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B individ

These Individual Contrac
that are

lv to all Orders/Individual Contracts

ority and the Su!. I

I Section WO Do

Section Three — Compulsory Terms and Conditions

B ¢ "hese Terms and Conditions cannot be removed, amende {jjjjjded to.

-
o .
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| Sectio'lidu

-During f th
enter in

Participating A ities will
N I

s for specified p

In acco ndividual Contracts Eased on a
Framework Agreement are to be awarded before the end of the term of the Framework

| Agreement itself. The dJjji G co<;s not need to JJvith the R

duration of the Framework Agreement, but might, as appropriate, be shorter or longer. In

particular, the Customer is allowed to set the length of Individual C_sed on_
rk Agreement taking account of factors such as the time -d for their

In accordance with The
implement, amend or prq
Software Products and A
such a r alt
Compet ct.

ustomer may choose to
ose contained within the
erms and Conditions. Any

ontained wit_ Furthe_

B norde T

1. N ting prs on the —/ork _

icular requirement.

en re-openilillcetitio EEGEGNG

should follow the steps below:

2. br formulating a
gk /product aed.
3. eCiTication/product orief to aII_

uppliers quoting ber. Areasonable and
proportionate ti | be set for the submission of fully completed Tender
responses.

. 4, 'cei , unopened and u_1ti| the_
e

d closi assed. Responses
received after th te and time should be rejected unopened.
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5. rdance with the c-ted in _
a used must be the same
Agreement or p ereof,
e weightings a their I
6. cluding brief demon L

ot.

| 7. Arequired ’stan”rther Competitions*ier 2 1N
Framework Agreement. However it is advisable to hold a standstill period in relation

to a Further Competition as it is possible a Supplier may challen onand

B -y to court for a ‘declaration of ineffectiveness’ which could lejjjjjje Individual |}

Headline Assessment Criteria

Direct Award — Placing hpable Supplier awarded on the Framewor
Agreement, without re-o h set out below.

Regulation 33(8)(a) of th
for making a Direct Awa
. Supplie

2015) sets out the criteria
Agreement is concluded with more than one

go ici aorke sarvices and sucherne_
the

ctive co he Suppliers on the Framework
hal | oy

ay be placed under this
ustomer can meet any one of the following objective

. M ce they can identify the
or their requirement

ds/Services withiﬂstomer_

e Framework Agreement

In accordand
Framework Agreement p

B conditi'

e Customer is satij
Supplier that offd

. . # is
. e Supplier sco

evaluation
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i o ':es r ne Vendor/SuppIi- ]
. ty of exi lier

-In any ntra for the chosthracting-

B method agcdual ; B I

Order P

I The following instructioM be placed under ﬁnework-

Agreement.
I P ther Competition ] |
d

Particip
e Frame
Full detj
Name a
eed

information
ishment to whom delivery is to be made

All Orders must be placel mail, fax, post or telephone. Suppliers are required to
confirm ders B ephone muinfirme
in writi purpos " writing’ will include e-mail).

. Orders |

., - -
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. Sectlor'l

Interp

. The int

ent including a hedules
and ap -

e the singular mcIu

e reference to gender includes the other gender and the neuter; _ _

erere e O W < PTdPNY .:.. V. PDlIdV O
a screen, e-mail, or reproducing words in a
visible form and {

strued accordingly.

At all times during the Frj beriod the Supplier shall be an independent

B supplie g i bate or impl|illor~ R

employ cy, partnership or joint venture
between the Contracting d the Supplier, consequently neither the party to the
Frame nt less speuﬁca“tloned

within t work Ag

Unless @ R aal veenthe partie,mngatio_

on the Con jsreement and nothing in
the Framework Agreeme| an obligation upon or in any way constrain or hinder

. the Co hori ercising o-uties o_

powers ontract lead to a liability under the
Framework Agreement ( racting Authority to the

Supplier.
—_—.. — -
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ngland which is di ly fundedb
Education (DfE) ndepend
ntrol. —

Means any corporation, partnership, joint venture or
other business entity in which the Supplier owns,
directly or indirectly, stock or a capital or profit
interest.

Means an Alternative Supp! || | lGz>arewd

Agreement utilised due to fail {JJffontractual

Alternative Supplier

, but
b a

e Kent
sibility
elating
ts and

Ltd a

pted as
ight be

operty,

e | data

Reataction Act, but aIways subject to the
g Act.

nths from the official Framework

Contract Year
eement start date.
tor body, in {jjiljance KN
via KCS Professional Services), that has
- agreed to take responsibility for the Tender process,

' nd overarchi-)nsibili_
S———\ccement
i e Bbeogees and m Sm‘rocess(_
¢ contract ocess
Cost Price Vieans the buy-in price from an external supply chain

uthority Y pub N
b, as define in Section One, can access
Agreement and who shall take

full responsibility for their own Individual Contracting

et mplete SN < b, W

geroeanoeontractng Authority, giving access to
utilise the Framework Agreement

. Contrg

. Custo
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Personal Data held by the
t, and/

is Framework A ent, incl
reach;
eans, an assessment by the Controller of the impact

processing on the-)n of Pe
Data;

Legislation that has been orjj | oduced

the world to protect personal [JJJndled in

Data Protection Legislation

d
hnt to
brsonal

is

O WO 5 At/ O

grder. Such documents might
ged to, user guides and

ans any act, event or cause beyond the reasonable

Yy
Frame arching Framework Agreement

. - between the Contracting Authority and the Supplier

Force Majeure

d Individual ts are
clude all terms, conditions and
ed within an which

dy be ente by _
guiiias /Customers and the

upplier(s).
o the Co orM

W Freme me - O
ed as a percentage of the net invoice
d through the Framework

cess by which Cuﬂarticip i
in the Goo s thro
Goods/Services

Agreement.

n

ong all capable Suppliers.
Means the Goods or Services to be provided by the
Supplier in accordance with the Framework Agreement
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ons and requirem-mq

Meape the plag o be developed by ustomerand
- will contain a sc e of tas/ =8

e g for completion jd tasks,

ne party responsible for e tasks,
ogether with milestones to be achieved and against
bnts may be enacted
Means the Contract created between a Participating

Authority/Customer and Sul | o ds an
Services following a Further Cqjfifion or Direct

Individual Contract

as
hority

le for a
blvency
bme  or
t of, its

b order
tion or
gupis

charge
BT A led to
gf ooy manies paid in advance.

County Council who takes

ging the Tender process and the
MewOork Agreement.

B Lew bordinate | n wit

jon 21(1) of the Interpretation Act 1978,

KCS Professional Service

| | bye-law, enforceable right within the meaning of

uropean Colllllllies AN

_ der, regulatory policy, mandatory
-- idance gr code o actice,jumofa r%
es or req ts wit
bgdind to comply;
oney specified as the total amount of
ieved Par Id getq
es certain part(s) of the Framewor
ontract.
Means a period of ten (10) working days.

Means a breach that has serious conseguences on the
ork Agrir Indivi

Liguidated Damages

Liquidated Damages Pe
Material Breach
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ers of the Central
ework Agreement from the

transfers all of tm)bligatio

nder a Contrac third part
rties. The origina y is
extinguished and a new Contract is created.

rder for Goods/Ser- is place
the Participating Authority/Customer with the Supplier

under an Individual Contradii N

Means a Member Authority t Hetailed in Sectid

l Order

ating Authority

t and

Hual

Ans,

Processor processing Personal Data on
Required to maintain records of
sonal Data and processing activities. Has legal

 for a breac

Protec ate technical and organisational

- measures which may include: encrypting Personal
. ' entiality, int vailabi

ems and services, ensuring that

- iohilin of 2 od stoPersomcanb_
ent, a

anner after
geevaluating the effectiveness of

€ such measures adopted by it
s A

bid to the
cipating Authority if Supplier
eet the specified standards in

the Service Level Agreement (SLA)
Supplieri

rvices to be provi
ents and Individual

mewor

Contract/Order.
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bngement where one
. . D cooperate to advance their
- mutualintere or where a contra is to provide an
SN, o Goods/Servic ich forms
- gntract.
Ftnira party appointed tomess Persona
Data on behalf of the Supplier related to this
greement.
Means the Supplier appointed as part of the Tender

process to the Framework 4 Il hom h

agreed to supply the Goods/SJlunder the terms

Supplier

ance
cluding
and

to
uch

Means an organisation that acquires or develops|
software to sell via a selected Supplier.
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N Sectio'mp

m t -

. 11 S pro lating to Individ ntracts, -
t vidual Iitions, together with the  Purchase
Order/Form of Direct Award, shall apply to the purchase of the Goods and/or Services

l by the Contractin rities, and/or Cust-om the -

Supplier, to the exclusion of all other terms and conditions including any which the

Supplier may purport to apply under any sales offer or similar do i | | |Gz e

Agreement.

2. Due Diligence and

B ] ust " 5 prior to Indiﬂontra(-

C(

B"uust ing to the s of
e d futurd g processes and procedures and
the working me the Customer/Participating Authority; nershlp
f capa br/Particip uthorlt

c S, i /or Services and any existing
Individgareornracy " S the Supplier.

Tmﬂus pauority, in Mof eac_
a he ope r the provision of Goods

and/or Services, th bd to remedy each aspect and a timetable for and costs
of those actions. For the purpose of this Clause ‘in writing’ includes e-mail. Each Party

B s to ult, incurred ducljjjjiivracie SR
d ies, omi

Page 16 of 49
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ditional costs re_om an_

isinterpretation of the

to the accuracﬁthe due
I
N

B
u
r
d

B in possession om correct
in cy of all information supplied to each

Party in connectio NN <> 79 Ao c o > N
Conflict of Interest I e

4.2

4.3

4.4

5.

all shareholders, directors and members) in
jpating Authority.

by employees of t
connection with m

The Supplier shall gemority as soon as practically

D Rk oS ¢ ,orislikelytﬂ I

If the
4.3.1

Terminat
plier

d to this or any other Individual Contract in place with

Participating -y may;_

dual Contract with immediate effect, by giving the

b _incurred resulting from the
. . ative Supplier, for the

indg dial Coptract norind 2nvlass as 3 con e of th
ﬂ’ch . ——

This Clause shall af B Tnalvidual contract period and for a period of two (2)
ontract expiry date.

—_—.. — -

Page 17 of 49
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mer Participating- that: _
51 T

. i i i itle guarantee andﬁfrom all
H e . I
| 52 O oods and/or Se-s will be N

out or referred to in the Purchase

Order/Individual C -
i e o C

5.3 Each of the Parties warrants its power to enter into this Individ“ and h_
_tained all necessary approvals to do so. - -

/

and with Juirements and regulations;
5.6.3 the Good
by the
Order/In{

atio

biafor the purpose intended
ecified in the Purchase
all applicable laws and

comply Wi

5 ill not infringe any intellectual

— hird party.
I I

5.7 Empres in Clause 5 (hereinafter referred
tQas “Warranties’ Jed a3 g separate representation o nty ani
s ited S or by anﬂterm

t

T i ckno
t Con

5.9 The Warranties s _ : ithstanding delivery or
payment for the SN Scrvices and notwithstanding termination of this

| b trac
n * NN .
6. Duration of Indivi

ipatino Authority hﬂred int_

Page 18 of 49

UK OFFICIAL



UK OFFICIAL

s 2015’ Individual-s base_

end of the term of the
al Contract doe need to
t (48 months), ight, as-
er/Participatin hority is
on a Framewor eement -
eeded for their performance, where

ul life of more thanFyears is -
ual Contract is

maintenance of <
included or where extensive training of staff to perform the Indivi

needed. I I

7.5

7.6

If there is an IPR Cl
Customer/Particip;
(including professig
CiiiiaSniitingtc € N

ing Authority and each
i costs or expenses
e Supplier will have sole

Ifan TPH pated the Supplier must at its own expense and the

c pic I .
tain for ustomer/Participating Authority

the rights i and 7.2 without infringing any third party IPR

e or hat don’t- IPR _

performance of the Goods
S
Ammn of t id or unenforceable shall,
to the extent of su r unentorceability be deemed severable and shall not
affect any other provision of this Individual Contract that shall remain in force to the

Waiver
Page 19 of 49
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asion (whether e>_mp|iec_

all prejudice its rights to

dispose of any part of its rights and/or

I obligations under Mthe explicit written-y of the -
other Party, which will not be unreasonably withheld.
I o Viajeure ] -

Individua y _other Individual Contract with the
Custome orbearing to show favour
or disfavg Mual Contract or any other
Individua . peeme Authority.

. /Ilth the CustomMcipatinF

ror persons employed by him or acting on his behalf

' hav blic Bodies C<-ractice_
ct 1889 1906 to 1916 or have given any

fee orre bipt of which is an offence under the Local Government

972

— e amount of the Tender
Vi = ngementMy othe,
ﬁ:n o o Tenders) _

12.1.3.1 d 10 a person otner than the Customer/Participating

ority the amount or the approximate amount of his Tender

in confidence of -ropriat_

tain insurance premium
quired for the preparation of his Tender).

Page 20 of 49
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hy other person wl-at othe_
as to the amount of any
I I

ny sum of mon aluable
ny person ford r having L

sed to be done in relation to any other

IR < O "¢ ©f - I
apbove.

B thc ourpose of this Clause the expression “loss” shall include the|jjjjjjjable costto |}

14.2

14.3

s
bly: and shall not disclose any Confidential
Information belong bn without the prior written
consent of the ot 0 such extent as may be
necessary for the e omaemen cxcept where disclosure is

T B T —

The Su pcessary precautions to ensure that all Confidential

L'tai hority under -mectic_
dividual

en { I advisors-sultant_

dividual Contract as is strictly
. ontract and only to the

tn e Ne Armance 0 he Indi 'ualcontrah _

treateg i t prior approval) or used
by any st oressional aavisors or consultants’ otherwise than for

the purposes ot the Individual Contract.

\/\tcons Customer/Participating

Authority, the Su ensure that staff or such professional advisors or

confidential and 9

[

Page 21 of 49
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e commencing w{Enectio

ceived otherwisa for the-
I N

145 T . . apply to any Confidential Information

BN Condition); ] -

. 14.7

14.8

received by one P I
14.5.1  which is or becomes public knowledge (otherwise th|jjjj| | |} JJ §> of '

g Authority has used its resources.

14.6.2  disclosing ®m the Supplier:
daie 2.1 g Cy of the Cr

roviding any tho th_

hriicipating Authority for any purpose relating to or

m.Z.B brmation under sub-paragraph

4.6.2.2 the Customer/Participating Authority discloses
pr the pur-cerne
treated in confidence and that
e appropriate.

gome any techMideas o_

k = gained { g ntract/Purchase Orderin

the course of its ng 5, LO Lhe extent tnat tnis does not result in a disclosure
of Confidential Information or an infringement of Intellectual Property Rights.

I vent t this Clause 14, the
Customer/Particip ity reserves the right to terminate the Individual
Contract/Purchase Order by notice in writing with immediate effect.

Page 22 of 49

UK OFFICIAL



UK OFFICIAL

undertakes to the other
ase Order and fﬂf per|od
xpiry it will not ly or by
benefit of any person
e of the other ave his

14.10 For the purposes o! t!e Customer!Participating Authority’s undertaking under this

Clause 14 the information shall be deemed to include all inform or or

I ccing the Purchase Order requirement. The provisions underjjjjjjjijause 14 are |}

requires king days (or such other period as the
Custome the Customer/Participating
Authorit

arayvide - - egegnably requ by th
pre the Custom cipatin_

formation within the time for

lian I ’ - _
T!e Customer/Pa thority shall be responsible for determining at its

2 btio mE

15.3.1

15.3

b Freedom of Information

Act and t ntal Information Regulations;

he infor 0 a request for information,
andinno o o ®a request for information
unless ex® ®ised to do so by the Customer/Participating Authority.

Authori P

alrs’ Code of Practice on the
ic Authorities under Part | of the Freedom of Information

accordance with t

Discharge of Functions of Pu

Page 23 of 49
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A blig ccess to Govern_matior_
t

rthe E close Information:

ut I I
in having taken itmws into L

ccount.

15.5 The Supplier shall ensure t!at a” in!ormation pro!uced in the course o! t!e Individual

Contract or relating to the Individual Contract is retained for discl i " re
I Customer/Participating Authority to inspect such records as re{jjjjjf from time |}

Diversity

Throughout the d plier shall and in addition

shall ensure that o— " ir obligations under this

. | i g trac Rihteaniiar S N accordmm thei_
re Passing the provi the Se
Discrim Relations Act 19/6 (Amended 2000) and the Disability

. D' Act by the Equa-tunitie_
C n, the g the Disability Rights Commission
and shall in additio s obligations under this Individual Contract and provide

. t d/or s Custom-cipatin

A

"’ Lm"‘“‘g IE
I Contrac aalmla Mages, where agreed in

writing by the par| € Of any such damages will be agreed between the
Customer/Participating Authority and the Supplier and will be made up of
. d , payable to the i- Partie_

replacement or repair by
the impacted Part clude such this as expected profit.

Page 24 of 49
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r than those re* to the-

t) arising under Hrelation
ion Procedure ( e 29),in -
chieve agreement or in exceptional

circumstances themity reserves the ri_afer the -
matter to the Dispute Resolution Procedure identified below.

IR < Parties have failed to resolve a dispute by following the Escjjjjjjj Procedure, |}

}

In the event that t
mediation, and the
then invoke legal p

he resolution of the dispute at the end of the
bxhausted, either Party may
Mspute.

it hall . e S Services in a

ce wit
peen resolved. ﬁ _
nt the Partie_ seekin_

erim order restraining the other
pelling the other Party to do any act.

A to this Individual Contract with
respe Crnenguanmg Individual Contract which

C Ived 3 i arac may be otherwgd vided i_
t Co Mtler the pr of th
A Act 199 giat ment thereof by a single

arbitrator to be agreement petween the Parties or in Default of
Agreement by the President for the time being of the Chartered Institute of Arbitrators.

Page 25 of 49
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rued in accordanc_e Law (_

the Individual Contract is

iminate within the meaning and scope

I of any mmation relating tqination
(whether in race, gender, religion, disability, sexual orientation or otherwise).

The Supplier shall take all reasonable steps to secure the o jjjjjce of Clause |}

employeg actors have, breached the Modern Slavery Act

2015.

23. Title and Risk

231 R ok ngAuthorityMndunt_

a delive by an authorised otticer of the Customer/Participating

A'he ¢ ticipating Al- for an_
r ny timg

en risk in the Goods shall revert
to the Supplier im on the Customer/Participating Authority notifying the
S hre

23.2 Title td <o ating Authority shall pass
t er/H i oon navment of the relevaghdnvaice(s) i
amh cl gqomment use“vide th_
S ere title

23.3 Intheinstancetha
| to

. F
t and/or

ustomer/Participating Authority changes its operating status, i.e.

s previously gran-ating t_

e new body.

Page 26 of 49
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"
24, | nd Pay

-24.1 I be uctions receiveo‘m the
. uth sentative, quotimlevant

ber sactions/work c eted.

| 24.2 Where appropriatmm through a gover-1 s
procurement card/purchasing card and should be able to operate within a cashless
payment system. I .

/)

brrect invoice value (and where VAT is payable,

chase Order Number as
. 24.7 el e EEEREEEE aada Vi th paymenmormall
nirty (30) days ax pom

r/Participating Authority reserves the right to withhold

ncomplied N NN

24.8 The Contracting A hll not be held responsible for payments due from
. i oméd g Authori

Authority of a deta
a VAT invoice) cl
appropriate.

25. Notice

L Ames all be in I o s
b s post tq aaii the head of the Purchase

Order/Individual C or Tax and shall pe deemead to have been received by
the addressee within seventy two (72) hours of posting or twenty four (24) hours if sent

. b X 10| x number of the a- (W|th|_

t afax a

26. Disruption

Page 27 of 49
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26.2

UK OFFICIAL

ormance of the Individual
f the Custome@cipating
rking under c of the-

T er shall ating Authority as soon as practically

possible of any pmion that will cau_ to the -
Customer/Participating Authority and delivery to the Individual Contract.

C
A
C

B e cvent of any industrial action or anticipated delay the [Jjjjfr will seek |

27.3

27.4

D
espect of the Sub-Contracted Services and the
ct of any Sub-Contractor or
ts, defaults or neglects of

ortin any way m of th_

WItNoUt Wwritten prior approval from the
| ol essarily wit i

The Supplier shall |

the Customer/Part
Supplier shall be re
their agents or emj
the Supplier or the

T

e for all acts, and omissions of its Sub-Contractors.

pge Sub-Contractors, a copy of
the suE—G—_—— ticipating Authority.

smse ] W dispose Mhts an_
o under 1 et O -

27.5.1 any Customer/Participating Authority

Zmbod in order to substantially

perform ns that had previously been performed by the
Customer/Participating Authority.

Page 28 of 49

UK OFFICIAL



27.6

28.1

28.2

UK OFFICIAL

erforms| i Rtions N

ot increase the Mn of the-
I

articipating Authority shall not, subject
to Clause 27.7, affMContract. In such ciﬂwces the -
Individual Contract shall bind and inure to the benefit of any successor body to the

Customer/Participating Authority. I ]
I I

| Contract and for no other purposes and shall
ial Information undertaking

Suppliers obligatio
take all steps to en
in relation to the C

BaeRartied - e reasonable

ours t
e o1 further documon tha_

the o time to time, Tor the purpose of giving the other Party

ol I

Acceptance of Co

If bmission and acceptance of a
condithoms ing Authority, the

C icip{ ioht to remove such ¢ itign at ana_
ti e te eIty or occu dition

c giving ¢

The Supplier in accepting the Customer/Participating Authority’s request for removal

o ion maining element -dividu-
C n accor stated in the Individual

Contract.
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. 28.3 thority request fc-l of sai_

ining Goods/Service then
to terminate t dividual

mination Clause ntained-

-
o .
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. Sectio' Co

29. E i cess
|

The foll e followed in th tthata
Supplie rience a problem(s) thatitis unable to .

resolve.
Level One
The Customer/Participating Authority and Supplier will agree to use all r<jj||  llldeavo

B - such problems at level one before initiating level two of this [JJJJllion process. |

Authorised Local Account o
days from

Orderin| e L.
notification
Authorised Ten (10) working
2 Customer resp vianager or >ales days from

Bod

30. Lighili

notific enact
Fifteen (15) working
days from

T SEN

[~ | Company Director

These Craerse
30.1 The liaDIlity OT DOTH
or

ontractg

30.1.2 all damage suffered by either Party as a result of the implied statutory

. rtak nd freedom from _ances _

ShaII not be limite

[ 1ts employees’ agen!s or Sub-
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maintain, and rQiat any IR

ughout the Individual
million poundsﬂng) per |
I 30.2.2 PublicLi

S " "< ion Pou e v .
claim or series of related claims

Employer’s Liability Insurance — limit £10 million (ten millio|jjjds sterling) [

1.1t039.2.1.5 set out both
ksions of its employees,

arising under Mividual_

The following prov
Parties liability (in
agents and Sub-Co

negligeng

us act or omission including
er or in connection with this Individual Contract

b employees, agents or Sub-
E— this Clause 30 be known

Def
N I

305 T er shall aablae Authority in respect of
any event of Defa , BOOOWIIT or any type of special indirect or
consequential loss (Including 10oss or damage suffered by the Customer/Participating
A re hird party) even i ss was|

r forese f the possibility of the

Customer/Particip

30.4
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. 30.6 lly to the same Ios_ey shaII_

ual Contract.

plier an agreec“mber of I

ault exclusive o Service
Indicators (KPI d the -

30.8 Except in the case o! an event o! De!au|t arising under Clause 30.4 the Supp|ier shall

have no liability to the Customer/Participating Authority in respe i lllct '0ss

I < < ent of Default unless the Customer/Participating Authority JJjjjjjave served [

__E
|

30.10.3 cancel th ith immediate effect.
31. Termination
. 31.1 The i /P2 = auaaienibie Individual

j rees, on giving th
.. da

- —
ier sixt
31.2 Tm/Par bd immediately to terminate the

Individual Contrac ver from the Supplier the amount of any loss resulting
f ina f any of t s of thi

I
d|V|dua—
y givin

. 313 T /Pa i inoto tho urchase
C y ti mrees are deli
tice and
31.3.1 the Suppliershall cease to be bound to deliver and the Customer/Participating

. or|t eive delivery of a r Good_

d/or S
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31.7

31.8

Termination on Default

UK OFFICIAL

| cease to be boun-hat pal_

ices that have not been
not exceed theﬂe of the
r) has been agr s part of-

hall not be liable for any loss or damage

whatso N
The Customer/Participating Authority may terminate this Indivijjjj |t =t >

Mividual Contract by giving
upplier commits a Default

31.7. remedied the Default to the requirements of the

me (20) workin-or suc_
eriod as er/Participating Authority, after

issue of 3 ce stating the Default and requesting the Default to be
pdied

The Customer/Par
written notice to t
e

31.7.2 — able opinion of the

ﬁme ' | I .
3. he Defa s ntract. In the event of a

Material stomer 1s entitled to clalm reasonable costs from the
Supplier

Ifmer/P plier undisputed sums of

money when a dividual Contract, the Supplier shall notify the
Customer/Participating Authority in writing of such failure to pay. If the
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Late Payment o mercial

H supplemented he Late-
Q0?2 until the compgadan of the -

c occision from the amator, in

pUte Resolution process.

31.8.2 All undispute! sums !ue !rom eit!er o! t!1e Parties to the other w!ic! are not

paid on the due date agreed in the Individual Contract s rest fro|
day to day at the annual rate of 2% over the base lending [Jjjjjjthe Bankof |}

31.12 Individual Contrad
terminated unles
Clause 31 Termina

amework Agreement is
ng Authority under this

Termind

. 31.13 T all hl Contract /I- Orde_

b inety (9(

. 3 so ades, pat- or th_

the agreed time period and
gquirement, not agreed by

upp

Conseqw;ermin

31.14 Where the Customer/Participating Authority terminates the Individual Contract under
. C hen makes other -ents fo_

t thority may recover the

reasonable costs, f nal Supplier, incurred to make those arrangements and

any additional costs incurred during the remainder of the original Contract Period.
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\I'ivid the Clause Termil_ Defau_
( 1.11) n o the Supplier by the
C ticip i i Participating Awny has-

- e fin
m, : I N

te

I On termination of the Inc_ the Supplier shall; - -

32.1 Return to the Customer/Participating Authority all confidential |||} I 2n° -

I belonging to the Customer/Participating Authority that are in {jjjjprliersorits |}

Contracting Authd
determined by the

br/Participating Authority and may not be

33.2 The Supplier shal - geor Customer/Participating
. A i ahout ; : Sama { the Contrmmorit_
a ns Infringe the tectio

Legislat

Y ot

Customer/Participj

. A iort

(o)

333 the Contracting Authority and/or
ty in the preparation of any Data Protection Impact
nce may, cretio

ting Authority, include:

. 3ﬁte | oo of tho opyicaocad procossing operf“and th-

33.3.2 an asse £ necessity and proportionality of the processing
operations In relation to the Services;

| I I
3 n asses s of Data Subjects; and
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. 3rnea isks, including saf-securit_
e

asure of Personal Data.

-33.4 T hall, essed in connenwith its-
o
| I

rocess t rdance with such agreement as stated

I in 33.1, mto do otherwise b it is so -
the Supplier shall promptly notify the Contracting Authority and/or

required

Customer/Participating Authority before processing theljjjj Rt v~
prohibited by Law; [ [

comply with the Supplier’s duties under this

(B) ity undertakings with the
re of the Pe

I8¢ any of the P Data t

i party unless directed in writing to do so by the
mer/Particip_uthorit_
is Individual Contract; and

ergone adequate training in the use, care, protection

—— he prior written consent

e C i graar/barticipatin rity ha
el " —

thd g articipating Authority or
thd b proviaed appropriate sareguards in relation to the
transter (whether in accordance with GDPR Article 46 or LED Article 37)

i)
. ' as ontracting Au1_ and/o_
Cu

(ii) t has enforceable rights and effective legal remedies;
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cations under the-tectio_

protection to any Personal

if it js_pot so bound, its best
acting Autholﬁ and/or-
i ing its obligationgleaid
: asonanie instructions n toitin -

ng AUthority and/or Customer/Participating

A ¢ o the Perso
33.45 at the written direction of the Contracting |||} =/

I Customer/Participating Authority, delete or return Persofjjjta (and any |}

33.6

d party for disclosure of Personal Data where
ed to be required by Law;

33.5.5 receives ;
complian
or

ptity under Clause 33.5 shall include the provision of

Jor Custom-cipatin_
pplier shiliillice [

uthority with full assistance in
ion Legislation and any

5 (and in aﬁosyb
/Particip thor|t

33.7.1 the Contracting Authority and/or Customer/Participating Authority with full

unication or requ _

Customer/Participating
e Contracting Authority and/or Customer/Participating

y promy
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ccess Request will I elevariENN

’

articipating Authgority, at its

on to a Data Su . -
racting Authoﬁ and/or -

Data Loss Event;
e Contracting Authority and/or

I Customeqrespect to any reFom the-
Information Commissioner’s Office, or any consultation by the Contracting

Authority and/or Customer/Participating Authority Vi lc=t'{

Commissioner's Office. [ [ ]

Customer/Particip; ated auditor.

ed by the Data Protection

- Personal Data Mto thi_

33.10 The Supplier shall ¢
Legislation.

33.11 B
Individ

3m‘y thd Ltomer/Participating Authority in

writing o d Sub-Processor and processing;

| 3 in ting  Auti and/ol

ssor which give effect to

ermj b thot tho pIytotheHocessor'
| I

rovide t Qi r/Participating Authority
with sud regaraing tne sub-Processor as the Contracting
Authority and/or Customer/Participating Authority may reasonably require.

33.12 Tmhall Ff any Sub-Processor.
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ipating Authority -y tim-

lause by replacing it with
or similar terms ing part

ply when inccﬁated by-
331471

guidance issued by the Information
Commissioner’s

U >/ Costor v
Authority may on not less than thirty (30) working days’ notice to the Supplier amend

this Framework Agreement to ensure that it complies with any g {|jj | | I °Y U
I o ation Commissioner’s Office. ] [ ]

-
o .
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i Sectio'—Co I ]
34. Pg iatio
|
341 T
. i

| 34.1.1 the deIiv_and any supporting|jjjjiiijrtation; | N

34.1.2  the provision of any required supporting Services; and ||| EGzG e

I I
ual Contract. Tiice shall -

be

Individual Contract

35.2 The Goods and/or and quantity specified by
the Customer/Part e Individual Contract/Purchase Order.

353 T r arranging carriage of the Goods

and/or SETUTCES S st and risk of the Supplier.

35.4 Tmhall eliver the Goods and/or Services

tqthe nremises sta ivi Durchoce Order (and/ogd case
e S\ o S dress or ctroni
oty daliery date specified on the

Individual Contract

35.5 Tmﬂor pbeen delivered un|ess and unt||

the Customer/Part e acknowledging delivery
(and, if specified o al Contract/Purchase Order, installation) of the Goods
and/or Services; (and for the avoidance of doubt where the Goods and/or Services are
t by note for deemed-shall b_
t ned on ase of electronic delivery
of Goods, the Sup

confirmation of receipt.
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Authority [y o

Goods and/or Services to

Purchase Orde the day
rdance with anmructlons

Supplier to deliver the Goods and/or

I Services in acc#l Contract/Purch?er the -
Customer/Participating Authority may (without prejudice to its other rights under this

Individual Contract/Purchase Order): ] e
I I I

Supplier’s own risK
Supplier does nof
Customer/Particip;
Goods and to char " S

y rejects any GooMy (at it_

bct and replace any rejected Goods and if the
he advised timescale the
Be for the removal of the

35.101
absolut

"
3 erminatg

prejudice
i

d tq

36. Technical Support

. m etween both Par-SuppIie_
S de,inre vided, a level of technical

support as defined dividual Contract/Purchase Order.

Drder or any part thereof without

g rights and remedies; and/or

tra costs and expenses arising
Goods including, but not

N hasino alternative g Setotheﬂationa_
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aintain nomina trained

all take all reaso actions-
compliance Witmequest.
o tify the L

he Supplier sh
at the replaced or substituted staff are

er/Participating Au_)r other -

I vice Levels and Service Credits ] ]

[ EY2

I aware of the req
nominated premises.

professiog awarded against or incurred or paid by the
Custome in connection with:
39.2.1.1 Warranties on the part of

ent that such daM cause_

0 Or arises from the Goods and/or Services;

'9.2.1.3 omer/Participating Authority in

y liability, loss, damage, Cost or expense sustained by
ployees, tracto

e extent that such liability loss
ates to or arises from the

gabier or its employees agents
g oenvering the Goods and/or

., - -
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loss to the Custo_cipatin_

" -
rticipating Aut!/ incurs-

987 as a result acts or

H I
. he Goods and/ vices.

J 393 The Contracting A S o I

39.3.1 take all reasonable steps to mitigate its losses in relati_im und_
B thatindemnity; . .

Publicity

41.1 The Supplier shall e Customer/Participating
Authority advertisg undertaking work for any

Couibamaac/RactiCip; } ible steps tom that it_
: ers, profession ors an

consu

412 T er/Par
legal obligation up
al Cq

d to publicise in accordance with
mer/Participating Authority, including any examination

e reputation of the

gmer/Pa rticipatingm'ity int-

41.3

42. Security

. 421 T all
A whilst

premises under th

ts from the Custor_cipatin_

Authority’s premises or
sponsibility of the Customer/Participating Authority.
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. 42.2 e to the Suppl|e-rmat|o_

| I
d accounts appHﬂng the -

of the Individual Contract termination,

I oraslongas ey I

43.2 The Supplier shall ensure that all accounting records are kept in _vith go_
I o pracise . .

;.

. 43.1

unless a Material Breach is
he Customer/Participating
And subsequent action in

Both Parties agree ost to either Part
identified in whig
Authority with all

relation to the ide

Vv

pro Participatin_ity ma_
ariation provided that such variation does
not amount to a ge to the Order. Such a change is hereinafter called a

The CHiNS tion by completing and
riat Appendix 1 (“Chanoe Controlem) to th
W B ssess th of th_
nd any 4 bassupplier shall respond to a

request for a varia e 2 pecieo e Change Control Notice.
Such time limits shall be reasonable having regard to the nature of the Order.

' .. —
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the variation to t- and/o_

o the Individual Contract
nder the Indivi(ﬂ:ontract -

I 44.3.2 terminatmmediate effect, eFere the -
Supplier has already delivered part or all of the Order in accordance with the

Order form or where the Supplier can show evidenc{jjjjjjjlta' wo
being carried out to fulfil the Order, and in such a cas{jjjjfparties shall |}

B3 I'at
S r where

Pri om
|
i

4 to

ut

ing Authority is of the reasonable opinion that
by the Supplier, then the
b its rights under 31.7 —
ollowing:-

, 1self supply Mure th_

0 e Goods and/or Services until such time as the

lier bonable sati- of th_
ustome pplier will once more be able to

supply al of the Goods and/or Services in accordance with the
idua

45.2 Intheeventthatt
there has been a
Customer/Particip;
31.11 Termination

4

45,2 ) —m——— Contract, terminate the
ividua of the Coods and/o ices onl
ﬂreu gwidual Con ice sha_
e made gamihird party to supply such

part of t Or Services;

. 4-inat 31.11 —Terminatic_winatio_
n

Defau d/or
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ay, any I sonab

including any reasonable
any part of the and/or

xtent that such exceed-

payable to th plier for
and provide at the L

its reasonable endeavours to mitigate

! any ol <= men Goods Jgprvices. N

ncurred

45.3 If the Supplier fails to supply any of the Goods and/or Services i with t

I isions of the Individual Contract and such failure is capable ofjjjjjj§ly, then the |}

Customer/Particip;
the following rems
Services have bee

b entitled to avail itself of any one or more of
v part of the Goods and/or
uthority: -

4

QL SCin(

45°5. wniole or in part) and return them to
. upp i n the basis t | refun
or the ( | shall be paid forthwith by the

Custome g Authority;
I ]

ption to give the Supplier the
medy any defect in the

sa or to supply replacement Goods and/ 'cesani
. out e terms dividu
ontract
45.5.4  to refuse tO accept any further deliveries of the Goods and/or Services but

ut icipating Authorit_ _

45.5.5 tocarry pliers expense, any work necessary to make the Goods
and/or Services comply with the Individual Contract; and
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maim d in consequence of the

liers| jvi ontract.

4

Con

T er shall arrangements set out in the Individual

| Contract/ Order foHproviding such data(_rmation
as the Customer/Participating Authority may be required to produce under the
Individual Contract. ]

-
o .
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N mpp ico(ccy) I N
This notice Is to be compl ere IS a modirication, addition or deletion from the

he change into l-dividual
ent is to be signed by an authorised

uthority. [ ]

-original

Contrac
B represe

Signed for and o
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	KCS Y20011 Framework terms and conditions override suppliers Terms & Conditions.
	The total contract value will not exceed £272,663.70 excluding VAT, as per the below breakdown:
	Individual Contract Terms and Conditions Y20011
	Individual Contract Terms and Conditions Y20011
	Section One – Individual Contract Award
	Section Two - Definitions and Interpretations
	1. Entire Contract
	5.      Warranties

	8. Severance
	9. Waiver

	10. Assignment and Novation
	11. Force Majeure
	14. Confidentiality
	14.1 Each Party shall treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and shall not disclose any Confidential Information belonging to the other Party to any other person without the prior ...
	14.2 The Supplier shall take all necessary precautions to ensure that all Confidential Information obtained from the Customer/Participating Authority under or in connection with the Individual Contract:

	15. Freedom of Information
	15.2.1 transfer the request for information to the Customer/Participating Authority as soon as practicable after receipt and in any event within two (2) working days of receiving a request for information;
	15.2.2 provide the Customer/Participating Authority with a copy of all information in its possession or power in the form that the Customer/Participating Authority requires within five (5) working days (or such other period as the Customer/Participati...
	15.2.3 provide all necessary assistance as reasonably requested by the Customer/Participating Authority to enable the Customer/Participating Authority to respond to a request for information within the time for compliance set out in Section 10 of the ...
	15.3 The Customer/Participating Authority shall be responsible for determining at its absolute discretion whether:
	15.3.1 the information is exempt from disclosure under the Freedom of Information Act and the Environmental Information Regulations;
	15.3.2 the information is to be disclosed in response to a request for information, and in no event shall the Supplier respond directly to a request for information unless expressly authorised to do so by the Customer/Participating Authority.
	15.4 The Supplier acknowledges that the Customer/Participating Authority may, acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Infor...
	15.4.1 without consulting with the Supplier; or
	15.4.2 following consultation with the Supplier and having taken its views into account.
	16. Rights of Third Parties
	21. Jurisdiction

	22.1 The Supplier shall not unlawfully discriminate within the meaning and scope of any Law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation or otherwise).
	22.2 The Supplier shall take all reasonable steps to secure the observance of Clause 22.1 by all servants’ employees or agents of the Supplier and all suppliers and Sub-Contractors employed in the execution of the Framework Agreement.
	22.3 The Supplier shall comply with the Modern Slavery Act 2015
	22.4 The Supplier undertakes, warrants and represents that neither the Supplier nor any of its officers, employees, agents or Sub-Contractors has:
	22.4.1  committed an offence under the Modern Slavery Act 2015 (a "MSA Offence");
	22.4.2  been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;
	22.4.3    is aware if any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;
	22.5 The Supplier shall notify the Contracting Authority immediately in writing if it becomes aware or has reason to believe that it, or any of its officers, employees, agents or Sub-Contractors have, breached the Modern Slavery Act 2015.
	23. Title and Risk
	24. Invoicing and Payment
	25. Notices

	27. Transfer and Sub-Contracting
	28. Acceptance of Conditional Tender
	29. Escalation Process



	30. Liability
	31. Termination
	Termination on Default

	31.8 If the Customer/Participating Authority fails to pay the Supplier undisputed sums of money when agreed by Individual Contract, the Supplier shall notify the Customer/Participating Authority in writing of such failure to pay.  If the Customer/Part...


	Consequences of Termination
	32. Recovery upon termination
	33. Data Protection and GDPR

	35. Delivery
	37. Replacement and Substitution of Personnel
	39.2.1.1 any breach (in whole or part) of any of the Warranties on the part of the Supplier contained in Clause 5;
	39.2.1.2 any damage to property to the extent that such damage is caused by or relates to or arises from the Goods and/or Services;
	39.2.1.3  any claim made against the Customer/Participating Authority in respect of any liability, loss, damage, Cost or expense sustained by the Customer/Participating Authority employees, Sub-Contractors or agents or by any third party to the extent...
	39.2.1.4   any negligent act or omission of the Supplier or its employees agents or Sub-Contractors in supplying and delivering the Goods and/or Services which causes financial loss to the Customer/Participating Authority; or
	39.2.1.5 any liability which the Customer/Participating Authority incurs under the Consumer Protection Act 1987 as a result of the acts or omissions of the Supplier in providing the Goods and/or Services.
	40. Set-Off and Counterclaim
	42. Security

	43. Records and Audit Access


	44. Variation
	44.1 Subject to the provisions of this Clause 44, the Customer/Participating Authority may request a variation to Goods and/or Services ordered provided that such variation does not amount to a material change to the Order. Such a change is hereinafte...
	44.2 The Customer/Participating Authority may request a variation by completing and sending the variation form attached at Appendix 1 (“Change Control Notice”) to the Supplier giving sufficient information for the Supplier to assess the extent of the ...
	44.3 In the event that the Supplier is unable to provide the variation to the Goods and/or Services or where the Parties are unable to agree a change to the Individual Contract Price, the Customer/Participating Authority may: -
	44.3.1 agree to continue to perform their obligations under the Individual Contract without the variation; or
	44.3.2 terminate the Individual Contract with immediate effect, except where the Supplier has already delivered part or all of the Order in accordance with the Order form or where the Supplier can show evidence of substantial work being carried out to...


	45. Remedies in the Event of Inadequate Performance
	45.1 Where a complaint is received about the standard of Goods and/or Services or about the manner in which any Goods and/or Services have been supplied or about the materials or procedures used or about any other matter connected with the performance...
	45.2 In the event that the Customer/Participating Authority is of the reasonable opinion that there has been a material breach of the Individual Contract by the Supplier, then the Customer/Participating Authority may, without prejudice to its rights u...
	45.2.1 without terminating the Individual Contract, itself supply or procure the supply of all or part of the Goods and/or Services until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Customer/Participating Au...
	45.2.2 without terminating the whole of the Individual Contract, terminate the Individual Contract in respect of part of the Goods and/or Services only (whereupon a corresponding reduction in the Individual Contract Price shall be made) and thereafter...
	45.2.3 terminate, in accordance with Clause 31.7–31.11 – Termination -  (Termination on Default), the whole of the Individual Contract; and/or
	45.2.4 charge the Supplier for, and the Supplier shall pay, any costs reasonably incurred by the Customer/Participating Authority (including any reasonable administration costs) in respect of the supply of any part of the Goods and/or Services by the ...

	45.3 If the Supplier fails to supply any of the Goods and/or Services in accordance with the provisions of the Individual Contract and such failure is capable of remedy, then the Customer/Participating Authority shall instruct the Supplier to remedy t...
	45.4 In the event that the Supplier: -
	45.4.1 fails to comply with Clause 45.3 above and the failure is materially adverse to the interests of the Customer/Participating Authority or prevents the Customer/Participating Authority from discharging a statutory duty; or
	45.4.2 persistently fails to comply with Clause 45.3 above;

	45.5 Without prejudice to any other right or remedy which the Customer/Participating Authority may have, if any Goods and/or Services are not supplied in accordance with, or the Supplier fails to comply with any of the terms of the Individual Contract...
	45.5.1 to rescind the Order;
	45.5.2 to reject the Goods and/or Services (in whole or in part) and return them to the Supplier at the risk and cost of the Supplier on the basis that a full refund for the Goods and/or Services so returned shall be paid forthwith by the Customer/Par...
	45.5.3 at the Customer/Participating Authority’s option to give the Supplier the opportunity at the Suppliers expense to either remedy any defect in the Goods and/or Services or to supply replacement Goods and/or Services and carry out any other neces...
	45.5.4 to refuse to accept any further deliveries of the Goods and/or Services but without any liability to the Customer/Participating Authority;
	45.5.5  to carry out, at the Suppliers expense, any work necessary to make the Goods and/or Services comply with the Individual Contract; and
	This notice is to be completed whenever there is a modification, addition or deletion from the original Individual Contract documentation.  Failure to embed the change into the Individual Contract may cause contractual issues.  This document is to be ...






