cases:


(a) on a confidential basis to the employees, agents, consultants and contractors of CCS or the Buyer;

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

(c) if CCS or the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;

(d) where requested by Parliament; or

(e) under Clauses 4.7 and 16.



15.5 For the purposes of Clauses 15.2 to 15.4 references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in Clause 15.


15.6 [bookmark: _heading=h.1mrcu09]Transparency Information is not Confidential Information.


15.7 The Supplier must not make any press announcement or publicise the Contracts or any part of them in any way, without the prior written consent of the Relevant Authority and must take all reasonable steps to ensure that Supplier Staff do not either. 



16. [bookmark: _heading=h.46r0co2]When you can share information 

16.1 The Supplier must tell the Relevant Authority within 48 hours if it receives a Request For Information.


16.2 Within five (5) Working Days of the Buyer’s request the Supplier must give CCS and each Buyer full co-operation and information needed so the Buyer can:


(a) publish the Transparency Information; 

(b) comply with any Freedom of Information Act (FOIA) request; and/or

(c) comply with any Environmental Information Regulations (EIR) request.


16.3 The Relevant Authority may talk to the Supplier to help it decide whether to publish information under Clause 16. However, the extent, content and format of the disclosure is the Relevant Authority’s decision in its absolute discretion. 



17. [bookmark: _heading=h.k1ogvfd953pp]Invalid parts of the contract 

17.1 If any part of a Contract is prohibited by Law or judged by a court to be unlawful, void or unenforceable, it must be read as if it was removed from that Contract as much as required and rendered ineffective as far as possible without affecting the rest of the Contract, whether it is valid or enforceable.


18. [bookmark: _heading=h.3l18frh]No other terms apply 

18.1 The provisions incorporated into each Contract are the entire agreement between the Parties. The Contract  replaces all previous statements, agreements and any course of dealings made between the Parties, whether written or oral, in relation to its subject matter. No other provisions apply. 


19. Other people’s rights in a contract 

19.1 No third parties may use the Contracts (Rights of Third Parties) Act 1999 (CRTPA) to enforce any term of the Contract unless stated (referring to CRTPA) in the Contract. This does not affect third party rights and remedies that exist independently from CRTPA. 


20. [bookmark: _heading=h.206ipza]Circumstances beyond your control 

20.1 Any Party affected by a Force Majeure Event is excused from performing its obligations under a Contract while the inability to perform continues, if it both:



(a) provides a Force Majeure Notice to the other Party; and

(b) uses all reasonable measures practical to reduce the impact of the Force Majeure Event.



20.2 [bookmark: _heading=h.4k668n3]Either Party can partially or fully terminate the affected Contract if the provision of the Deliverables is materially affected by a Force Majeure Event which lasts for 90 days continuously. 


21. [bookmark: _heading=h.2zbgiuw]Relationships created by the contract 

21.1 No Contract creates a partnership, joint venture or employment relationship. The Supplier must represent themselves accordingly and ensure others do so.


22. Giving up contract rights

22.1 A partial or full waiver or relaxation of the terms of a Contract is only valid if it is stated to be a waiver in writing to the other Party.


23. Transferring responsibilities 

23.1 The Supplier cannot assign, novate or transfer a Contract or any part of a Contract without the Relevant Authority’s written consent.


23.2 [bookmark: _heading=h.1egqt2p]The Relevant Authority can assign, novate or transfer its Contract or any part of it to any Central Government Body, public or private sector body which performs the functions of the Relevant Authority.


23.3 When CCS or the Buyer uses its rights under Clause 23.2 the Supplier must enter into a novation agreement in the form that CCS or the Buyer specifies. 


23.4 The Supplier can terminate a Contract novated under Clause 23.2 to a private sector body that is experiencing an Insolvency Event.


23.5 The Supplier remains responsible for all acts and omissions of the Supplier Staff as if they were its own.



23.6 If CCS or the Buyer asks the Supplier for details about Subcontractors, the Supplier must provide details of Subcontractors at all levels of the supply chain including:



(a) their name;

(b) the scope of their appointment; and

(c) the duration of their appointment.


24. Changing the contract

24.1 [bookmark: _heading=h.3ygebqi]Either Party can request a Variation which is only effective if agreed in writing and signed by both Parties.


24.2 The Supplier must provide an Impact Assessment either:



(a) with the Variation Form, where the Supplier requests the Variation; or

(b) within the time limits included in a Variation Form requested by CCS or the Buyer.



24.3 If the Variation cannot be agreed or resolved by the Parties, CCS or the Buyer can either:



(a) agree that the Contract continues without the Variation; or

(b) terminate the affected Contract, unless in the case of a Call-Off Contract, the Supplier has already provided part or all of the provision of the Deliverables, or where the Supplier can show evidence of substantial work being carried out to provide them; or

(c) refer the Dispute to be resolved using Clause 34 (Resolving Disputes).



24.4 [bookmark: _heading=h.2dlolyb]CCS and the Buyer are not required to accept a Variation request made by the Supplier.


24.5 If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Framework Prices or the Charges.


24.6 If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier must give CCS and the Buyer notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed either to the Deliverables, Framework Prices or a Contract and provide evidence: 



(a) that the Supplier has kept costs as low as possible, including in Subcontractor costs; and

(b) of how it has affected the Supplier’s costs.


24.7 Any change in the Framework Prices or relief from the Supplier's obligations because of a Specific Change in Law must be implemented using Clauses 24.1 to 24.4.



24.8 For 101(5) of the Regulations, if the Court declares any Variation ineffective, the Parties agree that their mutual rights and obligations will be regulated by the terms of the Contract as they existed immediately prior to that Variation and as if the Parties had never entered into that Variation.


25. How to communicate about the contract 

25.1 All notices under the Contract must be in writing and are considered effective on the Working Day of delivery as long as they are delivered before 5:00pm on a Working Day. Otherwise the notice is effective on the next Working Day. An email is effective at 9:00am on the first Working Day after sending unless an error message is received.


25.2 Notices to CCS must be sent to the CCS Authorised Representative’s address or email address in the Framework Award Form.


25.3 Notices to the Buyer must be sent to the Buyer Authorised Representative’s address or email address in the Order Form. 


25.4 This Clause does not apply to the service of legal proceedings or any documents in any legal action, arbitration or dispute resolution. 


26. [bookmark: _heading=h.sqyw64]Dealing with claims 

26.1 If a Beneficiary is notified of a Claim then it must notify the Indemnifier as soon as reasonably practical and no later than 10 Working Days.


26.2 [bookmark: _heading=h.3cqmetx]At the Indemnifier’s cost the Beneficiary must both:

[bookmark: _heading=h.1rvwp1q]

(a) [bookmark: _heading=h.4bvk7pj]allow the Indemnifier to conduct all negotiations and proceedings to do with a Claim; and 

(b) [bookmark: _heading=h.2r0uhxc]give the Indemnifier reasonable assistance with the claim if requested.


26.3 [bookmark: _heading=h.1664s55]The Beneficiary must not make admissions about the Claim without the prior written consent of the Indemnifier which can not be unreasonably withheld or delayed.


26.4 [bookmark: _heading=h.3q5sasy]The Indemnifier must consider and defend the Claim diligently using competent legal advisors and in a way that does not damage the Beneficiary’s reputation.


26.5 [bookmark: _heading=h.25b2l0r]The Indemnifier must not settle or compromise any Claim without the Beneficiary's prior written consent which it must not unreasonably withhold or delay.


26.6 Each Beneficiary must take all reasonable steps to minimise and mitigate any losses that it suffers because of the Claim.


26.7 If the Indemnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers money which is directly related to the Claim, the Beneficiary must immediately repay the Indemnifier the lesser of either:



(a) the sum recovered minus any legitimate amount spent by the Beneficiary when recovering this money; or 

(b) the amount the Indemnifier paid the Beneficiary for the Claim.


27. [bookmark: _heading=h.kgcv8k]Preventing fraud, bribery and corruption

27.1 [bookmark: _heading=h.34g0dwd]The Supplier must not during any Contract Period: 

[bookmark: _heading=h.1jlao46]

(a) commit a Prohibited Act or any other criminal offence in the Regulations 57(1) and 57(2); or

(b) do or allow anything which would cause CCS or the Buyer, including any of their employees, consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements or incur any liability under them.


27.2 [bookmark: _heading=h.43ky6rz]The Supplier must during the Contract Period:


(a) [bookmark: _heading=h.2iq8gzs]create, maintain and enforce adequate policies and procedures to ensure it complies with the Relevant Requirements to prevent a Prohibited Act and require its Subcontractors to do the same;

(b) keep full records to show it has complied with its obligations under Clause 27 and give copies to CCS or the Buyer on request; and

(c) if required by the Relevant Authority, within 20 Working Days of the Start Date of the relevant Contract, and then annually, certify in writing to the Relevant Authority, that they have complied with Clause 27, including compliance of Supplier Staff, and provide reasonable supporting evidence of this on request, including its policies and procedures.



27.3 [bookmark: _heading=h.xvir7l]The Supplier must immediately notify CCS and the Buyer if it becomes aware of any breach of Clauses 27.1 or 27.2 or has any reason to think that it, or any of the Supplier Staff, has either:

[bookmark: _heading=h.3hv69ve]

(a) been investigated or prosecuted for an alleged Prohibited Act;

(b) been debarred, suspended, proposed for suspension or debarment, or is otherwise ineligible to take part in procurement programmes or contracts because of a Prohibited Act by any government department or agency; 

(c) received a request or demand for any undue financial or other advantage of any kind related to a Contract; or

(d) suspected that any person or Party directly or indirectly related to a Contract has committed or attempted to commit a Prohibited Act.


27.4 If the Supplier notifies CCS or the Buyer as required by Clause 27.3, the Supplier must respond promptly to their further enquiries, co-operate with any investigation and allow the Audit of any books, records and relevant documentation.


27.5 In any notice the Supplier gives under Clause 27.3 it must specify the:


(a) Prohibited Act;

(b) identity of the Party who it thinks has committed the Prohibited Act; and 

(c) action it has decided to take.


28. Equality, diversity and human rights

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



(a) protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

(b) any other requirements and instructions which CCS or the Buyer reasonably imposes related to equality Law.


28.2 The Supplier must take all necessary steps, and inform CCS or the Buyer of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on a Contract.



29. Health and safety 

29.1 The Supplier must perform its obligations meeting the requirements of:



(a) all applicable Law regarding health and safety; and

(b) the Buyer’s current health and safety policy while at the Buyer’s Premises, as provided to the Supplier. 


29.2 The Supplier and the Buyer must as soon as possible notify the other of any health and safety incidents or material hazards they are aware of at the Buyer Premises that relate to the performance of a Contract. 



30. Environment

30.1 When working on Site the Supplier must perform its obligations under the Buyer’s current Environmental Policy, which the Buyer must provide.


30.2 The Supplier must ensure that Supplier Staff are aware of the Buyer’s Environmental Policy.



31. Tax 

31.1 The Supplier must not breach any Tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. CCS and the Buyer cannot terminate a Contract where the Supplier has not paid a minor Tax or social security contribution.


31.2 Where the Charges payable under a Contract with the Buyer are or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify CCS and the Buyer of it within 5 Working Days including:


(a) the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and

(b) other information relating to the Occasion of Tax Non-Compliance that CCS and the Buyer may reasonably need.


31.3 [bookmark: _heading=h.1x0gk37]Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under a Call-Off Contract, the Supplier must both:


(a) [bookmark: _heading=h.4h042r0]comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, the Social Security Contributions and Benefits Act 1992 (including IR35) and National Insurance contributions; and 

(b) [bookmark: _heading=h.2w5ecyt]indemnify the Buyer against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.


31.4 [bookmark: _heading=h.1baon6m]If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:

[bookmark: _heading=h.3vac5uf]

(a) [bookmark: _heading=h.2afmg28]the Buyer may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 31.3, or why those requirements do not apply, the Buyer can specify the information the Worker must provide and the deadline for responding;

(b) [bookmark: _heading=h.pkwqa1]the Worker’s contract may be terminated at the Buyer’s request if the Worker fails to provide the information requested by the Buyer within the time specified by the Buyer;

(c) [bookmark: _heading=h.39kk8xu]the Worker’s contract may be terminated at the Buyer’s request if the Worker provides information which the Buyer considers is not good enough to demonstrate how it complies with Clause 31.3 or confirms that the Worker is not complying with those requirements; and

(d) the Buyer may supply any information they receive from the Worker to HMRC for revenue collection and management.


32. [bookmark: _heading=h.1opuj5n]Conflict of interest

32.1 [bookmark: _heading=h.48pi1tg]The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual or potential Conflict of Interest.


32.2 The Supplier must promptly notify and provide details to CCS and each Buyer if a Conflict of Interest happens or is expected to happen.


32.3 [bookmark: _heading=h.2nusc19]CCS and each Buyer can terminate its Contract immediately by giving notice in writing to the Supplier or take any steps it thinks are necessary where there is or may be an actual or potential Conflict of Interest.


33. Reporting a breach of the contract 

33.1 As soon as it is aware of it the Supplier and Supplier Staff must report to CCS or the Buyer any actual or suspected breach of:



(a) Law;

(b) Clause 12.1; or 

(c) Clauses 27 to 32.



33.2 The Supplier must not retaliate against any of the Supplier Staff who in good faith reports a breach listed in Clause 33.1 to the Buyer or a Prescribed Person. 


34. Resolving disputes 

34.1 If there is a Dispute, the senior representatives of the Parties who have authority to settle the Dispute will, within 28 days of a written request from the other Party, meet in good faith to resolve the Dispute.


34.2 If the Dispute is not resolved at that meeting, the Parties can attempt to settle it by mediation using the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time of the Dispute. If the Parties cannot agree on a mediator, the mediator will be nominated by CEDR. If either Party does not wish to use, or continue to use mediation, or mediation does not resolve the Dispute, the Dispute must be resolved using Clauses 34.3 to 34.5.



34.3 Unless the Relevant Authority refers the Dispute to arbitration using Clause 34.4, the Parties irrevocably agree that the courts of England and Wales have the exclusive jurisdiction to: 



(a) determine the Dispute;

(b) grant interim remedies; and/or

(c) grant any other provisional or protective relief.


34.4 [bookmark: _heading=h.1302m92]The Supplier agrees that the Relevant Authority has the exclusive right to refer any Dispute to be finally resolved by arbitration under the London Court of International Arbitration Rules current at the time of the Dispute. There will be only one arbitrator. The seat or legal place of the arbitration will be London and the proceedings will be in English.


34.5 [bookmark: _heading=h.3mzq4wv]The Relevant Authority has the right to refer a Dispute to arbitration even if the Supplier has started or has attempted to start court proceedings under Clause 34.3, unless the Relevant Authority has agreed to the court proceedings or participated in them. Even if court proceedings have started, the Parties must do everything necessary to ensure that the court proceedings are stayed in favour of any arbitration proceedings if they are started under Clause 34.4.


34.6 The Supplier cannot suspend the performance of a Contract during any Dispute.



35. Which law applies

35.1 This Contract and any Disputes arising out of, or connected to it, are governed by English law.


[bookmark: _heading=h.2250f4o]
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Joint Schedule 2 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 24 (Changing the Contract)

		Contract Details 



		This variation is between:

		[delete as applicable: CCS / Buyer] ("CCS”  “the Buyer")

And 

[insert name of Supplier] ("the Supplier")



		Contract name:

		[insert name of contract to be changed] (“the Contract”)



		Contract reference number:

		[insert contract reference number]



		Details of Proposed Variation



		Variation initiated by:

		[delete as applicable: CCS/Buyer/Supplier]



		Variation number:

		[insert variation number]



		Date variation is raised:

		[insert date]



		Proposed variation

		



		Reason for the variation:

		[insert reason]



		An Impact Assessment shall be provided within:

		[insert number] days



		Impact of Variation



		Likely impact of the proposed variation:

		[Supplier to insert assessment of impact] 



		Outcome of Variation



		Contract variation:

		This Contract detailed above is varied as follows:

· [CCS/Buyer to insert original Clauses or Paragraphs to be varied and the changed clause]



		Financial variation:

		Original Contract Value:

		£ [insert amount]



		

		Additional cost due to variation:

		£ [insert amount]



		

		New Contract value:

		£ [insert amount]





1. This Variation must be agreed and signed by both Parties to the Contract and shall only be effective from the date it is signed by [delete as applicable: CCS / Buyer]

2. Words and expressions in this Variation shall have the meanings given to them in the Contract. 

3. [bookmark: _gjdgxs]The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.


Signed by an authorised signatory for and on behalf of the [delete as applicable: CCS / Buyer]

		Signature

		



		Date

		



		Name (in Capitals)

		



		Address

		



		

		





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

		Signature

		



		Date

		



		Name (in Capitals)

		



		Address

		





Joint Schedule 2 (Variation Form)

Crown Copyright 2018

Joint Schedule 2 (Variation Form)

Crown Copyright 2018



Framework Ref: RM6098	                                           

Project Version: v1.0		 1

Model Version: v3.1					



Framework Ref: RM	                                           

Project Version: v1.0		 2

Model Version: v3.0					




image3.emf
RM6098-Joint-Sched ule-3-Insurance-Requirements-v.1.0.docx


RM6098-Joint-Schedule-3-Insurance-Requirements-v.1.0.docx
Joint Schedule 3 (Insurance Requirements)

1. The insurance you need to have

1.1 [bookmark: _heading=h.442khuw7fs9e]The Supplier shall take out and maintain, or procure the taking out and maintenance of the insurances as set out in the Annex to this Schedule, any additional insurances required under a Call-Off Contract (specified in the applicable Order Form) ("Additional Insurances") and any other insurances as may be required by applicable Law (together the “Insurances”).  The Supplier shall ensure that each of the Insurances is effective no later than: 

1.1.1 the Framework Start Date in respect of those Insurances set out in the Annex to this Schedule and those required by applicable Law; and 

1.1.2 the Call-Off Contract Effective Date in respect of the Additional Insurances.

1.2 [bookmark: _heading=h.i4hj0nj52ise]The Insurances shall be: 

1.2.1 maintained in accordance with Good Industry Practice; 

1.2.2 (so far as is reasonably practicable) on terms no less favourable than those generally available to a prudent contractor in respect of risks insured in the international insurance market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and good repute in the international insurance market; and

1.2.4 maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain an indemnity to principals clause under which the Relevant Authority shall be indemnified in respect of claims made against the Relevant Authority in respect of death or bodily injury or third party property damage arising out of or in connection with the Deliverables and for which the Supplier is legally liable.

2. How to manage the insurance

2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk control measures in relation to Deliverables as it would be reasonable to expect of a prudent contractor acting in accordance with Good Industry Practice, including the investigation and reports of relevant claims to insurers;

2.1.2 promptly notify the insurers in writing of any relevant material fact under any Insurances of which the Supplier is or becomes aware; and

2.1.3 hold all policies in respect of the Insurances and cause any insurance broker effecting the Insurances to hold any insurance slips and other evidence of placing cover representing any of the Insurances to which it is a party.

3. What happens if you aren’t insured

3.1 The Supplier shall not take any action or fail to take any action or (insofar as is reasonably within its power) permit anything to occur in relation to it which would entitle any insurer to refuse to pay any claim under any of the Insurances.

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances in full force and effect, the Relevant Authority may elect (but shall not be obliged) following written notice to the Supplier to purchase the relevant Insurances and recover the reasonable premium and other reasonable costs incurred in connection therewith as a debt due from the Supplier.

4. Evidence of insurance you must provide

4.1 The Supplier shall upon the Start Date and within 15 Working Days after the renewal of each of the Insurances, provide evidence, in a form satisfactory to the Relevant Authority, that the Insurances are in force and effect and meet in full the requirements of this Schedule.

5. Making sure you are insured to the required amount

5.1 [bookmark: _heading=h.gjdgxs]The Supplier shall ensure that any Insurances which are stated to have a minimum limit "in the aggregate" are maintained at all times for the minimum limit of indemnity specified in this Contract and if any claims are made which do not relate to this Contract then the Supplier shall notify the Relevant Authority and provide details of its proposed solution for maintaining the minimum limit of indemnity.

6. Cancelled Insurance

6.1 The Supplier shall notify the Relevant Authority in writing at least five (5) Working Days prior to the cancellation, suspension, termination or non-renewal of any of the Insurances.

6.2 The Supplier shall ensure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as voided in whole or part.  The Supplier shall use all reasonable endeavours to notify the Relevant Authority (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any relevant fact, circumstance or matter which has caused, or is reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance in whole or in part.

7. Insurance claims

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in relation to, the Deliverables, or each Contract for which it may be entitled to claim under any of the Insurances.  In the event that the Relevant Authority receives a claim relating to or arising out of a Contract or the Deliverables, the Supplier shall co-operate with the Relevant Authority and assist it in dealing with such claims including without limitation providing information and documentation in a timely manner.

7.2 Except where the Relevant Authority is the claimant party, the Supplier shall give the Relevant Authority notice within twenty (20) Working Days after any insurance claim in excess of 10% of the sum required to be insured pursuant to Paragraph 5.1 relating to or arising out of the provision of the Deliverables or this Contract on any of the Insurances or which, but for the application of the applicable policy excess, would be made on any of the Insurances and (if required by the Relevant Authority) full details of the incident giving rise to the claim.

7.3 Where any Insurance requires payment of a premium, the Supplier shall be liable for and shall promptly pay such premium.

7.4 Where any Insurance is subject to an excess or deductible below which the indemnity from insurers is excluded, the Supplier shall be liable for such excess or deductible.  The Supplier shall not be entitled to recover from the Relevant Authority any sum paid by way of excess or deductible under the Insurances whether under the terms of this Contract or otherwise.


ANNEX: REQUIRED INSURANCES

1. [bookmark: _heading=h.30j0zll]The Supplier shall hold the following [standard] insurance cover from the Framework Start Date in accordance with this Schedule:

[bookmark: _heading=h.ltbeg4esgeao]1.1 	Professional indemnity insurance with cover (for a single event or a series of related events and in the aggregate) of not less than one million pounds (£1,000,000) – all Lots. 

[bookmark: _heading=h.owkzs66lvjm3]1.2 	Public liability insurance with cover (for a single event or a series of related events and in the aggregate) of not less than one million pounds (£1,000,000) – all Lots.

[bookmark: _heading=h.nh70ifdm09b4]1.3 	Employers’ liability insurance with cover (for a single event or a series of related events and in the aggregate) of not less than five million pounds (£5,000,000) – all Lots.

1.4 Product liability insurance with cover (for a single event or a series of related events and in the aggregate) of not less than one million pounds (£1,000,000) – all Lots.

7.5 [bookmark: _heading=h.gz8mojzbd9nh]1.4 	product liability insurance with cover (for a single event or a series of related events and in the aggregate) of not less than one million pounds (£1,000,000) – all Lots
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[bookmark: _gjdgxs]Joint Schedule 6 (Key Subcontractors)

1. Restrictions on certain subcontractors

1.1 The Supplier is entitled to sub-contract its obligations under the Framework Contract to the Key Subcontractors set out in the Framework Award Form. 

1.2 [bookmark: _30j0zll]The Supplier is entitled to sub-contract its obligations under a Call-Off Contract to Key Subcontractors listed in the Framework Award Form who are specifically nominated in the Order Form.

1.3 Where during the Contract Period the Supplier wishes to enter into a new Key Sub-contract or replace a Key Subcontractor, it must obtain the prior written consent of CCS and the Buyer and the Supplier shall, at the time of requesting such consent, provide CCS and the Buyer with the information detailed in Paragraph 1.4.  The decision of CCS and the Buyer to consent or not will not be unreasonably withheld or delayed.  Where CCS consents to the appointment of a new Key Subcontractor then they will be added to section 18 of the Framework Award Form.  Where the Buyer consents to the appointment of a new Key Subcontractor then they will be added to Key Subcontractor section of the Order Form.  CCS and the Buyer may reasonably withhold their consent to the appointment of a Key Subcontractor if it considers that:

1.3.1 the appointment of a proposed Key Subcontractor may prejudice the provision of the Deliverables or may be contrary to its interests;

1.3.2 the proposed Key Subcontractor is unreliable and/or has not provided reliable goods and or reasonable services to its other customers; and/or

1.3.3 the proposed Key Subcontractor employs unfit persons.

1.4 [bookmark: _1fob9te]The Supplier shall provide CCS and the Buyer with the following information in respect of the proposed Key Subcontractor:

1.4.1 the proposed Key Subcontractor’s name, registered office and company registration number;

1.4.2 the scope/description of any Deliverables to be provided by the proposed Key Subcontractor; 

1.4.3 where the proposed Key Subcontractor is an Affiliate of the Supplier, evidence that demonstrates to the reasonable satisfaction of the CCS and the Buyer that the proposed Key Sub-Contract has been agreed on "arm’s-length" terms;

1.4.4 for CCS, the Key Sub-Contract price expressed as a percentage of the total projected Framework Price over the Framework Contract Period; 

1.4.5 for the Buyer, the Key Sub-Contract price expressed as a percentage of the total projected Charges over the Call Off Contract Period; and

1.4.6 (where applicable) Credit Rating Threshold (as defined in Joint Schedule 7 (Financial Distress)) of the Key Subcontractor.

1.5 [bookmark: _3znysh7]If requested by CCS and/or the Buyer, within ten (10) Working Days of receipt of the information provided by the Supplier pursuant to Paragraph 1.4, the Supplier shall also provide:

1.5.1 a copy of the proposed Key Sub-Contract; and 

1.5.2 any further information reasonably requested by CCS and/or the Buyer.

1.6 [bookmark: _2et92p0]The Supplier shall ensure that each new or replacement Key Sub-Contract shall include: 

1.6.1 provisions which will enable the Supplier to discharge its obligations under the Contracts;

1.6.2 a right under CRTPA for CCS and the Buyer to enforce any provisions under the Key Sub-Contract which confer a benefit upon CCS and the Buyer respectively;

1.6.3 a provision enabling CCS and the Buyer to enforce the Key Sub-Contract as if it were the Supplier; 

1.6.4 a provision enabling the Supplier to assign, novate or otherwise transfer any of its rights and/or obligations under the Key Sub-Contract to CCS and/or the Buyer; 

1.6.5 obligations no less onerous on the Key Subcontractor than those imposed on the Supplier under the Framework Contract in respect of:

(a) the data protection requirements set out in Clause 14 (Data protection);

(b) the FOIA and other access request requirements set out in Clause 16 (When you can share information);

(c) the obligation not to embarrass CCS or the Buyer or otherwise bring CCS or the Buyer into disrepute; 

(d) the keeping of records in respect of the goods and/or services being provided under the Key Sub-Contract, including the maintenance of Open Book Data; and

(e) the conduct of audits set out in Clause 6 (Record keeping and reporting);

1.6.6 provisions enabling the Supplier to terminate the Key Sub-Contract on notice on terms no more onerous on the Supplier than those imposed on CCS and the Buyer under Clauses 10.4 (When CCS or the Buyer can end this contract) and 10.5 (What happens if the contract ends) of this Contract; and
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1.6.7 a provision restricting the ability of the Key Subcontractor to sub-contract all or any part of the provision of the Deliverables provided to the Supplier under the Key Sub-Contract without first seeking the written consent of CCS and the Buyer. 
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Joint Schedule 10 (Rectification Plan)

		[bookmark: _gjdgxs]

Request for [Revised] Rectification Plan



		Details of the Default:

		[Guidance: Explain the Default, with clear schedule and clause references as appropriate]



		Deadline for receiving the [Revised] Rectification Plan:

		[add date (minimum 10 days from request)]





		Signed by [CCS/Buyer] :

		

		Date:

		



		Supplier [Revised] Rectification Plan



		Cause of the Default

		[add cause]



		Anticipated impact assessment: 

		[add impact]



		Actual effect of Default:

		[add effect]



		Steps to be taken to rectification:

		Steps

		Timescale 



		

		1.

		[date]



		

		2.

		[date]



		

		3.

		[date]



		

		4.

		[date]



		

		[…]

		[date]



		Timescale for complete Rectification of Default 

		[X] Working Days 



		Steps taken to prevent recurrence of Default

		Steps

		Timescale 



		

		1.

		[date]



		

		2.

		[date]



		

		3.

		[date]



		

		4.

		[date]



		

		[…]

		[date]



		

Signed by the Supplier:

		

		

Date:

		





		Review of Rectification Plan [CCS/Buyer]



		Outcome of review 

		[Plan Accepted] [Plan Rejected] [Revised Plan Requested]



		Reasons for Rejection (if applicable) 

		[bookmark: 30j0zll][add reasons]



		Signed by [CCS/Buyer]

		

		Date:

		





[bookmark: _1fob9te]
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Joint Schedule 11 - Processing Data 
HSE T/ 4556 – LAN TENDER

Annex 1 - Processing Personal Data

This Annex shall be completed by the Controller, who may take account of the view of the Processors, however the final decision as to the content of this Annex shall be with the Relevant Authority at its absolute discretion.  

1.1 The contact details of the Relevant Authority’s Data Protection Officer are: 



1.2 The contact details of the Supplier’s Data Protection Officer are



1.3 

1.4 The Processor shall comply with any further written instructions with respect to Processing by the Controller.

1.5 Any such further instructions shall be incorporated into this Annex.



		Description

		Details



		Identity of Controller for each Category of Personal Data

		The Relevant Authority is Controller and the Supplier is Processor

The Parties acknowledge that in accordance with paragraph 3 to paragraph 16 and for the purposes of the Data Protection Legislation, the Relevant Authority is the Controller and the Supplier is the Processor of the following Personal Data:



· [Business email, telephone numbers (to include Mobile numbers)





The Parties are Independent Controllers of Personal Data



The Parties acknowledge that they are Independent Controllers for the purposes of the Data Protection Legislation and in accordance with paragraph 18 in respect of:

· Business contact details of Supplier Personnel for which the Supplier is the Controller,

· Business contact details of any directors, officers, employees, agents, consultants and contractors of Relevant Authority (excluding the Supplier Personnel) engaged in the performance of the Relevant Authority’s duties under the Contract) for which the Relevant Authority is the Controller,

· [Insert the scope of other Personal Data provided by one Party who is Controller to the other Party who will separately determine the nature and purposes of its Processing the Personal Data on receipt e.g. where (1) the Supplier has professional or regulatory obligations in respect of Personal Data received, (2) a standardised service is such that the Relevant Authority cannot dictate the way in which Personal Data is processed by the Supplier, or (3) where the  Supplier comes to the transaction with Personal Data for which it is already Controller for use by the Relevant Authority] 

 

[Guidance where multiple relationships have been identified above, please address the below rows in the table for in respect of each relationship identified] 





		Subject matter of the Processing

		This use of business email and contact telephone numbers.





		Duration of the Processing

		26th March 2024 to 25th March 2029



		Nature and purposes of the Processing

		[Please be as specific as possible, but make sure that you cover all intended purposes. 



The nature of the Processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.

The purpose might include: employment processing, statutory obligation, recruitment assessment etc]



		Type of Personal Data being Processed

		Name, email address, business contact number



		Categories of Data Subject

		Customer



		International transfers and legal gateway

		UK to be stored UK only.



		Plan for return and destruction of the data once the Processing is complete

UNLESS requirement under Union or Member State law to preserve that type of data

		Relevant data to be destroyed at the end of the installation project and then subsequent data to be destroyed at the end of the contract.
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Call-Off Schedule 6 (ICT Services)

1. Definitions

1.1. [bookmark: _heading=h.gjdgxs]In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):

		"Buyer Property" 

		the property, other than real property and IPR, including the Buyer System, any equipment issued or made available to the Supplier by the Buyer in connection with this Contract;



		"Buyer Software"

		any software which is owned by or licensed to the Buyer and which is or will be used by the Supplier for the purposes of providing the Deliverables;



		"Buyer System"

		the Buyer's computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by the Buyer or the Supplier in connection with this Contract which is owned by or licensed to the Buyer by a third party and which interfaces with the Supplier System or which is necessary for the Buyer to receive the Deliverables;



		[bookmark: _heading=h.30j0zll]“Commercial off the shelf Software” or “COTS Software”

		Non-customised software where the IPR may be owned and licensed either by the Supplier or a third party depending on the context, and which is commercially available for purchase and subject to standard licence terms





		“Core Network”

		the provision of any shared central core network capability forming part of the overall Services delivered to the Buyer, which is not specific or exclusive to a specific Call-Off Contract, and excludes any configuration information specifically associated with a specific Call-Off Contract;



		[bookmark: _heading=h.dn3bxykdi7mj][bookmark: _heading=h.qnq3y52dyfa1][bookmark: _heading=h.bmc5hagtr92j]"Defect"

		any of the following: 

a) any error, damage or defect in the manufacturing of a Deliverable; or

b) any error or failure of code within the Software which causes a Deliverable to malfunction or to produce unintelligible or incorrect results; or



		

		



		

		



		

		c) any failure of any Deliverable to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Call Off Contract; or

d) any failure of any Deliverable to operate in conjunction with or interface with any other Deliverable in order to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Contract;



		"Emergency Maintenance"

		ad hoc and unplanned maintenance provided by the Supplier where either Party reasonably suspects that the ICT Environment or the Services, or any part of the ICT Environment or the Services, has or may have developed a fault;



		"ICT Environment"

		the Buyer System and the Supplier System;



		"Licensed Software"

		all and any Software licensed by or through the Supplier, its Sub-Contractors or any third party to the Buyer for the purposes of or pursuant to this Call Off Contract, including any COTS Software;



		"Maintenance Schedule"

		has the meaning given to it in paragraph 8 of this Schedule;



		"Malicious Software"

		any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;



		"New Release"

		an item produced primarily to extend, alter or improve the Software and/or any Deliverable by providing additional functionality or performance enhancement (whether or not defects in the Software and/or Deliverable are also corrected) while still retaining the original designated purpose of that item;



		"Open Source Software"

		computer software that has its source code made available subject to an open-source licence under which the owner of the copyright and other IPR in such software provides the rights to use, study, change and distribute the software to any and all persons and for any and all purposes free of charge;



		"Operating Environment"

		means the Buyer System and any premises (including the Buyer Premises, the Supplier’s premises or third party premises) from, to or at which:

a) the Deliverables are (or are to be) provided; or 

b) the Supplier manages, organises or otherwise directs the provision or the use of the Deliverables; or

c) where any part of the Supplier System is situated;



		"Permitted Maintenance"

		has the meaning given to it in paragraph 8.2 of this Schedule;



		"Quality Plans"

		has the meaning given to it in paragraph 6.1 of this Schedule;



		"Sites"

		has the meaning given to it in Joint Schedule 1(Definitions), and for the purposes of this Call Off Schedule shall also include any premises from, to or at which physical interface with the Buyer System takes place;



		"Software"

		Specially Written Software COTS Software and non-COTS Supplier and third party Software;



		"Software Supporting Materials"

		has the meaning given to it in paragraph 9.1 of this Schedule;



		"Source Code"

		computer programs and/or data in eye-readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all related design comments, flow charts, technical information and documentation necessary for the use, reproduction, maintenance, modification and enhancement of such software;



		"Specially Written Software"

		any software (including database software, linking instructions, test scripts, compilation instructions and test instructions) created by the Supplier (or by a Sub-Contractor or other third party on behalf of the Supplier) specifically for the purposes of this Contract, including any modifications or enhancements to COTS Software. For the avoidance of doubt Specially Written Software does not constitute New IPR;



		

		



		"Supplier System"

		the information and communications technology system used by the Supplier in supplying the Deliverables, including the COTS Software, the Supplier Equipment, configuration and management utilities, calibration and testing tools and related cabling (but excluding the Buyer System);



		

		





2. When this Schedule should be used

2.1. This Schedule is designed to provide additional provisions necessary to facilitate the provision of ICT Services which are part of the Deliverables.



3. Buyer due diligence requirements 

3.1. The Supplier shall satisfy itself of all relevant details, including but not limited to, details relating to the following;

3.1.1. [bookmark: _heading=h.1fob9te]suitability of the existing and (to the extent that it is defined or reasonably foreseeable at the Start Date) future Operating Environment; 

3.1.2. operating processes and procedures and the working methods of the Buyer; 

3.1.3. ownership, functionality, capacity, condition and suitability for use in the provision of the Deliverables of the Buyer Assets; and

3.1.4. existing contracts (including any licences, support, maintenance and other contracts relating to the Operating Environment) referred to in the Due Diligence Information which may be novated to, assigned to or managed by the Supplier under this Contract and/or which the Supplier will require the benefit of for the provision of the Deliverables.

3.2. The Supplier confirms that it has advised the Buyer in writing of:

3.2.1. each aspect, if any, of the Operating Environment that is not suitable for the provision of the ICT Services;

3.2.2. the actions needed to remedy each such unsuitable aspect; and

3.2.3. a timetable for and the costs of those actions.



4. Licensed software warranty

4.1. [bookmark: _heading=h.3znysh7]The Supplier represents and warrants that:

4.1.1. it has and shall continue to have all necessary rights in and to the Licensed Software made available by the Supplier (and/or any Sub-Contractor) to the Buyer which are necessary for the performance of the Supplier’s obligations under this Contract including the receipt of the Deliverables by the Buyer;

4.1.2. all components of the Specially Written Software shall:

4.1.2.1. be free from material design and programming errors;

4.1.2.2. perform in all material respects in accordance with the relevant specifications contained in Call Off Schedule 14 (Service Levels) and Documentation; and

4.1.2.3. not infringe any IPR.



5. Provision of ICT Services

5.1. The Supplier shall:

5.1.1. ensure that the release of any new COTS Software in which the Supplier owns the IPR, or upgrade to any Software in which the Supplier owns the IPR complies with the interface requirements of the Buyer and (except in relation to new Software or upgrades which are released to address Malicious Software) shall notify the Buyer three (3) Months before the release of any new COTS Software or Upgrade;

5.1.2. ensure that all Software including upgrades, updates and New Releases used by or on behalf of the Supplier are currently supported versions of that Software and perform in all material respects in accordance with the relevant specification;

5.1.3. ensure that the Supplier System will be free of all encumbrances;

5.1.4. ensure that the Deliverables are fully compatible with any Buyer Software, Buyer System, or otherwise used by the Supplier in connection with this Contract;

5.1.5. minimise any disruption to the Services and the ICT Environment  and/or the Buyer's operations when providing the Deliverables;



6. Standards and Quality Requirements

6.1. [bookmark: _heading=h.2et92p0]The Supplier shall develop, in the timescales specified in the Order Form, quality plans that ensure that all aspects of the Deliverables are the subject of quality management systems and are consistent with BS EN ISO 9001 or any equivalent standard which is generally recognised as having replaced it ("Quality Plans").

6.2. The Supplier shall seek Approval from the Buyer (not be unreasonably withheld or delayed) of the Quality Plans before implementing them. Approval shall not act as an endorsement of the Quality Plans and shall not relieve the Supplier of its responsibility for ensuring that the Deliverables are provided to the standard required by this Contract.

6.3. Following the approval of the Quality Plans, the Supplier shall provide all Deliverables in accordance with the Quality Plans.

6.4. The Supplier shall ensure that the Supplier Personnel shall at all times during the Call Off Contract Period:

6.4.1. be appropriately experienced, qualified and trained to supply the Deliverables in accordance with this Contract;

6.4.2. apply all due skill, care, diligence in faithfully performing those duties and exercising such powers as necessary in connection with the provision of the Deliverables; and

6.4.3. obey all lawful instructions and reasonable directions of the Buyer (including, if so required by the Buyer, the ICT Policy) and provide the Deliverables to the reasonable satisfaction of the Buyer.



7. ICT Audit

7.1. The Supplier shall allow any auditor access to the Supplier premises to:

7.1.1. inspect the ICT Environment and the wider service delivery environment (or any part of them);

7.1.2. review any records created during the design and development of the Supplier System and pre-operational environment such as information relating to Testing;

7.1.3. review the Supplier’s quality management systems including all relevant Quality Plans.



8. Maintenance of the ICT Environment

8.1. If specified by the Buyer in the Order Form, the Supplier shall create and maintain a rolling schedule of planned maintenance to the ICT Environment ("Maintenance Schedule") and make it available to the Buyer for Approval in accordance with the timetable and instructions specified by the Buyer.

8.2. [bookmark: _heading=h.tyjcwt]Once the Maintenance Schedule has been Approved, the Supplier shall only undertake such planned maintenance (other than to the Core Network)  (which shall be known as "Permitted Maintenance") in accordance with the Maintenance Schedule.

8.3. The Supplier shall give as much notice as is reasonably practicable to the Buyer prior to carrying out any Emergency Maintenance, including to the Core Network.

8.4. The Supplier shall carry out any necessary maintenance (whether Permitted Maintenance or Emergency Maintenance) where it reasonably suspects that the ICT Environment and/or the Services or any part thereof has or may have developed a fault. Any such maintenance shall be carried out in such a manner and at such times so as to avoid (or where this is not possible so as to minimise) disruption to the ICT Environment and the provision of the Deliverables.



9. Intellectual Property Rights in ICT

9.1. [bookmark: _heading=h.3dy6vkm]Assignments granted by the Supplier: Specially Written Software 

9.1.1. [bookmark: _heading=h.1t3h5sf]The Supplier assigns (by present assignment of future rights to take effect immediately on it coming into existence) to the Buyer with full guarantee (or shall procure assignment to the Buyer), title to and all rights and interest in the Specially Written Software together with and including:

9.1.1.1. [bookmark: _heading=h.4d34og8]the Documentation, Source Code and the Object Code of the Specially Written Software; and

9.1.1.2. [bookmark: _heading=h.2s8eyo1]all build instructions, test instructions, test scripts, test data, operating instructions and other documents and tools necessary for maintaining and supporting the Specially Written Software and the New IPR (together the "Software Supporting Materials").

9.1.2. The Supplier shall:

9.1.2.1. inform the Buyer of all Specially Written Software or New IPRs that are a modification, customisation, configuration or enhancement to any COTS Software; 

9.1.2.2. [bookmark: _heading=h.17dp8vu]deliver to the Buyer the Specially Written Software and any computer program elements of the New IPRs in both Source Code and Object Code forms together with relevant Documentation and all related Software Supporting Materials within seven days of completion or, if a relevant Milestone has been identified in an Implementation Plan, Achievement of that Milestone and shall provide updates of them promptly following each new release of the Specially Written Software, in each case on media that is reasonably acceptable to the Buyer and the Buyer shall become the owner of such media upon receipt; and

9.1.2.3. without prejudice to paragraph 9.1.2.2, provide full details to the Buyer of any of the Supplier’s Existing IPRs or Third Party IPRs which are embedded or which are an integral part of the Specially Written Software or New IPR and the Supplier hereby grants to the Buyer and shall procure that any relevant third party licensor shall grant to the Buyer a perpetual, irrevocable, non-exclusive, assignable, royalty-free licence to use, sub-license and/or commercially exploit such Supplier’s Existing IPRs and Third Party IPRs to the extent that it is necessary to enable the Buyer to obtain the full benefits of ownership of the Specially Written Software and New IPRs.

9.1.3. The Supplier shall promptly execute all such assignments as are required to ensure that any rights in the Specially Written Software and New IPRs are properly transferred to the Buyer.

9.2. [bookmark: _heading=h.3rdcrjn]Licences for non-COTS IPR from the Supplier and third parties to the Buyer

9.2.1. [bookmark: _heading=h.26in1rg]Unless the Buyer gives its Approval the Supplier must not use any:

a) of its own Existing IPR that is not COTS Software;

b) third party software that is not COTS Software

9.2.2. [bookmark: _heading=h.lnxbz9]Where the Buyer Approves the use of the Supplier’s Existing IPR that is not COTS Software the Supplier shall grants to the Buyer a perpetual, royalty-free and non-exclusive licence to use adapt, and sub-license the same for any purpose relating to the Deliverables (or substantially equivalent deliverables) or for any purpose relating to the exercise of the Buyer’s (or, if the Buyer is a Central Government Body, any other Central Government Body’s) business or function including  the right to load, execute, store, transmit, display and copy (for the purposes of archiving, backing-up, loading, execution, storage, transmission or display) for the Call Off Contract Period and after expiry of the Contract to the extent necessary to ensure continuity of service and an effective transition of Services to a Replacement Supplier.

9.2.3. [bookmark: _heading=h.35nkun2]Where the Buyer Approves the use of third party Software that is not COTS Software the Supplier shall procure that the owners or the authorised licensors of any such Software grant a direct licence to the Buyer on terms at least equivalent to those set out in Paragraph 9.2.2. If the Supplier cannot obtain such a licence for the Buyer it shall:

9.2.3.1. notify the Buyer in writing giving details of what licence terms can be obtained and whether there are alternative software providers which the Supplier could seek to use; and

9.2.3.2. only use such third party IPR as referred to at paragraph 9.2.3.1 if the Buyer Approves the terms of the licence from the relevant third party.

9.2.4. Where the Supplier is unable to provide a license to the Supplier’s Existing IPR in accordance with Paragraph 9.2.2 above, it must meet the requirement by making use of COTS Software or Specially Written Software.  

9.2.5. The Supplier may terminate a licence granted under paragraph 9.2.1 by giving at least thirty (30) days’ notice in writing if there is an Authority Cause which constitutes a material Default which, if capable of remedy, is not remedied within twenty (20) Working Days after the Supplier gives the Buyer written notice specifying the breach and requiring its remedy.

9.3. [bookmark: _heading=h.1ksv4uv]Licenses for COTS Software by the Supplier and third parties to the Buyer

9.3.1. The Supplier shall either grant, or procure that the owners or the authorised licensors of any COTS Software grant, a direct licence to the Buyer on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

9.3.2. Where the Supplier owns the COTS Software it shall make available the COTS software to a Replacement Supplier at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

9.3.3. Where a third party is the owner of COTS Software licensed in accordance with this Paragraph 9.3 the Supplier shall support the Replacement Supplier to make arrangements with the owner or authorised licencee to renew the license at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

9.3.4. The Supplier shall notify the Buyer within seven (7) days of becoming aware of any COTS Software which in the next thirty-six (36) months:

9.3.4.1. will no longer be maintained or supported by the developer; or

9.3.4.2. will no longer be made commercially available

9.4. Buyer’s right to assign/novate licences

9.4.1. [bookmark: _heading=h.44sinio]The Buyer may assign, novate or otherwise transfer its rights and obligations under the licences granted pursuant to paragraph 9.2 (to:

9.4.1.1. a Central Government Body; or

9.4.1.2. to any body (including any private sector body) which performs or carries on any of the functions and/or activities that previously had been performed and/or carried on by the Buyer.

9.4.2. [bookmark: _heading=h.2jxsxqh]If the Buyer ceases to be a Central Government Body, the successor body to the Buyer shall still be entitled to the benefit of the licences granted in paragraph 9.2.

9.5. [bookmark: _heading=h.z337ya]Licence granted by the Buyer

9.5.1. [bookmark: _heading=h.3j2qqm3]The Buyer grants to the Supplier a royalty-free, non-exclusive, non-transferable licence during the Contract Period to use the Buyer Software and the Specially Written Software solely to the extent necessary for providing the Deliverables in accordance with this Contract, including the right to grant sub-licences to Sub-Contractors provided that any relevant Sub-Contractor has entered into a confidentiality undertaking with the Supplier on the same terms as set out in Clause 15 (Confidentiality).

9.6. [bookmark: _heading=h.1y810tw]Open Source Publication

9.6.1. [bookmark: _heading=h.4i7ojhp]Unless the Buyer otherwise agrees in advance in writing (and subject to paragraph 9.6.3) all Specially Written Software and computer program elements of New IPR shall be created in a format, or able to be converted (in which case the Supplier shall also provide the converted format to the Buyer) into a format, which is:

9.6.1.1. suitable for publication by the Buyer as Open Source; and 

9.6.1.2. based on Open Standards (where applicable),

[bookmark: _heading=h.2xcytpi]and the Buyer may, at its sole discretion, publish the same as Open Source.

9.6.2. [bookmark: _heading=h.1ci93xb]The Supplier hereby warrants that the Specially Written Software and the New IPR:

9.6.2.1. are suitable for release as Open Source and that the Supplier has used reasonable endeavours when developing the same to ensure that publication by the Buyer will not enable a third party to use them in any way which could reasonably be foreseen to compromise the operation, running or security of the Specially Written Software, New IPRs or the Buyer System;

9.6.2.2. have been developed using reasonable endeavours to ensure that their publication by the Buyer shall not cause any harm or damage to any party using them;

9.6.2.3. do not contain any material which would bring the Buyer into disrepute;

9.6.2.4. can be published as Open Source without breaching the rights of any third party; 

9.6.2.5. will be supplied in a format suitable for publication as Open Source ("the Open Source Publication Material") no later than the date notified by the Buyer to the Supplier; and

9.6.2.6. do not contain any Malicious Software.

9.6.3. [bookmark: _heading=h.3whwml4]Where the Buyer has Approved a request by the Supplier for any part of the Specially Written Software or New IPRs to be excluded from the requirement to be in an Open Source format due to the intention to embed or integrate Supplier Existing IPRs and/or Third Party IPRs (and where the Parties agree that such IPRs are not intended to be published as Open Source), the Supplier shall:

9.6.3.1. [bookmark: _heading=h.2bn6wsx]as soon as reasonably practicable, provide written details of the nature of the IPRs and items or Deliverables based on IPRs which are to be excluded from Open Source publication; and 

9.6.3.2. include in the written details and information about the impact that inclusion of such IPRs or Deliverables based on such IPRs, will have on any other Specially Written Software and/or New IPRs and the Buyer’s ability to publish such other items or Deliverables as Open Source.

9.7. Malicious Software

9.7.1. [bookmark: _heading=h.qsh70q]The Supplier shall, throughout the Contract Period, use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor to check for, contain the spread of, and minimise the impact of Malicious Software.

9.7.2. [bookmark: _heading=h.3as4poj]If Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Government Data, assist each other to mitigate any losses and to restore the provision of the Deliverables to its desired operating efficiency.

9.7.3. Any cost arising out of the actions of the Parties taken in compliance with the provisions of paragraph 9.7.2 shall be borne by the Parties as follows:

9.7.3.1. by the Supplier, where the Malicious Software originates from the Supplier Software, the third party Software supplied by the Supplier or the Government Data (whilst the Government Data was under the control of the Supplier) unless the Supplier can demonstrate that such Malicious Software was present and not quarantined or otherwise identified by the Buyer when provided to the Supplier; and

9.7.3.2. by the Buyer, if the Malicious Software originates from the Buyer Software or the Buyer Data (whilst the Buyer Data was under the control of the Buyer).



10. Supplier-Furnished Terms

10.1. 	Software Licence Terms

10.1.1. Terms for licensing of non-COTS third party software in accordance with Paragraph 9.2.3 are detailed in Annex A of this Call Off Schedule 6.

10.1.2. Terms for licensing of COTS software in accordance with Paragraph 9.3 are detailed in Annex B of this Call Off Schedule 6.

10.2. Software Support & Maintenance Terms

10.2.1. Additional terms for provision of Software Support & Maintenance Services are detailed in Annex C of this Call Off Schedule 6.

10.3. Software as a Service Terms

10.3.1. Additional terms for provision of a Software as a Service solution are detailed in Annex D of this Call Off Schedule 6.

10.4. [bookmark: _heading=h.8tl5atoo9wyj] As a Service Terms

10.4.1. Additional terms for provision of a devices, utility and consumption models for technology infrastructure generally described as  “As a Service” solutions are detailed in Annex E to this Call-Off Schedule 6. 

11. [bookmark: _heading=h.qm31lgxw2gvs]  Customer Premises

11.1.  Licence to occupy Customer Premises

11.1.1.  Any Customer Premises shall be made available to the Supplier on a non-exclusive licence basis free of charge and shall be used by the Supplier solely for the purpose of performing its obligations under this Call- Off Contract. The Supplier shall have the use of such Customer Premises as licensee and shall vacate the same immediately upon completion, termination, expiry or abandonment of this Call-Off Contract [ and in accordance with Call-Off Schedule 10 (Exit Management)].

11.1.2. The Supplier shall limit access to the Buyer Premises to such Supplier Staff as is necessary to enable it to perform its obligations under this Call-Off Contract and the Supplier shall co-operate (and ensure that the Supplier Staff co-operate) with such other persons working concurrently on such Buyer Premises as the Buyer may reasonably request.

11.1.3. Save in relation to such actions identified by the Supplier in accordance with paragraph 3.2 of this Call-Off Schedule 6 and set out in the Order Form (or elsewhere in this Call Off Contract), should the Supplier require modifications to the Buyer Premises, such modifications shall be subject to Approval and shall be carried out by the Buyer at the Supplier's expense. The Buyer shall undertake any modification work which it approves pursuant to this paragraph 11.1.3 without undue delay. Ownership of such modifications shall rest with the Buyer.

11.1.4. The Supplier shall observe and comply with such rules and regulations as may be in force at any time for the use of such Buyer Premises and conduct of personnel at the Buyer Premises as determined by the Buyer, and the Supplier shall pay for the full cost of making good any damage caused by the Supplier Staff other than fair wear and tear. For the avoidance of doubt, damage includes without limitation damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

11.1.5. The Parties agree that there is no intention on the part of the Buyer to create a tenancy of any nature whatsoever in favour of the Supplier or the Supplier Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to this Call-Off Contract, the Buyer retains the right at any time to use any Buyer Premises in any manner it sees fit.

11.2.  Security of Buyer Premises

11.2.1. The Buyer shall be responsible for maintaining the security of the Buyer Premises. The Supplier shall comply with the reasonable security requirements of the Buyer while on the Buyer Premises.

11.2.2. The Buyer shall afford the Supplier upon Approval (the decision to Approve or not will not be unreasonably withheld or delayed) an opportunity to inspect its physical security arrangements.

12. [bookmark: _heading=h.9254b7fliu6s] Buyer Property

12.1.  Where the Buyer issues Buyer Property free of charge to the Supplier such Buyer Property shall be and remain the property of the Buyer and the Supplier irrevocably licences the Buyer and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Buyer Property.

12.2. The Supplier shall not in any circumstances have a lien or any other interest on the Buyer Property and at all times the Supplier shall possess the Buyer Property as fiduciary agent and bailee of the Buyer.

12.3. The Supplier shall take all reasonable steps to ensure that the title of the Buyer to the Buyer Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Buyer's request, store the Buyer Property separately and securely and ensure that it is clearly identifiable as belonging to the Buyer.

12.4. The Buyer Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Buyer otherwise within five (5) Working Days of receipt.

12.5. The Supplier shall maintain the Buyer Property in good order and condition (excluding fair wear and tear) and shall use the Buyer Property solely in connection with this Call-Off Contract and for no other purpose without Approval.

12.6. The Supplier shall ensure the security of all the Buyer Property whilst in its possession, either on the Sites or elsewhere during the supply of the Services, in accordance with Call- Off Schedule 9 (Security) and the Buyer’s reasonable security requirements from time to time.

12.7. The Supplier shall be liable for all loss of, or damage to the Buyer Property, (excluding fair wear and tear), unless such loss or damage was solely caused by a Buyer Cause. The Supplier shall inform the Buyer immediately of becoming aware of any defects appearing in or losses or damage occurring to the Buyer Property.

13. [bookmark: _heading=h.6vd3btkekz0i]Supplier Equipment

13.1. Unless otherwise stated in this Call Off Contract, the Supplier shall provide all the Supplier Equipment necessary for the provision of the Services.

13.2. The Supplier shall not deliver any Supplier Equipment nor begin any work on the Buyer Premises without obtaining Approval.

13.3. The Supplier shall be solely responsible for the cost of carriage of the Supplier Equipment to the Sites and/or any Buyer Premises, including its off-loading, removal of all packaging and all other associated costs.  Likewise on the Call-Off Expiry Date the Supplier shall be responsible for the removal of all relevant Supplier Equipment from the Sites and/or any Buyer Premises, including the cost of packing, carriage and making good the Sites and/or the Buyer Premises following removal.

13.4. All the Supplier's property, including Supplier Equipment, shall remain at the sole risk and responsibility of the Supplier, except that the Buyer shall be liable for loss of or damage to any of the Supplier's property located on Buyer Premises which is due to the negligent act or omission of the Buyer.

13.5. 4.5      Subject to any express provision of the BCDR Plan (if applicable) to the contrary, the loss or destruction for any reason of any Supplier Equipment shall not relieve the Supplier of its obligation to supply the Services in accordance with this Call Off Contract, including the Service Levels.

13.6. The Supplier shall maintain all Supplier Equipment within the Sites and/or the Buyer Premises in a safe, serviceable and clean condition.

13.7. The Supplier shall, at the Buyer’s written request, at its own expense and as soon as reasonably practicable:

13.7.1. remove from the Buyer Premises any Supplier Equipment or any component part of Supplier Equipment which in the reasonable opinion of the Buyer is either hazardous, noxious or not in accordance with this Call-Off Contract; and
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13.7.2. replace such Supplier Equipment or component part of Supplier Equipment with a suitable substitute item of Supplier Equipment. 
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Call-Off Schedule 7 (Key Supplier Staff)
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Call-Off Schedule 7 (Key Supplier Staff) 

1.1	The Order Form 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:

[bookmark: _heading=h.gjdgxs]

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.
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Call-Off Schedule 11 (Installation Works)

1. When this Schedule should be used

1.1. This Schedule is designed to provide additional provisions necessary to facilitate the provision of Deliverables requiring installation by the Supplier.

2. [bookmark: _heading=h.gjdgxs]How things must be installed   

2.1. [bookmark: _heading=h.30j0zll]Where the Supplier reasonably believes, it has completed the Installation Works it shall notify the Buyer in writing. Following receipt of such notice, the Buyer shall inspect the Installation Works and shall, by giving written notice to the Supplier: 

2.1.1. [bookmark: _heading=h.1fob9te]accept the Installation Works, or 

2.1.2. [bookmark: _heading=h.3znysh7]reject the Installation Works and provide reasons to the Supplier if, in the Buyer’s reasonable opinion, the Installation Works do not meet the requirements set out in the Call-Off Order Form (or elsewhere in this Contract).

2.2. If the Buyer rejects the Installation Works in accordance with Paragraph 2.1.2, the Supplier shall immediately rectify or remedy any defects and if, in the Buyer’s reasonable opinion, the Installation Works do not, within five (5) Working Days of such rectification or remedy, meet the requirements set out in the Call-Off Order Form (or elsewhere in this Contract), the Buyer may terminate this Contract for material Default.

2.3. The Installation Works shall be deemed to be completed when the Supplier receives a notice issued by the Buyer in accordance with Paragraph 2.2.1 Notwithstanding the acceptance of any Installation Works in accordance with Paragraph 2.2), the Supplier shall remain solely responsible for ensuring that the Goods and the Installation Works conform to the specification in the Call-Off Order Form (or elsewhere in this Contract). No rights of estoppel or waiver shall arise as a result of the acceptance by the Buyer of the Installation Works.

2.4. Throughout the Contract Period, the Supplier shall have at all times all licences, approvals and consents necessary to enable the Supplier and the Supplier Staff to carry out the Installation Works.

[bookmark: _heading=h.2et92p0]
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[bookmark: _heading=h.gjdgxs]

Call-Off Schedule 15 (Call-Off Contract Management)



1. Definitions

1.1  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 4.1 of this Schedule;



		"Project Manager"

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







2. Project Management

2.1 [bookmark: _heading=h.30j0zll] 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.

2.2  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.

2.3  Without prejudice to paragraph 4 below, the Parties agree to operate the boards specified as set out in the Annex to this Schedule.

3. Role of the Supplier Contract Manager

3.1 The Supplier's Contract Manager's shall be:

3.1.1 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; 

3.1.2 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 delegated person's responsibility to fulfil the Contract Manager's responsibilities and obligations; 

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

3.1.4 replaced only after the Buyer has received notification of the proposed change. 

3.2 The Buyer may provide revised instructions to the Supplier's Contract Manager's 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. 

3.3 Receipt of communication from the Supplier's Contract Manager's by the Buyer does not absolve the Supplier from its responsibilities, obligations or liabilities under the Contract.



4. Role of the Operational Board

4.1  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.

4.2  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.

4.3  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.

4.4  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.

4.5  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.

5. Contract Risk Management

5.1 Both Parties shall pro-actively manage risks attributed to them under the terms of this Call-Off Contract.

5.2 The Supplier shall develop, operate, maintain and amend, as agreed with the Buyer, processes for:

5.2.1 the identification and management of risks;

5.2.2 	the identification and management of issues; and

5.2.3 monitoring and controlling project plans.

5.3 The Supplier allows the Buyer to inspect at any time within working hours the accounts and records which the Supplier is required to keep.

5.4 The Supplier will maintain a risk register of the risks relating to the Call Off Contract which the Buyer's 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:
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[bookmark: _Toc228248476][bookmark: _Toc156374876]
Background to the Project



As part of HSE’s upgrade and modernisation programme, HSE is undertaking a refresh of its wireless access point and network infrastructure in its area offices.  This will support HSE’s move to adopting a “Wireless First “ strategy across the HSE estate and support the anticipated future rollout of WiFi6 enabled devices.  

The equipment refresh programme has enabled changes to HSE’s telephony and desk-based fixed internet port requirements, providing an opportunity to reduce the density of layer 2 switch requirements in each HSE office.

HSE has made a strategic decision to continue with the use of wireless access points and network switches from CISCO/Meraki and will specify the equipment required. The specified equipment will require licensing and support, potentially under an Enterprise Agreement, for a minimum of 3 years up to 5 years. 

HSE requires the supplier to provide an installation and disposal service for the replacement of the existing access points and network switches installed at the specified HSE offices to be replaced by the new equipment. HSE has 20 office locations that are within scope, covering England, Scotland and Wales.  These offices, including their addresses are listed in Appendix C.

HSE’s current planning assumption is that the Local Area Network (LAN) replacement will be delivered in 2 distinct phases:

Phase 1: Equipment procurement completing and hardware received and evidenced by 31st March 2024

Phase 2: Installation and disposal expected to commence between April and June, with  completion estimated 31st October 2024



[bookmark: _Toc156374877]Supplier Requirements



Supplier requirements have been split into the following areas:



1. Hardware purchase;

2. Licence agreement;

3. Installation;

4. [bookmark: _Hlk156848274]Logistics including: preparation, delivery and testing; 

5. Disposal and removal; and 

6. Security. 



HSE’s preference is to select one supplier to fulfil the entire requirement. However, HSE reserves the right to split the order if circumstances dictate and considers that, in doing so, offers HSE an opportunity to expedite the project in a more timely or cost-effective manner.



[bookmark: _Toc156374878]Hardware Purchase



1.1 The supplier will provide the listed hardware and equipment: 

		Device

		Type

		Qty



		Meraki CW9166-MR

		Wireless Access Point

		145



		Meraki MR44 

		Wireless Access Point

		59



		Meraki MS225-24P

		Network Switch

		112



		Meraki 0.5m 40Gigabit Stack Cable

		Stack Cable

		166



		GLC-SX-MMD - Cisco Compatible 1000BASE-SX SFP

		SFPs

		56



		MA-SFP-1GB-SX - Cisco Meraki Compatible 1000BASE-SX SFP

		SFPs

		56







1.2 HSE require the Hardware stated in point 1.1 to be purchased and available in a bonded warehouse by the 31st March 2024, including the appropriate evidence (photos) and confirmation that it is now owned by HSE by the stated date. The supplier must indicate the lead times for the delivery of the hardware. The supplier is required to store the purchased hardware and equipment securely for up to 9 months to support the rollout to HSE’s offices.



1.3 The supplier will provide a mechanism for hardware and equipment to be requested for delivery to a HSE site from the storage site during phase 2 of the project.



1.4 For equipment requested for delivery during phase 2, the supplier is required to deliver the equipment to each of HSE’s 20 sites when required for implementation. HSE will work with the supplier to agree a schedule for delivery.  The equipment required per site is listed in Appendix A. All SFPs are to be delivered to HSE’s Bootle Office upon request.



1.5 Suppliers are asked to confirm an estimated timeframe from when equipment is requested for delivery to a HSE site and this being received by the site. 



1.6 HSE is currently conducting a separate wireless survey of HSE’s offices. The results of this survey may require HSE to purchase additional access points depending on the results of the survey. Suppliers should assume that the number of access points required may increase by up to 10%. Suppliers are asked to incorporate this flexibility within their cost model and acknowledge in their response.



1.7 A product is deemed to be “Dead on Arrival” (DOA) if it fails within 7 days of delivery and activation at a HSE premise. The supplier will be required to replace any products that are found to be DOA within twenty-four (24) hours of notification and at the supplier’s cost. The supplier must provide full details of the process for dealing with any DOA kit provided under this project, including details of who HSE should contact in the event that this should occur.  HSE then expects the supplier to fully manage the DOA process; including being HSE’s first point of contact, managing the collections, liaising with manufacturers and the full replacement / returns process.   



1.8 The supplier must provide full details of the standard warranty for all equipment provided under this project. This should include options for both a 3 year and 5 year warranty option in the response. 



1.9 Warranty information for each item must be provided, including how the supplier will manage any device issues/faults during the warranty period; for example: can a temporary replacement device be offered.  The supplier is expected to manage the warranty replacement process in its entirety. 



[bookmark: _Toc156374879]Licence Agreement



2.1 HSE is keen to explore the Enterprise Agreement (EA) option for the specified equipment. The supplier has been asked to factor licensing and the EA option into the response. 



2.2 The supplier is required to include the necessary licensing to support the hardware shown in requirement 1.1 above. 



2.3 In addition to the hardware stated in point 1.1, the supplier will need to ensure a proposed EA includes the existing hardware listed at Appendix C. HSE must ensure continued service of the existing Cisco Meraki estate while it transitions to the new hardware as set out in section 3.



2.4 Appendix C also includes existing hardware that will not be replaced but will remain on the estate and needs to be licenced accordingly.



2.5 For further details regarding the EA, suppliers should contact Cisco Meraki (Paul Berry).





Installation



3.1 The supplier is requested to provide implementation services across the identified 20 HSE offices. This needs to be considered as two separate components:



a. The installation of new access points, replacing existing access points. 

b. The installation of new LAN network switches, removing and replacing existing LAN network switches. 



3.2 The installation of new LAN network switches does have a dependency on HSE’s Telephony Project (expected to start between April and June 2023) and this will be factored into HSE planning for phase 2 activity. Suppliers are asked to consider 2 options in their response to support this and provide a high level plan for each: an option to complete both installation elements together and an option to complete installation elements separately.



a. To complete both installation elements together in point 3.1, or;

b. To complete installation elements separately.



3.3 The supplier is expected to undertake work during regular working hours between 8am-5pm. HSE will ensure offices are available by communicating with colleagues once a schedule is agreed for the 20 sites. 



3.4 HSE will work with the supplier to agree the order in which sites are to completed, with a principle of completing less complex offices first.  Suppliers must confirm that all engineers for the Access Point replacement and installation have been trained in working at heights.  Suppliers will be expected to provide Risk Assessment Methodology (RAMs) for installation each site.






Logistics: Preparation, Delivery and Testing



4.1 The supplier will deliver equipment to the identified 20 HSE sites and a breakdown of equipment is outlined in Appendix A. This will be in line with an agreed schedule with the supplier for phase 2. 



4.2 The equipment allocated to each HSE site outlined in Appendix A may be subject to change.  HSE will confirm any changes and allocation of goods to HSE sites prior to despatch.



4.3 Addresses for all locations are included in Appendix C.



4.4 The supplier is required to asset tag the equipment and supply HSE with a detailed spreadsheet of equipment, serial numbers, and asset tag numbers. HSE will supply the asset tags for use by the supplier.  



4.5 The supplier must provide to HSE in a reportable format (preferably CSV/Excel) serial number, asset and make/model data and who shipped to, for all devices. HSE will work with the successful bidder to agree the process for providing this data.  The supplier can suggest alternative methods for providing this information.





Disposal and Removal



5.1 The supplier will be required to remove existing LAN equipment from identified sites, recording the asset number for all items that are being removed. The equipment expected for removal is listed in Appendix B.



5.2 HSE would like suppliers to quote for and offer a removal  and disposal service for the current equipment that will be replaced. This will also occur as part of phase 2 activity.



5.3 Where there is a local WEEE disposal process in place, the supplier will be expected to follow this process for non-memory retaining kit to ensure the safe and appropriate disposal of all equipment. Non-memory retaining kit will include cables.  Suppliers can suggest alternative proposals to ensuring non-memory retaining kit it WEEE disposed.



5.4 Where there is no local disposal process in place and/or equipment is memory retaining, the supplier will be expected to return this to the HSE Bootle Office, Redgrave Court. This will only be required should HSE not proceed with the quoted service as specified in point 5.2.



5.5 Equipment returned for disposal should be sent through to: 

Asset management team

Health & Safety Executive

Redgrave Court, Merton Road, Bootle 

L20 7HS





Security 



6.1 The selected supplier will be escorted on site and we require all staff to be Baseline Personnel Security Standard cleared as a minimum.



6.2 The supplier should be agreeable to signing a non-disclosure agreement.



6.3 HSE expects the supplier to be compliant with the UK GDPR and Data Protection Act 2018, and must provide appropriate evidence to confirm. 



6.4 The supplier will explain how they will securely store any data provided by HSE.  At the end of the contracted work, the supplier will be expected to delete all HSE data, the supplier should outline their process to achieve this and provide the confirmation.



6.5 The successful bidder will be expected to enter into a Data Processing Contract with the HSE on contract award.



[bookmark: _Toc1023586056][bookmark: _Toc156374881]Timeline



7.1	The equipment is required to be in the supplier’s secure warehouse/storage by 31st March 2024 and confirmation details supplied to HSE. Evidence of stock must be provided before payment can be authorised to the supplier. 



7.2	The agreement for HSE existing hardware as listed at Appendix B expires on the 26th March, the supplier must ensure any suggested agreement allows a continuation of the existing hardware.



7.3 	The supplier must be ready to commence implementation activity from 1st April 2024.



7.4 	The supplier is to confirm the estimated effort required to complete the removal and installation of all equipment during phase 2, based upon the number of wireless access points and switches. HSE will work closely with the supplier to agree a detailed schedule for delivery.  



[bookmark: _Toc1056286953][bookmark: _Toc156374882]Communication with HSE



8.1	The supplier’s main point of contact will be the local site contact via the ITS Project Management Team, details to be provided with the preferred bidder. mailto:The supplier is expected to include these recipients in all communications about this project. 



Costs



9.1 In their response, suppliers should itemise all costs including those for :

· Purchased hardware and any other equipment;

· Storage and service wrap;

· Installation – costs for the options requested;

· Disposal and removal;

· License agreement for either a 3 or 5 year term or both, to include purchasing options (annually or upfront);

· Support and warranty.



[bookmark: _Toc1842886723][bookmark: _Toc156374883]Summary



The specification outlines the full requirements for the supply of equipment and hardware including the installation of new equipment. The purchase should include the appropriate licencing, warranty and support for associated hardware, which may form part of a Cisco EA. 
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Appendix A – New Equipment Breakdown Per Site



		Site

		MS 224-24P Switches

		AP MR44 Access Point

		CW9166-MR Access Point

		Stack Cables



		Aberdeen

		2

		5

		

		4



		Ashford

		2

		2

		

		4



		Basingstoke

		2

		5

		

		4



		Bedford

		2

		4

		

		4



		Birmingham

		2

		3

		

		4



		Bootle

		36

		

		47

		36



		Bristol

		2

		2

		

		4



		Buxton

		40

		

		66

		40



		Carlisle

		2

		2

		

		4



		Carmarthen

		2

		2

		

		4



		Chelmsford

		2

		3

		

		4



		Crewe

		2

		2

		

		4



		Inverness

		2

		1

		

		4



		Newcastle

		2

		4

		

		4



		Norwich

		2

		2

		

		4



		Nottingham

		2

		3

		

		4



		Oxted

		2

		2

		

		4



		Plymouth

		2

		3

		

		4



		Sheffield

		2

		3

		

		4



		York

		2

		6

		

		4



		Total

		112

		54

		113

		166
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		[bookmark: _Hlk156920153]Site

		MS350-48FP

		MS225-48FP

		MR-42



		Aberdeen

		2

		6

		5



		Ashford

		2

		N/A

		2



		Basingstoke

		2

		5

		5



		Bedford

		2

		4

		4



		Birmingham

		2

		3

		3



		Bootle

		N/A

		71

		40



		Bristol

		2

		N/A

		2



		Buxton

		N/A

		36

		54



		Carlisle

		2

		N/A

		2



		Carmarthen

		2

		N/A

		2



		Chelmsford

		2

		N/A

		3



		Crewe

		2

		N/A

		2



		Inverness

		2

		N/A

		1



		Newcastle

		2

		2

		4



		Norwich

		2

		N/A

		2



		Nottingham

		2

		3

		3



		Oxted

		2

		N/A

		2



		Plymouth

		2

		N/A

		3



		Sheffield

		2

		1

		3



		York

		2

		13

		6



		Cardiff *

		2

		1

		



		Edinburgh*

		2

		N/A

		



		

		40

		144

		148







Note - *  Switches need a subscription licence but will not be replaced under the renewal programme





The following switches will remain on the estate and require a licence



		Site

		MS410-HW

		MX400

		MS225-48FP

		MR42-HW



		Farnborough

		N/A

		2

		6

		N/A



		Bootle

		N/A

		2

		N/A

		N/A



		Buxton

		2

		N/A

		7

		7
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