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	[bookmark: _GoBack]Contract Summary

	Date:
	

	Agreement No:
	[AGREEMENT NUMBER]

	Authority:
	The Mayor's Office for Policing and Crime 

	Authority's address:
	[bookmark: _Hlk122456327]City Hall, Kamal Chunchie Way, London E16 1ZE

	Authority Representatives: 
	Contact: [POSITION OF CONTACT]
Email address: [EMAIL ADDRESS]
DX number: [DX NUMBER]

	Supplier:
	[COMPANY NAME] (No. [NUMBER])

	Supplier's address:
	[ADDRESS]

	Supplier Representatives:
	Contact: [POSITION OF CONTACT]
Email address: [EMAIL ADDRESS]
DX number: [DX NUMBER]

	Background: 
	[A
B
C]

	Commencement Date:
	[DATE OR The date when both parties have signed the Agreement.]

	Initial Period:
	[TERM]

	Extension Period:
	[EXTENSION PERIOD]

	Termination for convenience period:
	[Notice Period in days]

	Price:
	[bookmark: _9kR3WTr5B8457][PRICE OR the price for Services set out in the Charges, Payment and Invoicing Schedule.]]

	Liability:
	General Liability Limitation £[INSERT] (see clause 37.3)
Property Damage Limitation £[INSERT] (see clause 37.3)

	Special Conditions: 
	

	Schedules:
	Mandatory
	Apply

	
	Service Description Schedule
	

	
	Charges Payment and Invoicing Schedule 
	

	
	Performance Regime Schedule
	

	
	Data Processing Schedule
	

	
	Continuous Improvement Schedule
	

	
	Value for Money Schedule
	

	
	Dispute Resolution Schedule
	

	
	Responsible Procurement Schedule
	

	
	Financial Distress Schedule
	

	
	Business Continuity Schedule
	

	
	Exit Management Schedule
	

	
	Staff Transfer Schedule
	

	
	Optional
	

	
	Implementation Plan and Testing Schedule
	 OR 

	
	Key Personnel Schedule 
	 OR 

	
	Governance Schedule
	 OR 

	
	Guarantee Schedule
	 OR 

	
	Commercially Sensitive Information Schedule
	 OR 

	
	IR35 Schedule
	 OR 

	
	Facility Management Integrator Schedule
	 OR 

	
	Policies (Mandatory)
	

	
	Security Policy
	

	
	Policies (Optional)
	

	
	Safety Rules Policy
	 OR 

	
	Records Policy
	 OR 

	Executed as a Deed 
	IN WITNESS of which this Agreement has been duly executed by the Parties as a deed on the date which appears at the head of page 1. 
THE COMMON SEAL of THE MAYOR'S OFFICE FOR POLICING AND CRIME was hereunto affixed and attested by:
……………………
The Chief Operating Officer of The Mayor's Office For Policing And Crime
Executed as a deed by (the Supplier) acting by [a director and its secretary][two directors]
Signature of Director:___________________
Signature of [Secretary][Director]:________________

	Executed under hand 
	IN WITNESS of which this Agreement has been duly executed by the parties.
SIGNED for and on behalf of The Mayor’s Office for Policing and Crime
Signature.............................................................................................
Name ..................................................................................................
Position ..........................................................................
Date ................................................................................
SIGNED for and on behalf of [the Supplier]
Signature..............................................................................................
Name ...................................................................................................
Position ..........................................................................
Date ................................................................................
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[bookmark: _Toc100000010][bookmark: _Ref_ContractCompanion_9kb9Ur03D][bookmark: _9kR3WTrAG848A9M7gluv23z5Ayuyu5H98KLBEBC][bookmark: _Ref_ContractCompanion_9kb9Ur27A][bookmark: _Toc112576699]Definitions and interpretation
In this agreement, unless the context otherwise requires, the following words have the following meanings:
	Achieved KPIs
	[bookmark: _9kR3WTr2AA5DMfIrtr43npskaVrw30hawzwDM7]in respect of the supply of the Services in any measurement period, the standard of performance actually achieved by the Supplier in the provision of the Services in the measurement period in question (calculated and expressed in the same way as the KPI for the Services is calculated and expressed in the Performance Regime Schedule)

	Agreement
	this Agreement as entered into between the Authority and the Supplier

	Agreement Expiry Date
	means:
[bookmark: _9kR3WTrAG845EGJ6uthqrt9baI47OlI5As8G20A][bookmark: _9kR3WTr2995EE8J6uthqrt9baI47OlI5As8G20A][bookmark: _Ref_ContractCompanion_9kb9Ur018]the end date of the Initial Period or any Extension Period; or 
[bookmark: _9kMHG5YVtCIA67GIL8wvjstvBdcK69QnK7CuAI4][bookmark: _9kMHG5YVt4BB7GGAL8wvjstvBdcK69QnK7CuAI4]if this Agreement is terminated before the date specified in (a) above, the earlier date of termination of this Agreement

	Approval
	the prior written consent of the Authority and Approve and Approved shall be construed accordingly

	Applicable Laws
	all applicable laws, statutes, regulations and codes from time to time in force

	Authority
	The Mayor's Office for Policing and Crime

	Authority Data
	all information and data (including texts, documents, drawings, diagrams, images or sounds) owned by, licensed to (other than by the Supplier) or relating to the Authority which is in each case generated by, supplied to, or is otherwise retained by, the Supplier or any sub-processor pursuant to or in connection with the Agreement

	Authority IPR
	Intellectual Property Rights owned by the Authority

	Authority Materials
	all documents, information, items and materials in any form (whether owned by the Authority or a third party), which are provided by the Authority to the Supplier in connection with the Services

	Authorised Representatives
	the persons respectively designated as such by the Authority and the Supplier as set out in the Contract Summary

	Authority Premises
	premises owned, controlled or occupied by the Authority which are made available for use by the Supplier or its Sub-contractors for provision of the Services (or any of them)

	Authority Representative
	[bookmark: _9kMHG5YVt4CC7FMSHz5AseyplC5u0P]the person(s) named in the Contract Summary Form

	Change
	[bookmark: _9kR3WTr2AA5EGbLr91jgx2yrhkxD3ny1tEJHHIJ]any change to this Agreement including to any of the Services in accordance with clause 43 (Contract Change)

	Change of Control
	[bookmark: _9kR3WTr2775EIdLcszv1IOL5y47tPUGIGJ69IEK]a change of control of the Supplier within the meaning of Section 450 of the Corporation Tax Act 2010

	Change Request
	shall be a document setting out the proposed Changes and the effect those Changes will have on:
1. the Services;
the Charges;
the timetable for the Services; and
any terms of this Agreement

	Charges
	[bookmark: _9kR3WTr2AA5EJO8dovjwiL1EvxD1w0WbLNB01DC]the price (exclusive of any applicable VAT), payable to the Supplier by the Authority under this Agreement, as set out in the Charges, Payment and Invoicing Schedule, for the full and proper performance by the Supplier of its obligations under this Agreement

	Charitable Contribution
	the charitable contribution the Supplier commits to making as set out in the Supplier’s tender submission for the supply of the Services

	Commencement Date
	[bookmark: _9kMIH5YVt4CC7FMSHz5AseyplC5u0P]the date stated in the Contract Summary

	Commercially Sensitive Information
	[bookmark: _9kR3WTr2AA5EKPFwvoutlko0EwXzEACDGDbf9BO]where the Commercially Sensitive Information Schedule is stated to apply in the Contract Summary, means the confidential information listed in the Commercially Sensitive Information Schedule (if any) comprising of commercially sensitive information relating to the Supplier, its intellectual property rights or its business or which the Supplier has indicated to the Authority that, if disclosed by the Authority, would cause the Supplier significant commercial disadvantage or material financial loss

	[bookmark: _9kMJI5YVt4CC7FMSHz5AseyplC5u0P]Contract Summary
	the contract summary form at the beginning of this Agreement

	Contract Year
	1. a period of 12 months commencing on the Commencement Date; or
thereafter a period of 12 months commencing on each anniversary of the Commencement Date;
provided that the final Contract Year shall end on the expiry or termination of the Term

	Data Protection Legislation
	all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder); and the Privacy and Electronic Communications Regulations 2003 (SI 2003 No. 2426) as amended; and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data (including, without limitation, the privacy of electronic communications); and the guidance and codes of practice issued by the Information Commissioner or other relevant data protection or supervisory authority and applicable to a party.

	Default
	any breach of the obligations of the Supplier or any other default (including material Default) after the words, act, omission, negligence or statement of the Supplier, of its sub-contractors or any Supplier Personnel howsoever arising in connection with or in relation to the subject-matter of this Agreement and in respect of which the Supplier is liable to the Authority

	Deliverables
	[bookmark: _9kR3WTr2AA6AFfWpdimnlew517mWsvs9I3]any outputs of the Services and any other documents, products and materials provided by the Supplier to the Authority as specified in the Service Description Schedule and any other documents, products and materials provided by the Supplier to the Authority in relation to the Services (excluding the Supplier's Equipment)

	Developed IPR
	all Intellectual Property Rights created by the Supplier or Supplier's Personnel:
1. in the course of performing the Services; or
exclusively for the purpose of performing the Services

	Disaster
	[bookmark: _9kR3WTr2AA5FMPK8xtqwBWN5B72FBBSA04VVHAB]an event defined as a disaster in the Business Continuity Schedule

	Disaster Recovery Plan
	[bookmark: _9kR3WTr2AA679NAwpqAxwkSkvF63O0ZvyvCL6]a plan which sets out the procedures to be adopted by the Supplier in the event that Services are affected  by reason of a Disaster (including the procedures to be taken by the Supplier in planning and providing for any such event), the Disaster Recovery Plan at the date of this Agreement being set out in the Business Continuity Schedule

	Dispute
	any dispute, difference or question of interpretation arising out of or in connection with this Agreement, including any dispute, difference or question of interpretation relating to the Services, failure to agree in accordance with clause 43 (Contract Change) or any matter where this Agreement directs the parties to resolve an issue by reference to the Dispute Resolution Procedure

	Dispute Resolution Procedure
	[bookmark: _9kR3WTr2AA67AOAw47CxWRzA4BK95BnmI4vxETE]the dispute resolution procedure set out in the Dispute Resolution Procedure Schedule of this Agreement

	[bookmark: _9kR3WTr27767CRG40x410suAyraX13GFz7GCIwi]Environmental Information Regulations or EIRs
	[bookmark: _9kR3WTr27767DSG40x410suAyraX13GFz7GCIwi]the Environmental Information Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations

	Extension Period
	[bookmark: _9kMKJ5YVt4CC7FMSHz5AseyplC5u0P]the extension period stated in the Contract Summary

	FOIA
	[bookmark: _9kR3WTr277687MLrffq01vQTxzCBv3C8EbLBcXW]the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation

	Force Majeure Event
	[bookmark: _9kMHG5YVtCJB68ADGFSN6vjULpu6K5TfC5LL7w6][bookmark: _9kMHG5YVtCIA68DGGFSN6vjULpu6K5TfC5LL7w6][bookmark: _9kMHG5YVt4AA7HHCGFSN6vjULpu6K5TfC5L]has the meaning given in clause 34 (Force majeure) of this Agreement

	General Liability Limitation
	the amount specified in the Contract Summary

	Good Industry Practice
	standards, practices, methods and procedures conforming to the Applicable Laws and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances

	Governance Board 
	the governance boards as set out in the Governance Schedule

	Guarantee
	a guarantee from a Guarantor in relation to the performance of the Supplier’s obligations under this Agreement in the form as set out in the Guarantee Schedule.

	Guarantor
	an entity who provides a Guarantee (where applicable) in accordance with clause 59 (Guarantee) 

	Indexation 
	the adjustment of a relevant amount agreed by the Authority and calculated by multiplying the relevant amount  by the percentage increase or change in the Consumer Price Index published for the twelve (12) months ended on 31 January immediately preceding the relevant adjustment date.  

	Information
	[bookmark: _9kR3WTr27769F6rcszv1MR8x36sRZ5tt4EF9ehB]has the meaning given to it under section 84 of the Freedom of Information Act 2000

	Initial Period
	[bookmark: _9kR3WTr2AA5FHJ5tsgpqs8EFyz4pu5HCyUZHNSA]the initial term of the Agreement stated in the Contract Summary

	Intellectual Property Rights
	patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world

	Key Personnel
	any personnel named as key personnel in the Key Personnel Schedule of this Agreement (where such Schedule is stated to apply in the Contract Summary)

	KPIs
	[bookmark: _9kMHG5YVt4CC7FOhKtvt65prumcXty52jcy1yFO]the key performance indicators set out in the Performance Regime Schedule

	Licensed Software
	all and any software licensed by or through the Supplier, its Sub-Contractors or any third party to the Authority for the purposes of or pursuant to this Agreement

	Management Reports
	[bookmark: _9kMHG5YVtCIA69CDLmPvD5nklz2puBM][bookmark: _9kMHG5YVt4CC7GHQL7yv5pqtlcVrur8H2]the reports to be prepared and presented by the Supplier in accordance with clauses 30 and clause 50 and the Governance Schedule to include a comparison of Achieved KPIs with the Target KPIs in the measurement period in question and measures to be taken to remedy any deficiency in Achieved KPIs

	Personal Data
	as defined in Data Protection Legislation

	Processing
	as defined in Data Protection Legislation

	Property Damage Limitation
	the amount specified in the Contract Summary

	Records Policy
	the Authority’s “Safety Rules” policy regarding the retention of documents and information, as provided to the Supplier along with this Agreement and as updated by the Authority from time to time.

	Rectification Plan
	the rectification plan pursuant to the Rectification Plan Process

	Rectification Plan Process
	[bookmark: _9kMHG5YVtCIA69BDDV21V]the process set out in clause 31 (Rectification Plan Process)

	Related Supply
	any services provided by a third party and used by the Supplier or the Supplier Personnel in the supply of the Services, but such services shall not include the Services themselves

	Replacement Services
	[bookmark: _9kR3WTr2AA6ADdLr91jgxzw315HC43ACySPDC09]any services which are substantially similar to any of the Services and which the Authority receives in substitution for any of the Services following the Agreement Expiry Date, whether those services are provided by the Authority internally and/or by any third party

	Request for Information
	a request for information or an apparent request relating to this Agreement or the provision of the Services or an apparent request for such information under the FOIA or the EIRs

	Responsible Procurement Schedule
	the Authority’s “Responsible Procurement Schedule” regarding the Supplier’s compliance with social & ethical, economic, environmental and governance matters, as provided to the Supplier along with this Agreement and as updated by the Authority from time to time. 

	Safety Rules Policy
	the Authority’s “Safety Rules” policy regarding the safety rules to be followed by the Supplier when operating or working on Authority Premises or any Site, as provided to the Supplier along with this Agreement and as updated by the Authority from time to time.

	Security Policy
	the Authority’s “Security Policy” regarding information security as provided to the Supplier along with this Agreement and as updated by the Authority from time to time.

	Service Credits
	[bookmark: _9kMIH5YVt4CC7FOhKtvt65prumcXty52jcy1yFO]a sum which the Authority is entitled to deduct or invoice for a Service Failure as specified in the Performance Regime Schedule

	Service Credit Cap 
	20% of the Service Charges paid and/or due to be paid to the Supplier under this Agreement in the period of 12 months immediately preceding the Service Period in respect of which Service Credits are accrued

	Service Failure
	[bookmark: _9kMJI5YVt4CC7FOhKtvt65prumcXty52jcy1yFO]a shortfall or failure by the Supplier to provide the Services in accordance with any Target KPI, as specified in the Performance Regime Schedule

	Service Levels
	[bookmark: _9kMKJ5YVt4CC7FOhKtvt65prumcXty52jcy1yFO]any service levels applicable to the provision of the Services under this Agreement specified in the Performance Regime Schedule

	Services
	[bookmark: _9kMHG5YVt4CC8CHhYrfkopngy739oYuxuBK5]the services to be provided by the Supplier to the Authority as specified in the Service Description Schedule to this Agreement

	Services Description 
	the services description set out in the Service Description Schedule

	Service Period
	shall mean a calendar month, save that the final service period shall commence on the first day of the calendar month in which the Term expires or terminates and shall end on the expiry or termination of the Term

	Sites
	any premises (including the Authority premises, the Supplier's premises or third party premises) from, to or at which the Services are (or are to be) provided or the Supplier manages, organises or otherwise directs the provision or the use of the Services

	Specification
	as detailed in the Service Description Schedule

	Step-in Trigger Event 
	any event falling within the definition of a Default;
the Authority considers that the circumstances constitute an emergency despite the Supplier not being in breach of its obligations under this Agreement;
the Authority being advised by a regulatory body that the exercise by the Authority of its rights under Clause 33 (Step-In Rights) is necessary;
the existence of a serious risk to the health or safety of persons, property or the environment in connection with the Services; and/or
a need by the Authority to take action to discharge a statutory duty. 

	Sub-contract
	any contract or agreement, or proposed contract or agreement, between the Supplier or a Sub-contractor and any third party whereby that third party agrees to provide to the Supplier (or the Sub-contractor) all or any part of the Services

	Sub-contractor
	any third party with whom the Supplier or a sub-contractor enters into a Sub-contract

	Supplier Background IPR
	Intellectual Property Rights owned by the Supplier and not created:
1. in the course of performing the Services; or
exclusively for the purpose of performing the Services

	Supplier Code of Conduct
	the Authority’s supplier code of conduct as available at https://www.met.police.uk/SysSiteAssets/foi-media/metropolitan-police/lists_and_registers/corporate/mps-supplier-code-of-conduct-april2023.pdf , as may be updated, amended or replaced by the Authority from time to time

	Supplier's Equipment
	any equipment, including tools, systems, cabling or facilities, provided by the Supplier, its agents, Sub-contractors or consultants to the Authority and used directly or indirectly in the supply of the Services, including any such items specified in the Service Description Schedule

	Supplier Personnel
	all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any Sub-contractor engaged in the performance of the Supplier's obligations under this Agreement

	Supplier Representative
	[bookmark: _9kMLK5YVt4CC7FMSHz5AseyplC5u0P]the person(s) named in the Contract Summary

	Target KPI
	[bookmark: _9kR3WTr2AA68BVyxHt50mVQz1zCBvx0sidz4B8p]the minimum level of performance for a KPI which is required by the Authority as set out against the relevant KPI in the Performance Regime Schedule

	Term
	the period of the Initial Period as may be varied by:
1. the Extension Period; or
the earlier termination of this Agreement in accordance with its terms

	[bookmark: _9kR3WTr2AA6BAaMr0sunu3z5fbE9tq]Termination Notice
	a written notice of termination given by one party to the other, notifying the party receiving the notice of the intention of the party giving the notice to terminate this Agreement on a specified date and setting out the grounds for termination

	Termination Payment Default
	[bookmark: _9kMHG5YVtCIA69FINLGYQ83pn56zFMBt67894Ta][bookmark: _9kMHG5YVtCJB69ILNLGYQ83pn56zFMBt67894Ta]has the meaning given in clause 52.1.3 (Termination) of this Agreement

	Third Party IPR
	Intellectual Property Rights owned by third parties

	TUPE
	the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended)

	UK GDPR
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

	Valid Invoice
	an invoice issued by the Supplier to the Authority that complies with this Agreement

	Working Days
	any day other than a Saturday or Sunday or public holiday in England and Wales


[bookmark: _9kMHG5YVtCIA6ACBO9inwx4517C0w0w7JBAMNDG]In this Agreement, unless the context otherwise requires, capitalised expressions shall have the meanings set out in clause 1 above or the relevant clause or Schedule in which that capitalised expression appears.
In this Agreement, unless the context otherwise requires:
any reference to a statute or a provision of a statute shall be construed as a reference to that statute or provisions as amended, re-enacted or extended at the relevant time;
any reference to a person shall be construed as a reference to any person, firm, company, corporation, government, state or agency of a state or any association or partnership (whether or not having separate legal personality) or one or more of the foregoing;
any reference to the singular shall include the plural and vice versa;
any reference to the masculine gender shall include the feminine and neuter and vice versa;
the table of contents and headings are inserted for ease of reference only and shall not affect the construction of this Agreement;
where any party comprises two or more persons, any obligations of that party in, under or arising from this Agreement is undertaken by or binding upon such two or more persons jointly and severally;
references to any party to this Agreement include its successors-in-title and permitted assignees;
references to numbered clauses, schedules or paragraphs are references to the relevant clauses or schedules in this Agreement or the relevant paragraph of this Agreement respectively;
any reference to written or writing includes email but not fax;
references to any English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court official or any legal concept, state of affairs or thing shall in respect of any jurisdiction other than England be deemed to include that which most approximates in that jurisdiction to the English legal term;
references to times of the day are to London time and references to a day are to a period of 24 hours commencing at midnight at the start of the day;
any document expressed to be in the agreed form or in the agreed terms means a document in a form Approved by (and for the purposes of identification signed or initialled by or on behalf of) the Authority.
[bookmark: _Toc112576700]Precedence 
In the event of, and only to the extent of, any conflict or inconsistency between the clauses of this Agreement, the Schedules and any other documents referred to in or attached to this Agreement, the conflict or inconsistency shall be resolved in accordance with the following order of precedence:
first priority, the clauses of this Agreement;
second priority, the Schedules;
[bookmark: _9kMML5YVt4CC7FMSHz5AseyplC5u0P]third priority, any other Authority document referred to in or attached to this Agreement including the Contract Summary;
fourth priority, the Supplier's tender submission for the supply of the Services or any other document supplied by the Supplier (and referenced in this Agreement).
[bookmark: _Toc112576701]Provision of Services 
The Supplier shall provide the Services from (and including) the Commencement Date. 
[bookmark: _9kMKJ5YVt4CC8CHhYrfkopngy739oYuxuBK5]The Supplier shall ensure that the Services comply in all respects with the Services as set out in the Service Description Schedule.
The Supplier shall:
[bookmark: _Ref112566292]perform its obligations under this Agreement, including in relation to the supply of the Services and any associated products supplied by the Supplier in accordance with:
[bookmark: _9kR3WTrAG848DEEDlrzlXSyG8qn4eL766DCOIEK][bookmark: _Ref_ContractCompanion_9kb9Ur047]the Service Description Schedule 
all Applicable Law;
Good Industry Practice;
[bookmark: _9kR3WTr2AA6A9ZLct9y1IsRnqn4Dy]the Security requirements (as set out in the Security Policy);
[bookmark: _Ref112566297]all other relevant documents referred to in this Agreement; and
[bookmark: _9kR3WTrAG848GHEDrxzlXiC85zt3IGLL4AQ9s4C][bookmark: _Ref_ContractCompanion_9kb9Ur04A][bookmark: _9kMHG5YVtCIA6AFGGFnt1nZU0IAsp6gN988FEQK](f)		the Supplier's own established procedures and practices to the extent the same do not conflict with the requirements of clauses 3.3.1(a) to 3.3.1(e).
deliver the Services using efficient business processes and ways of working having regard to the Authority's obligation to ensure value for money.
[bookmark: _9kMIH5YVtCIA6AFGGFnt1nZU0IAsp6gN988FEQK]In the event that the Supplier becomes aware of any inconsistency between the requirements of clauses 3.3.1(a) to 3.3.1(f), the Supplier shall immediately notify the Authority Representative in writing of such inconsistency and the Authority Representative shall, as soon as practicable, notify the Supplier which requirement the Supplier shall comply with.
[bookmark: _Toc112576702]Warranties
[bookmark: _9kR3WTrAG849ABDO5aiwqtDLK10E4673JP737HF][bookmark: _Ref_ContractCompanion_9kb9Ur04D]Each party represents and warrants that: 
it has full capacity and authority to enter into and to perform this Agreement; 
this Agreement is executed by its duly Authorised Representative; 
there are no actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it (or, in the case of the Supplier, any of its affiliates) that might affect its ability to perform its obligations under this Agreement; and 
its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to following (as applicable) (as the case may be for each party) bankruptcy, reorganisation, insolvency, moratorium or similar Applicable Laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or law).
[bookmark: _9kMHG5YVtCIA6BCDFQ7ckysvFNM32G6895LR959]Each of the representations and warranties set out in clauses 4.1 shall be construed as a separate representation and warranty and shall not be limited or restricted by reference to, or inference from, the terms of any other representation, warranty or any undertaking in this Agreement.
[bookmark: _9kMIH5YVtCIA6BCDFQ7ckysvFNM32G6895LR959]If at any time a party becomes aware that a representation or warranty given by it under clause 4.1 has been breached, is untrue or is misleading, it shall immediately notify the other party of the relevant occurrence in sufficient detail to enable the other party to make an accurate assessment of the situation.
For the avoidance of doubt, the fact that any provision within this Agreement is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Supplier which constitutes a material Default.
[bookmark: _Toc112576703][bookmark: _Hlk112566536]Supplier warranties 
The Supplier represents and warrants that: 
it is validly incorporated, organised and subsisting in accordance with the Applicable Laws of its place of incorporation;
it has all necessary consents (including, where its procedures so require, the consent of its parent company) and regulatory approvals to enter into this Agreement; 
its execution, delivery and performance of its obligations under this Agreement does not and will not constitute a breach of any law or obligation applicable to it and does not and will not cause or result in a Default under any agreement by which it is bound; 
as at the Commencement Date, all written statements and representations in any written submissions made by the Supplier as part of the procurement process remain true and accurate except to the extent that such statements and representations have been superseded or varied by this Agreement;
it has and shall continue to have all necessary rights in and to the Licensed Software, the Third Party IPR, the Supplier Background IPRs and any other materials made available by the Supplier (and/or any Sub-contractor) to the Authority which are necessary for the performance of the Supplier's obligations under this Agreement including the receipt of the Services by the Authority and the grant of any licences to the Authority on terms specified in this Agreement or otherwise agreed by the parties;
it is the sole legal and beneficial owner of the Supplier Background IPR, free from encumbrances;
it has not created, or allowed to be created, any security interest, option, mortgage, charge or lien over the Supplier Background IPR;
it shall take all steps, in accordance with Good Industry Practice, to prevent the introduction, creation or propagation of any disruptive elements (including any virus, worms and/or Trojans, spyware or other malware) into systems, data, software or the Authority's confidential information (held in electronic form) owned by or under the control of, or used by, the Authority;
it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under this Agreement; 
it is not affected by an insolvency event and no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier's assets or revenue; and 
[bookmark: _9kR3WTrAG849DFEBCrs5B2obW1Auw0t5I549CHF][bookmark: _Ref_ContractCompanion_9kb9Ur057][bookmark: _9kMHG5YVtCIA6BFHGDEtu7D4qdY3Cwy2v7K76BE]for the Term and for a period of twelve (12) months after the Agreement Expiry Date, the Supplier shall not employ or offer employment to any staff of the Authority which have been associated with the provision of the Services without Approval or the prior written consent of the Authority, which shall not be unreasonably withheld. However this clause 5.1.11 shall not preclude the Supplier's rights to (i) make generalised searches for employees by the use of advertisements in the media (including by any recruitment agency), (ii) hire any employee of the Authority who approaches the Supplier on an unsolicited basis; or (iii) solicit for employment or hire any such employee who ceases to be employed by the Authority.
[bookmark: _Toc112576704]Mistakes in information 
The Supplier shall be responsible for the accuracy of all drawings, data, documentation and information supplied to the Authority by the Supplier in connection with this Agreement and shall pay the Authority any extra costs incurred by the Authority due to any discrepancies, errors or omissions therein.
[bookmark: _Toc112576705]Policies 
1.1 The Supplier shall abide by the relevant Authority policies from time to time in place, as referenced in the Contract Summary.
1.2 [bookmark: _Hlk111965803]Any breach or non-compliance with the terms of an Authority policy shall amount to a Default for the purposes of this Agreement.
[bookmark: _Toc112576706]Supplier's status 
At all times during the Term the Supplier shall be an independent supplier and nothing in the Agreement shall create a contract of employment, a relationship of agency or partnership or a joint venture between the parties and accordingly neither party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other party save as expressly permitted by the terms of the Agreement.
[bookmark: _Toc112576707][bookmark: _Hlk137119959]Authority's obligations 
Save as otherwise expressly provided, the responsibilities of the Authority as set out in the Service Description Schedule under this Agreement are obligations of the Authority in its capacity as a contracting counterparty and nothing in the Agreement shall operate as an obligation upon, or in any other way fetter or constrain the Authority in any other capacity, nor shall the exercise by the Authority of its duties and powers in any other capacity lead to any liability under this Agreement (howsoever arising) on the part of the Authority to the Supplier.
[bookmark: _Ref112567297][bookmark: _Toc112576708]Key personnel 
1.3 Where the Key Personnel Schedule is stated to apply in the Contract Summary then the provisions of this clause 10 applies.
1.4 The Supplier acknowledges that the Key Personnel are essential to the proper provision of the Services to the Authority. The Key Personnel shall be responsible for the delivery of the Services.
1.5 [bookmark: _9kR3WTrAG849GE9BfSkOJ4qR0FD9910FCv0CFJQ][bookmark: _Ref_ContractCompanion_9kb9Ur05A]The Key Personnel shall not be released from supplying the Services without the agreement of the Authority, except by reason of long-term sickness, maternity leave, paternity leave or termination of employment and other extenuating circumstances. 
1.6 [bookmark: _9kR3WTrAG849JH9CNFAFwv3phmxy0GMNKLF1faL][bookmark: _Ref_ContractCompanion_9kb9Ur05D]Any replacements to the Key Personnel shall be subject to the agreement of the Authority. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.
1.7 [bookmark: _9kMHG5YVtCIA6BIGBDhUmQL6sT2HFBB32HEx2EH][bookmark: _9kMHG5YVtCIA6BLJBEPHCHyx5rjoz02IOPMNH3h]The Authority shall not unreasonably withhold its agreement under clauses 10.3 or 10.4. Such agreement shall be conditional on appropriate arrangements being made by the Supplier to minimise any adverse impact on the Agreement which could be caused by a change in Key Personnel.
[bookmark: _9kR3WTrAG84CD8AMHzrnmjuA6os1AR][bookmark: _Toc112576709][bookmark: _Ref_ContractCompanion_9kb9Ur07E][bookmark: _Ref_ContractCompanion_9kb9Ur07G]Confidentiality 
1.8 [bookmark: _Ref_a589570]“Confidential information” means all confidential information (however recorded or preserved) disclosed by a party or its Representatives (as defined below) to the other party and that party's Representatives whether before or after the date of this Agreement in connection with the provision of the Services, including but not limited to:
[bookmark: _Ref_a516822]the existence and terms of this Agreement or any agreement entered into in connection with this Agreement;
[bookmark: _Ref_a371645]any information that would be regarded as confidential by a reasonable business person relating to:
[bookmark: _Ref_a89066]the business, assets, affairs, customers, clients, suppliers, or plans, intentions, or market opportunities of the disclosing party; and
[bookmark: _Ref_a421958]the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party;
[bookmark: _Ref_a174013]any information developed by the parties in the course of carrying out this Agreement.
“Representatives” means, in relation to a party, its employees, officers, representatives, contractors subcontractors and advisers.
1.9 [bookmark: _Ref_a734134]The provisions of this clause shall not apply to any Confidential Information that:
[bookmark: _Ref_a226296]is or becomes generally available to the public (other than as a result of its disclosure by the receiving party or its Representatives in breach of this clause);
[bookmark: _Ref_a912285]was available to the receiving party on a non-confidential basis before disclosure by the disclosing party;
[bookmark: _Ref_a467921]was, is or becomes available to the receiving party on a non-confidential basis from a person who, to the receiving party's knowledge, is not bound by a confidentiality agreement with the disclosing party or otherwise prohibited from disclosing the information to the receiving party;
[bookmark: _Ref_a573466]the parties agree in writing is not confidential or may be disclosed; or
[bookmark: _Ref_a908632]is developed by or for the receiving party independently of the information disclosed by the disclosing party.
1.10 [bookmark: _Ref_a762188]Each party shall keep the other party's Confidential Information secret and confidential and shall not:
[bookmark: _Ref_a906249]use such Confidential Information except for the purpose of exercising or performing its rights and obligations under or in connection with this Agreement (“Permitted Purpose”); or
[bookmark: _Ref_a528860]disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this clause 11.
1.11 [bookmark: _Ref_a612091]A party may disclose the other party's Confidential Information to those of its Representatives who need to know such Confidential Information for the Permitted Purpose, provided that:
[bookmark: _Ref_a514513]it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and
[bookmark: _Ref_a362495]it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with the obligations set out in this clause as if they were a party to this Agreement,
and at all times, it is liable for the failure of any Representatives to comply with the obligations set out in this clause 11.
1.12 [bookmark: _Ref_a936453]A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 11.5, it takes into account the reasonable requests of the other party in relation to the content of such disclosure.
1.13 [bookmark: _Ref_a352591]A party may, provided that it has reasonable grounds to believe that the other party is involved in activity that may constitute a criminal offence under the Bribery Act 2010, disclose Confidential Information to the Serious Fraud Office without first informing the other party of such disclosure.
1.14 [bookmark: _Ref_a193516]Each party reserves all rights in its Confidential Information. No rights or obligations in respect of a party's Confidential Information other than those expressly stated in this Agreement are granted to the other party, or to be implied from this Agreement.
1.15 [bookmark: _Ref_a756084]On termination or expiry of this Agreement, each party shall:
[bookmark: _Ref_a491215]destroy or return to the other party all documents and materials (and any copies) containing, reflecting, incorporating or based on the other party's Confidential Information;
[bookmark: _Ref_a714517]erase all the other party's Confidential Information from computer and communications systems and devices used by it, including such systems and data storage services provided by third parties (to the extent technically and legally practicable); and
[bookmark: _Ref_a193079]certify in writing to the other party that it has complied with the requirements of this clause, provided that a recipient party may retain documents and materials containing, reflecting, incorporating or based on the other party's Confidential Information to the extent required by law or any applicable governmental or regulatory authority. The provisions of this clause shall continue to apply to any such documents and materials retained by a recipient party, subject to clause 52 (Termination).
1.16 [bookmark: _Ref_a931359]Except as expressly stated in this Agreement, no party makes any express or implied warranty or representation concerning its Confidential Information.
1.17 [bookmark: _Ref_a470181]The provisions of this clause 11 shall survive for a period of five years from termination or expiry of this Agreement.
[bookmark: _Toc112576710]Provision of information 
Without prejudice to any other provisions in this Agreement, the Supplier shall provide such information in relation to the performance of its obligations and compliance with the Applicable Laws required under this Agreement (including information in respect of claims, progress against relevant timescales or milestones and information required by the Authority for the purposes of re-tendering provision of the Services) as the Authority may reasonably request from time to time, such information to be provided in the format and within the timescales reasonably specified by the Authority. The Supplier shall ensure that all such information is accurate and complete and, in respect of any information required by the Authority for re-tendering purposes, shall notify the Authority without delay of any changes to information previously provided to the Authority.
[bookmark: _9kR3WTrAG84AGDDVM4wpxrjzI0s8FFE58OW][bookmark: _Ref112567542][bookmark: _Toc112576713][bookmark: _Ref_ContractCompanion_9kb9Ur06A]Intellectual property 
1.18 In the absence of prior written agreement by the Authority to the contrary, all Intellectual Property Rights in the Deliverables and Developed IPR shall vest in the Authority on creation. 
1.19 The Authority hereby grants the Supplier a royalty-free, non-exclusive, non-transferable licence to the Supplier to use, load, execute, store, transmit and copy Authority IPR to the extent necessary to allow the Supplier to perform the Services and deliver the Deliverables. 
1.20 The Supplier hereby grants the Authority a royalty-free, non-exclusive, perpetual, irrevocable, world-wide licence to use, load, execute, store, transmit, display, copy, modify, adapt, enhance, translate and sub-licence the Supplier Background IPR to the extent necessary for the Authority (and any sub-licensees) to receive the benefit of the Services and/or Deliverables. 
1.21 Where any Third Party IPR is or becomes incorporated into any of the Deliverables the Supplier shall: 
notify the Authority in writing prior to the delivery of the Deliverables, or in any event as soon as reasonably practicable; 
maintain a register of all Third Party IPR incorporated into any Deliverables and make this available to the Authority on request; and
unless otherwise agreed in writing, obtain a perpetual, royalty-free, licence for the Authority to use and sub-licence all Third Party IPR included in the Deliverables to the extent necessary for the Authority (and any sub-licensees) to receive the benefit of the Services and/or Deliverables. 
1.22 [bookmark: _9kMHG5YVtCIA6CIFFXO6yrztl1K2uAHHG7AQY]The Supplier shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly execute and deliver such documents and perform such acts as may be required for the purpose of giving full effect to this clause 13.
1.23 The Supplier warrants that the receipt, use and onward supply of the Developed IPR, Services, Deliverables, licensed materials and Supplier Background IPRs by the Authority shall not infringe the rights, including any Intellectual Property Rights, of any third party.
1.24 The Supplier shall indemnify the Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs calculated on a full indemnity basis) arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the receipt, use and onward supply of the Developed IPR, Services, Deliverables, licensed materials and Supplier Background IPRs.
2 [bookmark: _Toc112576711]Data protection
[bookmark: _Toc112490985][bookmark: _Toc112576712][bookmark: _9kR3WTr5DA45A]Both parties acknowledge that in connection with the Processing of Personal Data in relation to the provision of the Services under this Agreement, both parties will comply with the Data Protection Legislation and the terms of the Data Processing Schedule.
[bookmark: _Ref112576135][bookmark: _Toc112576714]Freedom of information
2.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall: 
provide all necessary assistance and cooperation as reasonably requested by the Authority to enable the Authority to comply with its Information disclosure obligations under the FOIA and EIRs;
transfer to the Authority all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within two (2) Working Days of receipt;
provide the Authority with a copy of all Information belonging to the Authority requested in the Request for Information which is in its possession or control in the form that the Authority requires within five (5) Working Days (or such other period as the Authority may reasonably specify) of the Authority's request for such Information;
as requested by the Authority and using the Information Commissioner's methodology to do so, redact all necessary information. The Supplier shall provide the Authority with redacted versions within fourteen (14) Working Days of the Commencement Date; and
not respond directly to a Request for Information unless authorised in writing to do so by the Authority.
2.2 [bookmark: _9kMHG5YVtCIA6CJJJhOgrB2zKI05LGF7AC][bookmark: _9kR3WTr2CC457XEn7I]The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request for Information (in accordance with the Secretary of State's Section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Authority shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.
[bookmark: _Toc112576715][bookmark: _9kR3WTr27768EcIgkijimfTky14JbG6]Security/Official Secrets Act
If and when requested by the Authority, the Supplier shall procure (in respect of the Supplier's Personnel involved in the delivery of the Services) from each person identified by the request, a signed statement that it understands that the Official Secrets Acts 1911 to 1989 applies both during the carrying out and after expiry or termination of the Agreement.
[bookmark: _Toc112576716]Publicity and communications
2.3 The Supplier shall not: 
make any press announcements or publicise this Agreement in any way; or
use the Authority's name, logo or brand in any promotion or marketing or announcement of orders, 
without the prior written Approval of the Authority. 
2.4 Each party acknowledges to the other that nothing in this Agreement either expressly or by implication constitutes an endorsement of any products or services of the other party (including the Services, equipment, the Supplier system and the Authority system) and each party agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.
[bookmark: _Toc112576717]Transparency
2.5 [bookmark: _9kR3WTr27767BQEldtwhPVtgqge72uv76VY724F]The Supplier acknowledges that the Authority is subject to the Elected Local Policing Bodies (Specified Information) Order 2011 and hereby gives its consent for the Authority to publish this Agreement when the Authority is required to do so.
2.6 The Authority, at its sole discretion and where applicable by application of a public interest test, may:
publish all or part of the information contained in this Agreement (including information deemed by the Supplier to be confidential) where the Authority are required to publish information in accordance with all Applicable Laws; and
redact all or part of the information contained within this Agreement prior to its publication. In doing so the Authority will take account of the FOIA requirements. 
2.7 The Authority may consult with the Supplier regarding any redactions to this Agreement to be published pursuant to this clause. The final decision regarding publication and/or redaction of the information contained within this Agreement shall be that of the Authority.
2.8 The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Agreement.
[bookmark: _Toc112576718]Access to Authority's premises 
2.9 [bookmark: _9kMHG5YVtCIA6CMKCWMkhtsk2D9yn6KPlcSGCNI][bookmark: _9kMHG5YVtCIA6DGCKNhgwmqk0IEF9v677OHFC89]The Authority shall, subject to the provisions of the licence set out in clause 20, provide the Supplier (and its Sub-contractors) with access to such parts of the Authority Premises as the Supplier reasonably requires for the purposes only of providing the Services. The Supplier's right of access will terminate upon termination of this Agreement, subject to clause 19.3.
2.10 The Authority shall provide the Supplier with such accommodation and facilities in the Authority Premises as is specified in the Service Description Schedule or which is otherwise agreed by the parties from time to time.
2.11 [bookmark: _9kR3WTrAG84BEAILfeukoiyGCD7t455MFDA679P][bookmark: _Ref_ContractCompanion_9kb9Ur078][bookmark: _9kR3WTr2AA67ETQ1ydFnoinuvxDtXtwtAJ4]Subject to the requirements of the Exit Management Schedule, in the event of the expiry or termination of this Agreement, the Authority shall on reasonable notice provide the Supplier with such access as the Supplier reasonably requires to the Authority Premises to remove any of the Supplier's equipment. All such equipment shall be promptly removed by the Supplier.
2.12 The Supplier shall ensure that:
where using the Authority Premises and any Authority Materials they are kept properly secure and it will comply and cooperate with the Authority's security requirements from time to time regarding the security of the same;
only those of the Supplier Personnel that are duly authorised to enter upon the Authority Premises for the purposes of providing the Services, do so;
any Authority Materials used by the Supplier are maintained (or restored at the end of the Term) in the same or similar condition as at the Commencement Date (fair wear and tear excepted) and are not removed from Authority Premises unless expressly permitted under this Agreement or by the Authority's Authorised Representative; and
any Authority Materials are used with all reasonable care and skill and in accordance with any manufacturer guidelines or instructions.
2.13 [bookmark: _9kR3WTr27768Cyhes4wropsk]The Authority shall maintain and repair the Authority Materials, however, where such maintenance or repair arises directly from the act, omission, default or negligence of the Supplier or its representatives (fair wear and tear excluded) the costs incurred by the Authority in maintaining and repairing the same shall be recoverable from the Supplier as a debt.
2.14 The Supplier shall notify the Authority immediately on becoming aware of any damage caused by the Supplier, its agents, employees or Sub-contractors to any property of the Authority, to any of the Authority Premises or to any property of any other recipient of the Services in the course of providing the Services.
2.15 The Supplier shall indemnify the Authority against all and any damage to the Authority Premises and the Authority Materials caused by the same.
[bookmark: _9kR3WTrAG84AKIAUKifrqi0B7wl4INjaQEALGJa][bookmark: _Toc112576719][bookmark: _Ref_ContractCompanion_9kb9Ur06E]Licence to occupy Authority premises 
2.16 [bookmark: _9kMHG5YVt4CC89GVS30fHpqkpwxzFvZvyvCL6]Any Authority 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 Agreement. The Supplier shall have the use of such Authority Premises as licensee and shall vacate the same immediately upon completion, termination, expiry or abandonment of this Agreement in accordance with the Exit Management Schedule. 
2.17 The Supplier shall limit access to the Authority Premises to such Supplier Personnel as is necessary to enable it to perform its obligations under this Agreement and the Supplier shall co-operate (and ensure that the Supplier Personnel co-operate) with such other persons working concurrently on such Authority Premises as the Authority may reasonably request. 
2.18 [bookmark: _9kR3WTrAG84BHEACfRu86qz4qcnHDA4y8MAARKI][bookmark: _Ref_ContractCompanion_9kb9Ur07B][bookmark: _9kMHG5YVtCIA6DJGCEhTwA8s16sepJFC60AOCCT]Should the Supplier require modifications to the Authority Premises, such modifications shall be subject to Approval and shall be carried out by the Authority at the Supplier's expense. The Authority shall undertake any modification work which it approves pursuant to this clause 20.3 without undue delay. Ownership of such modifications shall rest with the Authority.
2.19 The Supplier shall observe and comply with such rules and regulations as may be in force at any time for the use of such Authority Premises and conduct of personnel at the Authority Premises as determined by the Authority, and the Supplier shall pay for the full cost of making good any damage caused by the Supplier Personnel 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. The parties agree that there is no intention on the part of the Authority to create a tenancy of any nature whatsoever in favour of the Supplier or the Supplier Personnel and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to this Agreement, the Authority retains the right at any time to use any Authority Premises in any manner it sees fit.
[bookmark: _Toc112576720]Security of Authority premises 
2.20 [bookmark: _9kR3WTr2AA5FJLJ9xt4z2Jqe0w1856B70qt6MCw][bookmark: _9kMHG5YVt4CC8CBbNevB03KuTpsp6F0]The Authority shall be responsible for maintaining the security of the Authority Premises in accordance with the Security Policy. The Supplier shall comply with the Security Policy, and any other reasonable security requirements of the Authority while on the Authority Premises. 
2.21 The Authority 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.
[bookmark: _Toc112576721]Supplier's records 
2.22 The Supplier shall allow the Authority (or its professional advisers) to access the Supplier's premises, personnel, systems and relevant records to verify that the Charges and any other sums charged to the Authority under this Agreement are accurate.
2.23 [bookmark: _9kMHG5YVtCIA6EFACOJ1tpolwC8qu3CT]Subject to the Authority's obligations of confidentiality at clause 11 (Confidentiality), the Supplier shall provide the Authority (and its professional advisers) with all reasonable co-operation, access and assistance in relation to each audit.
2.24 The Supplier shall keep and maintain until six (6) years after the end of the Term, or as long a period as may be agreed between the parties.
2.25 The Authority shall provide reasonable notice of its intention to conduct an audit and any audit shall be conducted on a Working Day.
2.26 The Authority and its professional advisers shall have the right to take copies of any records which they reasonably require and remove such copies and the Supplier shall provide the necessary facilities to assist in copying free of charge.
[bookmark: _Toc112576722]Health and safety
2.27 The Supplier shall perform its obligations under this Agreement (including those in relation to the Services) in accordance with: 
all Applicable Laws regarding health and safety;
the Authority's health and safety policy (as provided to the Supplier from time to time) whilst at the Authority Premises; and
the Safety Rules Policy (where stated to apply in the Contract Summary).
2.28 Each party shall promptly notify the other as soon as possible of any health and safety incidents or material health and safety hazards at the Authority Premises of which it becomes aware and which relate to or arise in connection with the performance of this Agreement. 
2.29 While on the Authority Premises, the Supplier shall comply with any health and safety measures implemented by the Authority in respect of Supplier Personnel and other persons working there and any instructions from the Authority on any necessary associated safety measures.
[bookmark: _Toc112576723]Equality
2.30 The Supplier shall:
perform its obligations under this Agreement (including those in relation to provision of the Services) in accordance with:
all Applicable Laws (whether in relation to race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise); and
any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under Applicable Laws;
take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation).
[bookmark: _Toc112576724]Responsible procurement and Supplier Code of Conduct
2.31 [bookmark: _Hlk111965539]The Supplier shall comply with the Responsible Procurement Schedule in respect to all social & ethical, economic, environmental and governance matter arising from, or relating to, this Agreement.
2.32 The Supplier shall comply with the Supplier Code of Conduct at all times during the Term. 
2.33 A failure by the Supplier to comply with the Supplier Code of Conduct shall amount to a Default but such Default shall not automatically trigger the Authority’s remedies under clause 52.1.1, unless the Authority (acting reasonably) determines that such Default is significantly serious to be determined a material breach of this Agreement.
[bookmark: _Ref111801221][bookmark: _Toc111880948][bookmark: _Toc111964699][bookmark: _Toc112576725][bookmark: _Ref_ContractCompanion_9kb9Ur08G][bookmark: _9kR3WTrAG84CMIHSH37BAA406tuyr626A]Anti-Slavery and Human Trafficking
2.34 [bookmark: _Ref137113474]In performing its obligations under this Agreement, the Supplier shall:
[bookmark: _Ref111898484]comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force (Anti-Slavery Laws) including but not limited to] the Modern Slavery Act 2015;
[bookmark: _Ref111898493]not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4 of the Modern Slavery Act 2015 if such activity, practice or conduct had been carried out in England and Wales;
[bookmark: _Ref_a786319]include in contracts with its subcontractors anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause 26;
notify the Authority as soon as it becomes aware of any actual or suspected breach of clause 26.1.1 and clause 26.1.2; and
[bookmark: _Ref_a474175]maintain a complete set of records to trace the supply chain of all Services provided to the Authority in connection with this Agreement; and permit the Authority and its third party representatives to inspect the Supplier's premises, records, and to meet the Supplier's personnel to audit the Supplier's compliance with its obligations under this clause 26.
2.35 [bookmark: _Ref77854321][bookmark: _Ref_a324764]Further and in addition to the provisions of clause 26.1, the Supplier:
[bookmark: _Ref80190464]shall not use, nor allow its sub-contractors to use forced, bonded or involuntary prison labour;
shall not require any Supplier Personnel or Sub-Contractors to lodge deposits or identity papers with their employer and shall be free to leave their employer after reasonable notice;
warrants and represents that it has not been convicted of any slavery or human trafficking offences anywhere around the world;
warrants that to the best of its knowledge it is not currently under investigation, inquiry or enforcement proceedings in relation to any allegation of slavery or human trafficking offences anywhere around the world;
shall make reasonable enquires to ensure that its officers, employees and Sub-Contractors have not been convicted of slavery or human trafficking offences anywhere around the world;
shall have and maintain throughout the Term its own policies and procedures to ensure its compliance with the Modern Slavery Act 2015 and include in its contracts with its Sub-Contractors anti-slavery and human trafficking provisions;
shall implement due diligence procedures to ensure that there is no slavery or human trafficking in any part of its supply chain performing obligations under this Agreement;
[bookmark: _Ref98927777]shall prepare and deliver to the Authority, an annual slavery and human trafficking report setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business;
shall not use, nor allow the Supplier Personnel or Sub-Contractors to use physical abuse or discipline, the threat of physical abuse, sexual or other harassment and verbal abuse or other forms of intimidation of Supplier Personnel or Sub-Contractors;
shall not use or allow child or slave labour to be used by its Sub-Contractors; and
shall report the discovery or suspicion of any slavery or trafficking by it or its sub-contractors to the Authority and the Modern Slavery Helpline.
2.36 [bookmark: _Ref_a544465]Breach of this clause 26 shall be deemed a material breach under clause 52.
[bookmark: _Ref112484929][bookmark: _Toc112576726]Corruption and fraud
2.37 [bookmark: _Ref_ContractCompanion_9kb9Ur08A][bookmark: _9kR3WTrAG84CGCHHeSkWhB74ys2H8rw8]The Supplier shall:
[bookmark: _9kR3WTr2775FLOHvgduFZ8yPKKL]comply with all Applicable Laws, statutes and regulations relating to anti-bribery and anti-corruption, including but not limited to the Bribery Act 2010 (the Relevant Requirements);
not commit to any Prohibited Act or engage in any activity, practice or conduct that would constitute a Prohibited Act by it, or the Authority if such activity, practice or conduct had been carried out in the United Kingdom;
[bookmark: _9kMHG5YVt4997HNQJxifwHbA0RMMN]devise, implement and enforce throughout the Term its own written policies and procedures, including adequate procedures under the Bribery Act 2010, in order to ensure compliance by:
the Supplier;
the Supplier Personnel; and
any other associated persons of the Supplier,
with the Relevant Requirements as set out in this clause, and the Supplier shall produce to the Authority copies of such written policies and procedures within 5 Working Days of signature of this Agreement and at any time upon request by the Authority;
promptly report to the Authority any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Agreement;
immediately notify the Authority in writing if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier, and the Supplier warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this Agreement;
[bookmark: _9kMHG5YVtCIA6EIEJJgUmYjD960u4JAtyA][bookmark: _9kMHG5YVtCIA6ELHJKhUmYjD960u4JAtyA47MUU]within two (2) months of the Commencement Date, and annually thereafter, certify to the Authority in writing signed by an officer of the Supplier, compliance with this clause 27.1 by the Supplier and all persons associated with it under clause 27.2. The Supplier shall provide such supporting evidence of compliance as the Authority may reasonably request.
2.38 [bookmark: _Ref_ContractCompanion_9kb9Ur08D][bookmark: _9kR3WTrAG84CJFHIfSkWhB74ys2H8rw825KSSDG][bookmark: _9kMHG5YVtCIA6EOKJUJ59DCC628vw0t848C]The Supplier shall ensure that any person associated with the Supplier who is performing services in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this clause 27 (the Relevant Terms), the Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Authority for any breach of the Relevant Terms, and shall be directly liable to the Authority for any breach by such persons of any of the Relevant Terms.
2.39 [bookmark: _9kMIH5YVtCIA6EOKJUJ59DCC628vw0t848C][bookmark: _9kMIH5YVt4997HNQJxifwHbA0RMMN]If the Supplier (including any member of the Supplier's Personnel, Sub-contractor, third party or agent, in all cases whether or not acting in the Supplier's knowledge) engages in conduct prohibited by this clause 27 or commits any offence under the Bribery Act 2010, the Authority may:
terminate this Agreement with immediate effect and recover from the Supplier the amount of any loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Services and any additional expenditure incurred by the Authority throughout the remainder of the Term; or 
recover in full from the Supplier any other loss sustained by the Authority in consequence of any breach of the conditions set out in this clause.
2.40 [bookmark: _9kMJI5YVtCIA6EOKJUJ59DCC628vw0t848C]For the purposes of this clause 27:
[bookmark: _9kR3WTr27769D4rcszv1LO6x36sNV9ur8TnMCdY][bookmark: _9kR3WTr27769G7rcszv1NCw25n0bF5][bookmark: _9kR3WTr27769H8rcszv16QRwswGXG39Cu7iMC][bookmark: _9kR3WTr27769E5rcszv1MBw25n0bF5]the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively;
a person associated with the Supplier includes but is not limited to any Sub-contractor or third party of the Supplier; and 
Prohibited Act means any of the following:
offering, giving or agreeing to give to the Authority or any other public body or any person employed by or on behalf of the Authority or any other public body any gift or consideration of any kind as an inducement or reward;
for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of this Agreement, or any other agreement with the Authority or any other public body; or 
for showing or refraining from showing favour or disfavour to any person in relation to this Agreement or any such agreement;
paying commission or agreeing to pay any commission to the Authority or any other public body or any person employed by or on behalf of the Authority, or any other public body in connection with this Agreement, or any other agreement with the Authority, or any other public body or person employed by or on behalf of the Authority, or any other public body; or
[bookmark: _9kMJI5YVt4997HNQJxifwHbA0RMMN]committing any offence (i) under the Bribery Act 2010, (ii) under any Applicable Laws creating offences in respect of fraudulent acts; or (iii) at common law in respect of fraudulent acts,
in relation to this Agreement, or any other agreement with the Authority, or any other public body or person employed by or on behalf of the Authority, or any other public body.
2.41 The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, to prevent fraud by Supplier Personnel and the Supplier (including its shareholders, members, directors) in connection with the receipt of monies from the Authority.
2.42 The Supplier shall notify the Authority immediately if it has reason to suspect that any fraud in relation to any agreements with the Authority has occurred or is occurring or is likely to occur.
2.43 If the Supplier or Supplier Personnel commits fraud in relation to this Agreement or any contract with the Authority, the Authority may:
terminate the Agreement and recover from the Supplier the amount of any loss suffered by the Authority resulting from the termination, including the cost reasonably incurred by the Authority of making other arrangements for the supply of the Services and any additional expenditure incurred by the Authority throughout the remainder of the Term; or
recover in full from the Supplier any other loss sustained by the Authority in consequence of any breach of this clause.
[bookmark: _9kR3WTr2AA689RJxxnpqs8wx628kdvyz04lhDTK][bookmark: _Toc112576727]Implementation Plan and Testing Schedule 
Where the Implementation Plan and Testing Schedule is stated to apply in the Contract Summary then the Supplier shall comply with the requirements set out in such Schedule.
[bookmark: _9kR3WTrAG847ABJkNtB3lijx0ns9K][bookmark: _Toc112576728][bookmark: _Ref_ContractCompanion_9kb9Ur028]Service credits 
[bookmark: _9kR3WTr2AA6AAaLr91jgHPylq7II57IKQFAMH3p]If the Supplier commits a Service Failure, the Authority shall be entitled to either submit an invoice to the Supplier or make deductions from the Charges corresponding to the Service Credits set out in the Performance Regime Schedule.
[bookmark: _9kR3WTrAG8479BBT0zT][bookmark: _Toc112576729]KPIs
2.44 [bookmark: _9kR3WTr2AA6ABbLr91jgn2DFyz4pu5HCykfBTL3][bookmark: _9kR3WTr2AA6ACcLr91jgQL23ujVrur8H2]Where any Service is stated in the Performance Regime Schedule to be subject to a specific KPI, the Supplier shall provide that Service in such a manner as will ensure that the Achieved KPI in respect of that Service is equal to or higher than the corresponding Target KPI to such specific KPI as set out in the Performance Regime Schedule.
2.45 [bookmark: _9kMHG5YVt4CC8CEeNtB3liSN45wlXtwtAJ4]If the existing Services are varied or new Services are added, Target KPIs for the same will be determined and included within the Performance Regime Schedule.
2.46 The Supplier shall provide records of and Management Reports summarising the Achieved KPIs and its performance against KPIs and any Service Levels.
2.47 [bookmark: _9kMIH5YVtCIA69BDDV21V]In the event that any Achieved KPI falls short of the relevant Target KPI, without prejudice to any other rights the Authority may have, the provisions of clause 31 shall apply.
[bookmark: _Ref_ContractCompanion_9kb9Ur02A][bookmark: _Ref_ContractCompanion_9kb9Ur02C][bookmark: _Toc112576730]Rectification plan process
2.48 [bookmark: _9kMHG5YVtCIA6FIEFEGqjx8FFH33LAwitNJGA4E]Where the Authority has instructed the Supplier to comply with the Rectification Plan Process pursuant to this clause 31: 
[bookmark: _Ref112568293]the Supplier shall submit a draft Rectification Plan to the Authority for it to review as soon as possible and in any event within ten (10) Working Days (or such other period as may be agreed between the parties) from the date of the Authority's instructions. The Supplier shall submit a draft Rectification Plan even if the Supplier disputes that it is responsible for the Default giving rise to the Authority's request for a draft Rectification Plan; 
the draft Rectification Plan shall set out: 
full details of the Default that has occurred, including a root cause analysis; 
the actual or anticipated effect of the Default; and 
the steps which the Supplier proposes to take to rectify the Default (if applicable) and to prevent such Default from recurring, including timescales for such steps and for the rectification of the Default (where applicable).
2.49 The Supplier shall promptly provide to the Authority any further documentation that the Authority requires to assess the Supplier's root cause analysis. If the parties do not agree on the root cause set out in the draft Rectification Plan, either party may refer the matter to be determined by an expert in accordance with the Dispute Resolution Procedure. 
2.50 The Authority may reject the draft Rectification Plan by notice to the Supplier if, acting reasonably, it considers that the draft Rectification Plan is inadequate, for example because the draft Rectification Plan: 
is insufficiently detailed to be capable of proper evaluation; 
will take too long to complete; 
will not prevent recurrence of the Default; and/or 
will rectify the Default but in a manner which is unacceptable to the Authority.
2.51 [bookmark: _Ref112568305]The Authority shall notify the Supplier whether it consents to the draft Rectification Plan as soon as reasonably practicable. If the Authority rejects the draft Rectification Plan, the Authority shall give reasons for its decision and the Supplier shall take the reasons into account in the preparation of a revised Rectification Plan. The Supplier shall submit the revised draft of the Rectification Plan to the Authority for review within five (5) Working Days (or such other period as agreed between the parties) of the Authority's notice rejecting the first draft.
2.52 [bookmark: _Ref112568320]If the Authority consents to the Rectification Plan, the Supplier shall immediately start work on the actions set out in the Rectification Plan.
2.53 If the:
Supplier fails to submit a Rectification Plan in accordance with clause 31.1.1 or 31.4, or 
Authority continues to reasonably withhold consent in accordance with clause 31.5 following a resubmission of the Rectification Plan by the Supplier in accordance with 31.4,  or 
Supplier fails to comply with the provisions of this clause 31
The Supplier shall be in Default and the provisions of clause 52 (Termination) shall apply. 
[bookmark: _Toc112576731]Remedies 
2.54 Without prejudice to any other right or remedy of the Authority howsoever arising, if the Supplier commits any Default of this Agreement then the Authority may (whether or not any part of the Services have been delivered) do any of the following:
at the Authority's option, give the Supplier the opportunity (at the Supplier's expense) to remedy the Default together with any damage resulting from such Default (and where such Default is capable of remedy) or to supply Replacement Services and carry out any other necessary work to ensure that the terms of this Agreement are fulfilled, in accordance with the Authority's instructions;
carry out, at the Supplier's expense, any work necessary to make the provision of the Services comply with this Agreement;
if the Default is a material Default that is capable of remedy (and for these purposes a material Default may be a single material Default or a number of Defaults or repeated Defaults, whether of the same or different obligations and regardless of whether such Defaults are remedied (which taken together constitute a material Default):
[bookmark: _Ref_ContractCompanion_9kb9Ur09A][bookmark: _9kR3WTrAG84DGCDCEohv6DDF11J8ugrLHE82CSQ]instruct the Supplier to comply with the Rectification Plan Process;
suspend this Agreement and step-in to itself supply or procure a third party to supply (in whole or in part) the Services; 
[bookmark: _Ref_ContractCompanion_9kb9Ur09G][bookmark: _9kR3WTrAG84DMIDCEqx422yCII43C46z6FA9BNS]without terminating or suspending the whole of this Agreement, terminate or suspend this Agreement in respect of part of the provision of the Services only and step-in to itself supply or procure a third party to supply (in whole or in part) such part of the Services in accordance with clause 33.
2.55 [bookmark: _9kMIH5YVtCIA6FIEFEGqjx8FFH33LAwitNJGA4E][bookmark: _9kMHG5YVtCIA6FOKFEGsz6440EKK65E6818HCBD]Where the Authority exercises any of its step-in rights under clauses 32.1.3(a) or 32.1.3(c), the Authority shall have the right to charge the Supplier for and the Supplier shall on demand pay any costs reasonably incurred by the Authority (including any reasonable administration costs) in respect of the supply of any part of the Services by the Authority or a third party and provided that the Authority uses its reasonable endeavours to mitigate any additional expenditure in obtaining Replacement Services.
[bookmark: _Ref_ContractCompanion_9kb9Ur37E][bookmark: _9kR3WTrAG87CEdvgw3z5zgJjk30fYoe00EQ][bookmark: _Toc35595954][bookmark: _Toc112576732]Step-In Rights
2.56 [bookmark: _9kMKJ5YVtCIA9EGfxiy5171iLlm52haqg22GS][bookmark: _9kMHzG6ZWuDJB9GGdyjz628zfMXSA2yxu5LHz3C]On the occurrence of a Step-In Trigger Event, the Authority may serve notice on the Supplier (a Step-In Notice) that it will be taking action under this clause 33 (Step- in Rights), either itself or with the assistance of a third party (provided that the Supplier may require any third parties to comply with a confidentiality undertaking equivalent to clause 11 (Confidentiality)).  The Step-In Notice shall set out the following:
the action the Authority wishes to take and in particular the Services that it wishes to control (the Required Action);
the Step-In Trigger Event that has occurred and whether the Authority believes that the Required Action is due to the Supplier's Default;
the date on which it wishes to commence the Required Action;
the time period which it believes will be necessary for the Required Action;
whether the Authority will require access to the Supplier's premises and/or the Sites; and
to the extent practicable, the impact that the Authority anticipates the Required Action will have on the Supplier's obligations to provide the Services during the period that the Required Action is being taken.
2.57 Following service of a Step-In Notice, the Authority shall:
take the Required Action set out in the Step-In Notice and any consequential additional action as it reasonably believes is necessary to Achieve the Required Action;
keep records of the Required Action taken and provide information about the Required Action to the Supplier;
co-operate wherever reasonable with the Supplier in order to enable the Supplier to continue to provide the Services in relation to which the Authority is not assuming control; and
[bookmark: _9kMLK5YVtCIA9EGfxiy5171iLlm52haqg22GS]act reasonably in mitigating the cost that the Supplier will incur as a result of the exercise of the Authority's rights under this Clause 33.
2.58 For so long as and to the extent that the Required Action is continuing, then:
the Supplier shall not be obliged to provide the Services to the extent that they are the subject of the Required Action;
[bookmark: _9kMHG5YVtCIAAIHEDFYHz2oalFB82w66u4FHMTT]no deductions shall be applicable in relation to Charges in respect of Services that are the subject of the Required Action and the provisions of Clause 33.4 shall apply to deductions from Charges in respect of other Services; and
the Authority shall pay to the Supplier the Charges after subtracting any applicable deductions and the Authority's costs of taking the Required Action.
2.59 [bookmark: _Ref_ContractCompanion_9kb9Ur4AF][bookmark: _9kR3WTrAG88GFCBDWFx0mYjD960u44s2DFKRR9C]If the Supplier demonstrates to the reasonable satisfaction of the Authority that the Required Action has resulted in:
the degradation of any Services not subject to the Required Action; or
the non-achievement of a Milestone, 
beyond that which would have been the case had the Authority not taken the Required Action, then the Supplier shall be entitled to an agreed adjustment of the Charges.
2.60 [bookmark: _9kMML5YVtCIA9EGfxiy5171iLlm52haqg22GS]Before ceasing to exercise its step in rights under this Clause 33 the Authority shall deliver a written notice to the Supplier (a Step-Out Notice), specifying:
the Required Action it has actually taken; and
[bookmark: _9kMHG5YVtCIAAIIFDHlUmYjD960u4JAtyA59GEI]the date on which the Authority plans to end the Required Action (the Step-Out Date) subject to the Authority being satisfied with the Supplier's ability to resume the provision of the Services and the Supplier's plan developed in accordance with Clause 33.6.
2.61 [bookmark: _Ref_ContractCompanion_9kb9Ur4B8][bookmark: _9kR3WTrAG88GGDBFjSkWhB74ys2H8rw837ECGSN]The Supplier shall, following receipt of a Step-Out Notice and not less than 20 Working Days prior to the Step-Out Date, develop for the Authority's approval a draft plan (a Step-Out Plan) relating to the resumption by the Supplier of the Services, including any action the Supplier proposes to take to ensure that the affected Services satisfy the requirements of this Agreement.
2.62 If the Authority does not approve the draft Step-Out Plan, the Authority shall inform the Supplier of its reasons for not approving it.  The Supplier shall then within five (5) Working Days revise the draft Step-Out Plan taking those reasons into account and shall re-submit the revised plan to the Authority for the Authority's approval.  The Authority shall not withhold or delay its approval of the draft Step-Out Plan unnecessarily.
2.63 Under no circumstances can the Supplier refuse to:
exercise any Step-Out Plan or 
co-operate with any Step-In or Step-Out activity required by the Authority.
2.64 [bookmark: _9kMNM5YVtCIA9EGfxiy5171iLlm52haqg22GS]The Supplier shall bear its own costs in connection with any step-in by the Authority under this Clause 33, provided that the Authority shall reimburse the Supplier's reasonable additional expenses incurred directly as a result of any step-in action taken by the Authority under:
limbs (b) or (c) of the definition of a Step-In Trigger Event; or
limbs (d) or (e) of the definition of a Step-in Trigger Event (insofar as the primary cause of the Authority serving the Step-In Notice is identified as not being the result of the Supplier's Default)
provided that the Supplier provides evidence that demonstrates to the reasonable satisfaction of the Authority that those costs are reasonable and have been incurred directly as a result of the step-in action taken by the Authority.
2.65 The Supplier shall provide the Authority with such assistance as the Authority may reasonably require in relation to any step-in action initiated by the Authority pursuant to a third party including without limitation managing the process and timescales by which any third party entity appointed to step-in exercises its obligations and, if requested, shall:
[bookmark: _Ref_ContractCompanion_9kb9Ur188]exercise the Authority's step-in rights under a third party agreement on behalf of the Authority;
accept an appointment by the Authority to step-in to and provide the services under the applicable third party agreement
2.66 [bookmark: _9kR3WTr5A7457qq]If the Supplier is appointed by the Authority to step-in and provide the services under a third party agreement in accordance with Clause 33.10.1, the Parties shall agree any Changes to this Agreement necessitated by the step-in in accordance with clause 43 (Contract Change).
[bookmark: _Ref112565081][bookmark: _Toc112576733]Force majeure 
2.67 [bookmark: _9kR3WTr2995ENJEDQL4thSJns4I3RdA3J][bookmark: _9kR3WTr2885FFAEDQL4thSJns4I3RdA3J][bookmark: _Ref_ContractCompanion_9kb9Ur01B][bookmark: _9kR3WTrAH9468BEDQL4thSJns4I3RdA3JJ5u4NB][bookmark: _Ref_ContractCompanion_9kb9Ur025][bookmark: _9kR3WTrAG846BEEDQL4thSJns4I3RdA3JJ5u4NB]Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:
acts of God, flood, drought, earthquake or other natural disaster;
epidemic or pandemic, subject to clause 34.2;
terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;
nuclear, chemical or biological contamination or sonic boom;
any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition;
collapse of buildings, fire, explosion or accident; 
any labour or trade dispute, strikes, industrial action or lockouts [(other than in each case by the party seeking to rely on this clause, or companies in the same group as that party);
non-performance by suppliers or Sub-contractors (other than by companies in the same group as the party seeking to rely on this clause); and
interruption or failure of utility service.
2.68 [bookmark: _Ref111898682][bookmark: _Ref111801369]The Supplier and the Authority acknowledge and agree that events and circumstances arising from or related to the COVID-19 coronavirus shall not amount to a Force Majeure Event.
2.69 [bookmark: _9kMHG5YVtCIA6GIDGIjUmGCoom25qcU3NVVFy3F]Provided it has complied with clause 34.5, if a party is prevented, hindered or delayed in or from performing any of its obligations under this Agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this Agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.
2.70 The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.
2.71 [bookmark: _Ref_ContractCompanion_9kb9Ur09J][bookmark: _9kR3WTrAG84EGBEGhSkEAmmk03oaS1LTTDw1D]The Affected Party shall:
as soon as reasonably practicable after the start of the Force Majeure Event but no later than five (5) Working Days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the Agreement; and
use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
2.72 If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than four (4) weeks, the party not affected by the Force Majeure Event may terminate this Agreement by giving four (4) weeks' written notice to the Affected Party.
2.73 The costs of termination incurred by the parties shall lie where they fall if either Party terminates or partially terminates this Agreement for a continuing Force Majeure Event.
[bookmark: _9kR3WTrAG84EJEFQCyrsCzyC0mxH85Q][bookmark: _Toc112576734][bookmark: _Ref_ContractCompanion_9kb9Ur0AD]Disaster recovery 
2.74 [bookmark: _9kMHG5YVt4CC7HORMAzvsyDYP7D94HDDUC26XXJ]The Supplier shall comply at all times with the relevant provisions of the Business Continuity Schedule.
2.75 Following the declaration of a Disaster in respect of any of the Services, the Supplier shall:
implement the Disaster Recovery Plan;
continue to provide the affected Services to the Authority in accordance with the Disaster Recovery Plan; and
restore the affected Services to normal within the period laid out in the Disaster Recovery Plan.
2.76 [bookmark: _9kMHG5YVtCIA6GLGHSE0tuE10E2ozJA7S]To the extent that the Supplier complies fully with the provisions of this clause 35 (and the reason for the declaration of a Disaster was not breach of any of the other terms of this Agreement on the part of the Supplier), the KPIs to which the affected Services are to be provided during the continuation of the Disaster shall not be the KPIs as referred to in clause 30 but shall be the KPIs set out in the Disaster Recovery Plan or (if none) the best service levels which are reasonably achievable in the circumstances.
3 [bookmark: _Toc31130952][bookmark: _Toc136936215]Amendments and variations to the Agreement 
Either party may propose changes to the scope or execution of the Services, provided that such variation does not amount to a material Change of this Agreement within the meaning of the Applicable Laws. No proposed Change shall come into effect until a relevant Change Request has been signed by both parties in accordance with clause 43.
[bookmark: _Ref112575037][bookmark: _Toc112576735]Liabilities
3.1 [bookmark: _Ref_ContractCompanion_9kb9Ur123][bookmark: _9kR3WTrAG8569DGFYJl11nyAuxHPBBAzIBwCNNL]Neither party excludes or limits liability to the other party for:
death or personal injury caused by its negligence; or
fraud; or
fraudulent misrepresentation; or
[bookmark: _9kR3WTr27769AbLcszv1G5w25rdoIEBLP7aeJ9E]any breach of any obligations implied by Section 2 of the Supply of Goods and Services Act 1982; or
[bookmark: _9kMHG5YVtCIA6GOJIIggwmqk0IEywv5O9LabQI4][bookmark: _9kMKJ5YVtCIA6EOKJUJ59DCC628vw0t848C]any liability arising under any indemnity provision in the Agreement, save for the indemnity set out at clause 37.2, or (in the case of the Supplier only) any liability arising under clause 27 (Corruption and fraud).
3.2 [bookmark: _Ref_ContractCompanion_9kb9Ur0AG][bookmark: _9kR3WTrAG84EMHGGeeukoiyGCwut3M7JYZOG2oz][bookmark: _9kMHG5YVtCIA788CIJhgwmqk0zsF58RNK421BUF]Subject to clause 37.3, the Supplier shall indemnify and keep indemnified the Authority from and against any loss, damages, liabilities, claims, demands, proceedings, actions, costs, or expenses suffered by the Authority and legal fees and costs incurred by the Authority resulting from:
any breach of this Agreement by the Supplier;
any act, neglect or Default of the Supplier or the Supplier's Personnel; 
any breaches in respect of any matter arising from the performance of the Services resulting in any successful claim by any third party; and
any failure for any reason by the Supplier to perform the Services in accordance with this Agreement which results in the Authority making alternative provision for the Services.
3.3 [bookmark: _Ref_ContractCompanion_9kb9Ur0AJ][bookmark: _9kR3WTrAG8566AGHfeukoiyxqD36PLI20z9SDPe][bookmark: _9kMHG5YVtCIA78BFIHaLn33p0CwzJRDDC1KDyEP]Subject always to clause 37.1, the liability of either party for Defaults shall be subject to the following limits:
[bookmark: _Ref_ContractCompanion_9kb9Ur129][bookmark: _9kR3WTrAG856FJGHE4rv0gvBBBGBursqCE21BUF][bookmark: _9kMHG5YVtCIA78EIIJI9893pn7N50GNCu7RG27C]save as provided by clause 37.3.3, the liability of either party for any single Default resulting in loss of or damage to the property of the other party shall not exceed the Property Damage Limitation;
[bookmark: _Ref_ContractCompanion_9kb9Ur133][bookmark: _9kR3WTrAG8579CGHF5rv0gvBBBGBursqCE21BUF][bookmark: _9kMIH5YVtCIA78EIIJI9893pn7N50GNCu7RG27C][bookmark: _9kMHG5YVtCIA78HLIJG6tx2ixDDDIDwtusEG43D]save as provided by clause 37.3.3, the aggregate liability under the Agreement of either party for any and all Defaults (other than a Default covered by clause 37.3.1) shall not exceed the General Liability Information.
[bookmark: _Ref_ContractCompanion_9kb9Ur126][bookmark: _9kR3WTrAG856CGGHG7671nl5L3yELAs5PE05A0u][bookmark: _9kMIH5YVtCIA78HLIJG6tx2ixDDDIDwtusEG43D][bookmark: _9kMHG5YVtCIA79BEIJH7tx2ixDDDIDwtusEG43D]to the extent that the liability of the Supplier for any particular Default is (or, but for any breach of this Agreement by the Supplier, would be) covered by any insurance which the Supplier is required under this Agreement to maintain, the Supplier shall at a minimum be liable to the Authority in respect of that Default up to the limit of liability, even if this results in the liability of the Supplier under this Agreement exceeding the limits specified in clauses 37.3.1 or 37.3.2, as applicable.
3.4 [bookmark: _Ref125652651][bookmark: _Ref_ContractCompanion_9kb9Ur149][bookmark: _9kR3WTrAG858FHHPJ8zou1tvB]Subject to the provisions of clause 37.5, during the term of this Agreement and for a period of 6 years after the expiry or termination of this Agreement, the Supplier shall maintain in force, with a reputable insurance company:
employer's liability insurance in accordance with legal requirements for the time being in force and in any event for not less than ten million pounds (£10,000,000);
professional indemnity insurance at an amount not less than ten million pounds (£10,000,000);
public liability insurance at an amount not less than ten million pounds (£10,000,000);
product liability insurance at an amount not less than ten million pounds (£10,000,000),
to cover the liabilities that may arise under or in connection with this Agreement and shall produce to the Authority on request both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
3.5 [bookmark: _Ref125638122]Where this Agreement is entered into as a deed the period of 6 years referenced at clause 37.4 shall be extended to 12 years.
[bookmark: _Toc112576736]Assignment
3.6 The Supplier shall not assign, sub-contract or in any other way dispose of this Agreement or any part of it without prior written consent of the Authority. 
3.7 The Authority may at any time assign, mortgage, charge, sub-contract, delegate, declare a trust over or deal in any other manner with any or all of its rights under this Agreement, provided that it gives prior written notice of such dealing to the Supplier.
[bookmark: _Toc112576737]Sub-Contracting
3.8 [bookmark: _9kR3WTrAG859CDISHz51w9BCH619FFKB346M][bookmark: _Ref_ContractCompanion_9kb9Ur156]The Supplier shall only Sub-contract its obligations under this Agreement to a Sub-contractor, with the prior written consent of the Authority in accordance with the following provisions of this clause.
3.9 Upon requesting the appointment of a Sub-contractor, the Supplier shall provide the Authority with such information as the Authority reasonably requests regarding a proposed Sub-contractor.:
3.10 Where the Authority provides written consent to the appointment of a Sub-contractor the Supplier shall ensure the Sub-contract shall include: 
a right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to enforce the terms of that Sub-contract as if it were the Supplier;
a provision enabling the Supplier to assign, novate or otherwise transfer any of its rights and/or obligations under the Sub-contract to the Authority; 
[bookmark: _9kMIH5YVtCIA6BCCGFGSL3vrqnyEAsw5EV]a provision requiring the Sub-contractor to enter into a direct confidentiality agreement with the Authority on the same terms as set out in clause 11 of this Agreement;
a provision requiring the Sub-contractor to comply with protection of data requirements pursuant to the Data Processing Schedule to this Agreement;
[bookmark: _9kMLK5YVtCIA6CMKCNJ59DCC628vw0t848C]a provision requiring the Sub-contractor to comply with the prevention of corruption obligations pursuant to clause 27(Corruption and fraud) of this Agreement;
a provision restricting the ability of the Sub-contractor to further Sub-contract elements of the Services or goods provided to the Supplier without first seeking the consent of the Authority; and
payment terms as set out in clause 46 (Charges and payment) of this Agreement.
3.11 The Supplier shall not terminate or materially amend the terms of any Sub-contract without the Authority's prior written consent, which shall not be unreasonably withheld or delayed.
3.12 The Authority may require the Supplier to terminate any Sub-contract where the acts or omissions of the relevant Sub-contractor have given rise to the Authority's right of termination under this Agreement.
3.13 The Supplier shall remain responsible for all acts and omissions of its Sub-contractors and the acts and omissions of those employed or engaged by the Sub-contractors as if they were its own. An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include an obligation upon the Supplier to procure that Sub-contractor also do, or refrain from doing, such act or thing.
[bookmark: _Ref112485240][bookmark: _Toc112576738]Continuous improvement 
3.14 [bookmark: _Ref_ContractCompanion_9kb9Ur14C][bookmark: _9kR3WTrAG8599AIHeSkWhB74ys2H8rw85vAFv5K][bookmark: _9kR3WTrAG85BDCJmMj4ykv8hZ7yA][bookmark: _9kR3WTr2AA6AEeLr91jgx2yrhkxD3ny1tEJHHIJ]The Supplier shall have an ongoing obligation throughout the Term to identify new or potential improvements to the Services in accordance with the Continuous Improvement Schedule.
3.15 [bookmark: _9kMHG5YVtCIA7BBCKJgUmYjD960u4JAtyA7xCHx]Any potential changes highlighted as a result of the Supplier's reporting in accordance with this clause 40 shall be addressed by the parties using clause 43 (Contract Change).
[bookmark: _Toc112576739]Value for Money
[bookmark: _9kMHG5YVtCIA7BEFKUJ173yBDEJ83BHHMD568O][bookmark: _9kR3WTr2AA6AIjMr0sundgt9zjuxpAFDDEF1qh4]Notwithstanding the Supplier's obligations under clause 40 (Continuous Improvement), the Authority shall be entitled to regularly benchmark the Charges and level of performance by the Supplier of the supply of the Services, against other suppliers providing services substantially the same as the Services during the Term in accordance with the Value for Money Schedule.
[bookmark: _Toc112576740]Financial Distress 
[bookmark: _9kR3WTr2AA67FVCrklokjnRJ5HH35KvawzwDM7]The Supplier shall comply with the requirements of the Financial Distress Schedule.
[bookmark: _Ref112483636][bookmark: _Ref112483681][bookmark: _Ref112485227][bookmark: _Toc112576741]Contract change 
3.16 Either party may propose changes to the scope or execution of the Services, but no proposed changes shall come into effect until a relevant Change Request has been signed by both parties. 
3.17 [bookmark: _Ref_ContractCompanion_9kb9Ur15C][bookmark: _9kR3WTrAG859IKCBUFx0mGRH51C7ARVGDD0CSPJ]If the Authority wishes to make a change to the Services:
[bookmark: _9kR3WTr2995FGCCBDu0B0jo037E9wDSCykvPLIC][bookmark: _Ref_ContractCompanion_9kb9Ur014]it shall notify the Supplier, providing as much detail as is reasonably necessary to enable the Supplier to prepare the draft Change Request; and
[bookmark: _9kR3WTr2CC45AnihrAv8IHs][bookmark: _9kMHG5YVt4BB7HIEEDFw2D2lq259GByFUE0mxRN]the Supplier shall, within  five (5) Working Days of receiving the Authority's request at clause 43.2.1, provide a draft Change Request to the Authority.
3.18 [bookmark: _Ref_ContractCompanion_9kb9Ur136][bookmark: _9kR3WTrAG857CGCCVFx0mYjD960u4NFCCzBROI5]If the Supplier wishes to make a change to the Services, it shall provide a draft Change Request to the Authority.
3.19 If the Supplier submits a draft Change Request in order to comply with any applicable safety or regulatory requirements and such changes do not affect the nature, scope of, or charges for the Services, the Authority shall not unreasonably withhold or delay consent to it.
3.20 If the parties:
agree to a Change Request, they shall sign it and that Change Request shall amend this Agreement; or
[bookmark: _9kMHG5YVtCIA7BHKJSE08BG1013E8FOD9F]are unable to agree a Change Request, either party may require the disagreement to be dealt with in accordance with clause 57 (Dispute resolution) of this Agreement.
3.21 [bookmark: _9kMHG5YVtCIA7BKMEDWHz2oITJ73E9CTXIFF2EU][bookmark: _9kMHG5YVt4CC7GLQAfqxlykN3GxzF3y2YdNPD23]The Supplier shall only be entitled to charge for the time it spends on preparing and negotiating Change Requests which originate from the Authority in accordance with clause 43.2. The Supplier shall charge for its time so spent on a time and materials basis at the Supplier's daily dates specified in the Charges, Payment and Invoicing Schedule.
[bookmark: _Ref_ContractCompanion_9kb9Ur177][bookmark: _Toc112576742]Change of control of Supplier
3.22 The Supplier shall notify the Authority immediately if the Supplier undergoes a Change of Control. The Authority may terminate the Agreement with immediate effect by giving notice in writing within six (6) months of:
being notified that a Change of Control has occurred; or
where no notification has been made, the date that the Authority becomes aware of the Change of Control,
but shall not be permitted to terminate where an Approval in writing was granted prior to the Change of Control.
[bookmark: _Toc112576743]Change in law 
The Supplier shall neither be relieved of its obligations to supply the Services in accordance with this Agreement nor be entitled to an increase in the Charges as a result of any change in Applicable Laws.
[bookmark: _9kR3WTrAG857FJFOAfqxlyvrvyw6J02I][bookmark: _Toc112576744][bookmark: _Ref_ContractCompanion_9kb9Ur139]Charges and payment 
3.23 [bookmark: _9kR3WTr2AA5FNR8dovjw1xqgjwC2mx0sDIGGHI4]In consideration of the Supplier carrying out its obligations under this Agreement, including the provision of the Services, the Authority shall pay the undisputed Charges in accordance with the Charges, Payment and Invoicing Schedule.
3.24 [bookmark: _Ref_ContractCompanion_9kb9Ur166][bookmark: _9kR3WTrAG85ACDFEfSkEPF3zA58PP9sx9zruxBR]The Authority shall accept and process for payment an electronic invoice submitted for payment by the Supplier where the invoice is undisputed and where it complies with the standard on electronic invoicing.
3.25 [bookmark: _9kMHG5YVtCIA7CEFHGhUmGRH51C7ARRBuzB1twz]For the purposes of clause 46.2, an electronic invoice complies with the standard on electronic invoicing where it complies with the European standard and any of the syntaxes published in Commission Implementing Decision (EU) 2017/1870.
[bookmark: _Ref_ContractCompanion_9kb9Ur169][bookmark: _9kR3WTrAG85AFGGiwv][bookmark: _Toc112576745]VAT
3.26 The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable and paid by the Authority following delivery of a Valid Invoice. 
3.27 [bookmark: _9kMHG5YVtCIA7CHIIkyx]The Supplier shall indemnify the Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Authority at any time (whether before or after the making of a demand pursuant to the indemnity hereunder) in respect of the Supplier's failure to account for or to pay any VAT relating to payments made to the Supplier under this Agreement. Any amounts due under this clause 47 (VAT) shall be paid in cleared funds by the Supplier to the Authority not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Authority.
[bookmark: _9kR3WTrAG84AHHHfMep90xIGy3JED58A][bookmark: _Toc112576746]Recovery of sums due 
3.28 [bookmark: _9kR3WTrAG85AJKHFhVkvw12zGDxp4KBxROCBz89]Wherever under the Agreement any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Authority in respect of any breach of the Agreement), the Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under this Agreement or under any other agreement or contract with the Authority.
3.29 [bookmark: _Ref_ContractCompanion_9kb9Ur16C][bookmark: _9kR3WTrAG85AIJHGMFACA1yAu4Hy0G5BF0GG2DP]Any overpayment by either party, whether of the Charges or of VAT or otherwise, shall be a sum of money recoverable by the party who made the overpayment from the party in receipt of the overpayment.
3.30 The Supplier shall make all payments due to the Authority without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Authority to the Supplier.
3.31 [bookmark: _9kMHG5YVtCIA7CKLJIOHCEC30Cw6J02I7DH2II4]Unless otherwise specified in this Agreement, any sum payable by the Supplier to the Authority under this Agreement or by either party to the other under clause 48.2 shall be paid in cleared funds, within five (5) Working Days of a demand for the same being notified by the recipient party to the paying party, to such bank or building society account as the recipient party may from time to time direct.
[bookmark: _Ref_ContractCompanion_9kb9Ur09D][bookmark: _9kR3WTrAG84DJGIPLvk1][bookmark: _Toc112576747]Audit
3.32 [bookmark: _Hlk111899212]The Supplier shall keep and maintain until two (2) years after the end of the Term, or as long a period as may be agreed between the parties, full and accurate records of the Agreement including the Services supplied under it, all expenditure reimbursed by the Authority, and all payments made by the Authority. 
3.33 During the Term and for a period of two (2) years after termination or expiry of this Agreement, the Authority (acting by itself or through its Authorised Representatives) may conduct an audit of the Supplier to:
verify the Supplier’s compliance with the terms and conditions of this Agreement:
[bookmark: _9kR3WTr5DA45DAzxx]to review the integrity, confidentiality and security of any information and data relating to the Authority or any Authority personnel; and
to carry out an examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources.
3.34 The Authority shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services.
3.35 Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Authority and any relevant regulatory body (and/or their agents or Authorised Representatives) with all reasonable co-operation and assistance in relation to each audit, including:
all information requested by the above persons within the permitted scope of the audit;
reasonable access to any Sites; and
access to the Supplier's Personnel.
3.36 The Authority shall endeavour to (but is not obliged to) provide at least fifteen (15) Working Days' notice of its intention or, where possible, a regulatory body's intention, to conduct an audit.
3.37 The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 49, unless the audit identifies a material failure by the Supplier to perform its obligations under this Agreement in which case the Supplier shall reimburse the Authority for all the Authority's reasonable costs incurred in the course of the audit.
3.38 If an audit identifies that the Supplier has failed to perform its obligations under this Agreement in any material manner, the Authority may stipulate a remedial plan (including, where applicable, provision of information about the Charges, proposed Charges or Supplier’s costs).
[bookmark: _Ref112565796][bookmark: _Toc112576748]Reporting and meetings 
3.39 [bookmark: _9kR3WTr2AA698YKcn3tvic8D8674ApZvyvCL6]The Supplier shall provide the Management Reports in the form and at the intervals set out in the Governance and/or the Records Policy.
3.40 [bookmark: _9kMIH5YVt4CC7GHQL7yv5pqtlcVrur8H2]Where the Governance Schedule is stated to apply to this Agreement in the Contract Summary, the Authorised Representatives and relevant Key Personnel (to the extent there are any Key Personnel) shall meet in accordance with the details set out in the Governance Schedule. The Supplier shall, at each meeting, present its previously circulated Management Reports in the format set out in the Governance Schedule.
[bookmark: _Ref112576219][bookmark: _Toc112576749]Monitoring 
3.41 [bookmark: _Ref112569958]The Authority may monitor the performance of the Services by the Supplier.
3.42 [bookmark: _9kMHG5YVtCIA7CLMJHjXmxy341IFzr6MDzTQED1]The Supplier shall co-operate, and shall procure that its Sub-contractors co-operate, with the Authority in carrying out the monitoring referred to in clause 51.1 at no additional charge to the Authority.
[bookmark: _Ref40709771][bookmark: _Ref112484381][bookmark: _Ref112484613][bookmark: _Toc112576750]Termination
3.43 Termination for breach
[bookmark: _Ref40709723][bookmark: _9kMHG5YVt4CC8DCcOt2uwpw517hdGBvs]The Authority may terminate this Agreement (in whole or in part) with immediate effect by issuing a Termination Notice to the Supplier if the Supplier commits a Default and:
[bookmark: _9kMIH5YVt4CC8DCcOt2uwpw517hdGBvs]the Supplier has not remedied the Default to the reasonable satisfaction of the Authority within ten (10) Working Days, or such other period as may be specified by the Authority, after issue of a Termination Notice; or
the Default is not, in the reasonable opinion of the Authority, capable of remedy; or
the Default, in the reasonable opinion of the Authority, is a material breach of the Agreement; or
the Default relates to a failure to meet and/or rectify performance in respect of particular service levels or key performance indicators and the failure in question is of a severity that permits the Authority by reference to other provisions in this Agreement (where in a Schedule or otherwise) to terminate this Agreement.
[bookmark: _9kMML5YVtCIA6EOKJUJ59DCC628vw0t848C][bookmark: _9kMHG5YVtCIA7DFELoOl60mxAjb90C]If this Agreement is terminated by the Authority in accordance with clause 52.1.1, or clause 27 (Corruption and Fraud) or clause 44 (Change of Control of Supplier) such termination shall be at no loss or cost to the Authority and the Supplier hereby indemnifies the Authority against any such losses or costs which the Authority may suffer as a result of any such termination. 
[bookmark: _Ref_ContractCompanion_9kb9Ur037][bookmark: _9kR3WTrAG847DGLJEWO61nl34xDK9r45672RYJD][bookmark: _Ref_ContractCompanion_9kb9Ur03A][bookmark: _9kR3WTrAH947GJLJEWO61nl34xDK9r45672RYJD][bookmark: _Ref_ContractCompanion_9kb9Ur278]In the event that at any time undisputed Charges have been overdue for payment for a period of ninety (90) days or more, the Authority will have committed a Termination Payment Default.
[bookmark: _9kR3WTrAG85CDCLJFiTlXiC85zt3Cw9TA9IAC5C][bookmark: _Ref_ContractCompanion_9kb9Ur17G]The Supplier may terminate this Agreement in the event that the Authority commits a Termination Payment Default by giving sixty (60) days' written notice to the Authority. In the event that the Authority remedies the Termination Payment Default in the sixty (60) day notice period, the Supplier's notice to terminate this Agreement shall be deemed to have been withdrawn.
3.44 [bookmark: _Ref_ContractCompanion_9kb9Ur17A][bookmark: _9kR3WTr27768GfYrjrjEL39Ewi2JsZvCIz8HDJO]Termination for breach of the Public Contracts Regulations 2015
[bookmark: _9kMJI5YVt4CC8DCcOt2uwpw517hdGBvs][bookmark: _9kR3WTr277699ZKgx3kt2y4OSNv1G015BE0juD5][bookmark: _9kMHG5YVtCIA7DIIKJRRC1yx46sfa5Ey04x9M98]The Authority may terminate this Agreement by issuing a Termination Notice to the Supplier on the occurrence of any of the statutory provisions contained in Regulation 73 (1)(a) to (c) of the Public Contracts Regulations 2015. The costs incurred by the parties shall lie where they fall if the Authority terminates under this clause 52.2.
3.45 Recovery on Termination
On the termination of this Agreement for any reason, the Supplier shall:
immediately return to the Authority all information and documentation belonging to the Authority;
assist and co-operate with the Authority with any re-tender; 
promptly provide all information concerning the provision of the Services which may reasonably be requested by the Authority; and
[bookmark: _9kMIH5YVt4CC89GVS30fHpqkpwxzFvZvyvCL6]where applicable comply with the Exit Management Schedule.
[bookmark: _Ref_ContractCompanion_9kb9Ur17D][bookmark: _9kR3WTrAG85BJKDcOt2uwpw517GCAA6KQ9rATE][bookmark: _Toc112576751]Termination without cause
The Authority shall have the right to terminate this Agreement at any time for any reason by giving the Supplier no less than three (3) month's prior written notice
[bookmark: _Toc112576752]Consequences of termination 
3.46 On termination or expiry of this Agreement:
the Supplier shall immediately deliver to the Authority all Deliverables whether or not then complete, and return all of the Authority Materials and the Authority's Assets. If the Supplier fails to do so, then the Authority may enter the Supplier's premises and take possession of them. Until they have been delivered or returned, the Supplier shall be solely responsible for the safe keeping of all Deliverables, Authority Materials and Authority's Assets in its possession and will not use them for any purpose not connected with this Agreement;
[bookmark: _9kMJI5YVt4CC89GVS30fHpqkpwxzFvZvyvCL6]the Supplier shall, if so requested by the Authority, provide all assistance reasonably required by the Authority to facilitate the smooth transition of the Services to the Authority or any replacement supplier appointed by it including the assistance as set out in the Exit Management Schedule; and
the following clauses shall continue in force: Definitions and interpretation; Precedence; Severability; Waiver; Confidentiality; Audit; Dispute resolution, Governing law; Jurisdiction; Consequences of termination; TUPE; Limitation of liability; and Intellectual property.
3.47 Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the Agreement Expiry Date, including the right to claim damages in respect of any breach of the Agreement which existed at or before the Agreement Expiry Date.
[bookmark: _Toc112576753]Termination Costs 
3.48 [bookmark: _Ref_ContractCompanion_9kb9Ur18A][bookmark: _9kR3WTrAG85CGGFChVkvw]Where:
[bookmark: _9kMHG5YVtCIA7DLMFeQv4wyry739IECC8MSBtCV]the Authority terminates (in whole or in part) this Agreement under clause 53 (Termination Without Cause); or 
[bookmark: _9kMHG5YVtCIA7EFENLHkVnZkEA71v5EyBVCBKCE]the Supplier terminates this Agreement under clause 52 (Termination),
[bookmark: _9kMIH5YVtCIA7DLMFeQv4wyry739IECC8MSBtCV]the Authority shall indemnify the Supplier against any reasonable and proven losses which would otherwise represent an unavoidable loss by the Supplier as a direct result of the Termination of this Agreement, subject to the Supplier taking all reasonable steps to mitigate such losses. The Supplier must provide supporting evidence including any further evidence as requested by the Authority, of all losses reasonably and actually incurred by the Supplier as a result of termination under clause 53.
3.49 [bookmark: _9kMHG5YVtCIA7EIIHEjXmxy]The Authority shall not be liable under clause 55.1 to pay any sum which:
as claimable under insurance held by the Suppler, and the Supplier has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; or
when added to any sums paid or due to the Supplier under this Agreement, exceeds the total sum which would have been payable to the Supplier if this Agreement had not been terminated.
[bookmark: _Toc112576754]Remedies cumulative
Except as otherwise expressly provided by this Agreement, all rights and remedies available to either party under this Agreement or otherwise are cumulative and may be exercised concurrently or separately, and the exercise of any one right or remedy shall not be deemed an election of such right remedy to the exclusion of, and shall be without prejudice to the availability of, any other right or remedy.
[bookmark: _9kR3WTrAG859FIHQCy69Ezyz1C6DMB7D][bookmark: _Toc112576755][bookmark: _Ref_ContractCompanion_9kb9Ur159]Dispute resolution 
3.50 [bookmark: _9kMHG5YVt4CC89CQCy69EzYT1C6DMB7DpoK6xzG]The parties shall resolve Disputes arising out of or in connection with this Agreement in accordance with the Dispute Resolution Procedure as set out in the Dispute Resolution Procedure Schedule.
3.51 The Supplier shall continue to provide the Services in accordance with the terms of this Agreement until a Dispute has been resolved.
[bookmark: _Toc112576756]TUPE
[bookmark: _9kR3WTr2AA6BBbPhq44942306BD17Awis7u0pwA]The parties acknowledge that the commencement and/or expiry or termination of this Agreement may constitute a relevant transfer for the purposes of TUPE. The provisions of the Staff Transfer Schedule will apply on such commencement or expiry or termination.
[bookmark: _Ref112485609][bookmark: _Toc112576757]Guarantee
3.52 [bookmark: _Ref_ContractCompanion_9kb9Ur18D][bookmark: _9kR3WTrAG85CJJJGhVkvwz3pJUK84FADUJw8RTK]Where the Contract Summary states the Guarantee Schedule will apply to this Agreement then the provisions of this clause 59 apply.
3.53 Where the Authority has stipulated that the award of this Agreement shall be conditional upon receipt of a Guarantee, then, on or prior to the Commencement Date or on any other date specified by the Authority, the Supplier shall deliver to the Authority:
[bookmark: _9kR3WTr2AA688OPqopm6ykZSoro5Ez]an executed Guarantee in the form set out in the Guarantee Schedule; and
a certified copy extract of the board minutes and/or resolution of the guarantor approving the execution of the Guarantee. 
3.54 [bookmark: _9kMHG5YVtCIA7ELLLIjXmxy15rLWMA6HCFWLyAT]The Authority may in its sole discretion at any time agree to waive compliance with the requirement in this clause 59 by giving the Supplier notice in writing.
[bookmark: _Toc112576758]IR35
Where the IR35 Schedule is stated to apply in the Contract Summary then the parties shall comply with the provisions of the IR35 Schedule.
Facility Management Integrator
Where the Facility Management Integrator Schedule is stated to apply in the Contract Summary then the parties shall comply with the provisions of the Facility Management Integrator Schedule.
Entire agreement
3.55 This Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
3.56 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.
3.57 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.
[bookmark: _Toc112576759]Waiver
3.58 A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.
3.59 A failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
3.60 A party that waives a right or remedy provided under this Agreement or by law in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.
3.61 Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative and do not exclude any rights or remedies provided by Applicable Laws, in equity or otherwise.
[bookmark: _Ref111820654][bookmark: _Toc111880970][bookmark: _Toc111964722][bookmark: _Toc112576760][bookmark: _Ref_ContractCompanion_9kb9Ur19D][bookmark: _9kR3WTrAG85DJJEbNxyvsdmxy7O]Notices
3.62 A notice given to a party under or in connection with this Agreement:
[bookmark: _Ref_a419920]shall be in writing and in English;
[bookmark: _Ref_a947538]shall be signed by or on behalf of the party giving it;
[bookmark: _Ref_a755086]shall be sent to the party for the attention of the contact and at the address of the set out below;
[bookmark: _Ref_a484008]is deemed received as set out in clause 64.4 if prepared and sent in accordance with this clause.
3.63 [bookmark: _Ref_a562822]The addresses, email addresses and DX numbers for service of notices are set out in the Contract Summary:
3.64 [bookmark: _Ref_a766653][bookmark: _Ref_a527309]A party may change its details given in clause 64.2 by giving notice, the change taking effect for the party notified of the change on the later of:
[bookmark: _Ref_a349771]the date, if any, specified in the notice as the effective date for the change; or
[bookmark: _Ref_a616804]the date seven (7) days after deemed receipt of the notice.
3.65 [bookmark: _Ref_a783085]This clause 64.4 sets out the delivery methods for sending a notice to a party under this Agreement and, for each delivery method, the date and time when the notice is deemed to have been received (provided that all other requirements of this clause have been satisfied and subject to the provisions in clause 64.5):
[bookmark: _Ref_a909776]if delivered by hand, on signature of a delivery receipt;
[bookmark: _Ref_a591039]if sent by pre-paid first class post the next working day delivery service at 9.00am on the second day after posting or at the time recorded by the delivery service;
[bookmark: _Ref_a763071][bookmark: _Ref_a400591]if sent by email, at the time of transmission; 
[bookmark: _Ref_a626074][bookmark: _Ref_a786394]if sent by document exchange (DX), at 9.00 am on the second day after being put into the DX.
3.66 [bookmark: _Ref_a658967]If deemed receipt under clause 64.4 would occur outside business hours in the place of receipt, it shall be deferred until business hours resume. In this clause 64.5, business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
3.67 [bookmark: _Ref_a960992]This clause 64 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Ref112570300][bookmark: _Toc112576761]Severability
3.68 [bookmark: _9kR3WTrAG85DDDEATFenCF99E9785BC5BE4GjSG][bookmark: _Ref_ContractCompanion_9kb9Ur18G]If any provision of this Agreement (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Agreement are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Agreement shall not be affected. 
3.69 [bookmark: _9kR3WTrAG85DGGEBUN50mk23wCJ8q34zOFwy780][bookmark: _Ref_ContractCompanion_9kb9Ur19A][bookmark: _9kMHG5YVtCIA7FFFGCVHgpEHBBGB9A7DE7DG6Il]In the event that any deemed deletion under clause 65.1 is so fundamental as to prevent the accomplishment of the purpose of this Agreement or materially alters the balance of risks and rewards in this Agreement, either party may give notice to the other party requiring the parties to commence good faith negotiations to amend this Agreement so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Agreement and, to the extent that is reasonably practicable, achieves the parties' original commercial intention. 
3.70 [bookmark: _9kMHG5YVtCIA7FIIGDWP72om45yELAs561QHy09][bookmark: _9kMIH5YVtCIA7FIIGDWP72om45yELAs561QHy09][bookmark: _9kMHG5YVtCIA7FLLGdPz0xufoz09Q]If the parties are unable to resolve the matter arising in accordance with clause 65.2 within twenty (20) Working Days of the date of the notice given pursuant to clause 65.2, this Agreement shall automatically terminate with immediate effect. The costs of termination incurred by the parties shall lie where they fall if this Agreement is terminated pursuant to this clause 65.
[bookmark: _Toc112576762]Third party rights
3.71 [bookmark: _9kMHG5YVt499898LHz5AseyFoZvv9LH5li4FBkc]Unless it expressly states otherwise] this Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
3.72 The rights of the parties to rescind or vary this Agreement are not subject to the consent of any other person.
[bookmark: _Toc112576763]Governing law
3.73 This Agreement and any Dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
3.74 Subject to the Dispute Resolution Procedure, the parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle any Dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.
[bookmark: _Toc112576764]Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any Dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
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Service Description Schedule
[bookmark: _Hlk137120357]Service Description
[INSERT]

Specification
[INSERT]

Authority Responsibilities
[INSERT]



Charges, Payment and Invoicing Schedule
4 [bookmark: _Ref365638373][bookmark: _Toc112491038][bookmark: _Toc112576765]General Provisions
4.1 This Schedule details:
4.1.1 the Charges for the Services under this Agreement; and
4.1.2 the payment terms/profile for the Charges; 
4.1.3 the invoicing procedure; and
4.1.4 the procedure applicable to any adjustments of the Charges.
5 [bookmark: _Ref362948016][bookmark: _Toc112491039][bookmark: _Toc112576766]Agreement Charges
5.1 [bookmark: _Ref362009649]The Charges which are applicable to this Agreement are set out in Appendix 1 of this Schedule. 
5.2 [bookmark: _Ref362951432]The Supplier acknowledges and agrees that: 
5.2.1 a discount structure as set out in Appendix 2 shall be applied by the Supplier to this Agreement. 
5.2.2 subject to Paragraph 5 of this Schedule (Adjustment of Charges), the Charges cannot be increased during the Term.
6 [bookmark: _Toc112491040][bookmark: _Toc112576767]Payment Terms/Payment Profile
The payment terms/profile which are applicable to this Agreement are set out in Appendix 3 of this Schedule. 
7 [bookmark: _Ref365638166][bookmark: _Toc112491041][bookmark: _Toc112576768]Invoicing Procedure
7.1 [bookmark: _Ref362954644]The Authority shall pay all sums properly due and payable to the Supplier in cleared funds within thirty (30) days of receipt of a valid invoice, submitted to the address specified by the Authority in Paragraph 4.4 of this Schedule and in accordance with the provisions of this Agreement.
7.2 The Supplier shall ensure that each invoice shall be submitted electronically and must  specify: 
7.2.1 all appropriate references, including the unique purchase order reference number: and
7.2.2 a detailed breakdown of the Services, including a milestone(s) (if any) within this Agreement against the applicable due and payable Charges; and 
7.2.3 shows separately:
(a) any Service Credits due to the Authority; and
(b) the VAT added to the due and payable Charges in accordance with this  Agreement (VAT) and the tax point date relating to the rate of VAT shown; and
(c) is supported by any other documentation reasonably required by the Authority to substantiate that the invoice is a valid invoice. 
7.3 All payments due by one party to the other shall be made within thirty (30) days of receipt of a valid invoice unless otherwise specified in this Agreement, in cleared funds, to such bank or building society account as the recipient party may from time to time direct.
7.4 [bookmark: _Ref136869337]Invoices should be sent electronically to sscl.mps.ap@police.sscl.com for payment or submitted via our e-invoicing mechanisms, please engage with MPS Commercial Services to discuss how to set up e-invoicing.
8 [bookmark: _Ref362948064][bookmark: _Ref36722304][bookmark: _Toc112491049][bookmark: _Toc112576776]Adjustment of Charges
8.1 The Charges shall only be varied:
8.1.1 [bookmark: _Ref311663896]due to a change in law in relation to which the parties agree that a change is required to all or part of the Charges (Legislative Change); 
8.1.2 [bookmark: _Ref362952900]where all or part of the Charges are reduced as a result of a review of the Charges in accordance the Continuous Improvement Schedule; 
8.1.3 [bookmark: _Ref362952969][bookmark: _Ref362949022][bookmark: _Ref311663901]where all or part of the Charges are reduced as a result of a review of Charges in accordance with the Value for Money Schedule (Benchmarking);
8.1.4 [bookmark: _Ref362949685]where all or part of the Charges are reduced as a result of a review of the Charges in accordance with Paragraph 6 of this Schedule; or 
8.1.5 [bookmark: _Ref36648072]where all or part of the Charges are reviewed and reduced in accordance with Paragraph 7 of this Schedule.
8.2 The Authority may at its sole discretion consider Indexation of the Charges or any part of the Charges subject to the Supplier having applied continuous improvements to the satisfaction of the Authority in accordance with the Continuous Improvement Schedule. 
8.3 Subject to Paragraphs 5.1.1 to 5.1.5 and 5.2 of this Schedule, the Charges will remain fixed for the Term
9 [bookmark: _Ref36648045][bookmark: _Toc112491050][bookmark: _Toc112576777][bookmark: _Ref362949809]Service Credits
9.1 Service Credits shall be calculated by reference to the number of Service Points accrued in any one Service Period pursuant to the provisions of the Performance Regime Schedule.
9.2 For each Service Period:
9.2.1 the Service Points accrued shall be converted to a percentage deduction from the Charges for the relevant Service Period on the basis of one point equating to a [0.5%] deduction in the Charges; and
9.2.2 the total Service Credits applicable for the Service Period shall be calculated in accordance with the following formula:

where:
SC		is the total Service Credits for the relevant Service Period;
TSP	is the total Service Points that have accrued for the relevant Service Period;
x		is 0.5% and
AC	is the total Charges payable for the relevant Service Period (prior to deduction of applicable Service Credits).
9.3 The liability of the Supplier in respect of Service Credits incurred in any rolling 12 months shall be subject to the Service Cap provided that, for the avoidance of doubt, the operation of the Service Credit Cap shall not affect the continued accrual of Service Points in excess of such financial limit in accordance with the provisions of Performance Regime Schedule.
9.4 Service Credits are a reduction of the Service Charges payable in respect of the relevant Services to reflect the reduced value of the Services actually received and are stated exclusive of VAT.
9.5 Service Credits shall be shown as a deduction from the amount due from the Authority to the Supplier in the invoice for the Service Period immediately succeeding the Service Period to which they relate.
10 [bookmark: _Ref36648015][bookmark: _Toc112491051][bookmark: _Toc112576778]Supplier Periodic Assessment of Agreement Charges
10.1 [bookmark: _Ref362015781][bookmark: _Ref311663888]Every six (6) months during the Term, the Supplier shall assess the level of the Charges to consider whether it is able to reduce them.  
10.2 Such assessments by the Supplier under Paragraph 6 of this  Schedule shall be carried out on 1 May and 1 December in each Contract Year (or in the event that such dates do not, in any Contract Year, fall on a Working Day, on the next Working Day following such dates). To the extent that the Supplier is able to decrease all or part of the Charges it shall promptly notify the Authority in writing and such reduction shall be implemented in accordance with Paragraph 7 of this Schedule below. 
11 [bookmark: _Toc112491052][bookmark: _Toc112576779]Implementation of Adjusted Charges
11.1 [bookmark: _Toc406513099]Variations in accordance with the provisions of this Schedule to all or part the Charges (as the case may be) must be Approved by the Authority and the Parties shall amend the Charges shown in Appendix 1 to this Schedule to reflect such variations.


Appendix 1: Charges
[bookmark: _Toc406513100][agreed charges]
The Charitable Contribution is [INSERT DETAILS]
Appendix 2: Discounts 
[to be added if applicable]
Appendix 3 Payment Terms/Profile
[to be added if applicable]


Dispute Resolution Procedure Schedule
Definitions
In this Schedule, the following definitions shall apply:
	"CEDR"
	[bookmark: _9kR3WTr2664AKS5n38uju7YHppn3ADATSEMPUFo]the Centre for Effective Dispute Resolution of International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;

	"Counter Notice"
	has the meaning given to it in paragraph 6.2 of this Schedule;

	"Dispute Notice"
	as described in paragraph 2 of this Schedule;

	[bookmark: _9kR3WTr1AB4BCLQvdr71x3]"Exception"
	a deviation of project tolerances in accordance with PRINCE2 methodology in respect of this Agreement or in the supply of the Services;

	"Expedited Dispute Timetable"
	the accelerated timetable for the resolution of disputes as set out in paragraph 2.6 of this Schedule;

	"Expert"
	the person appointed by the parties in accordance with paragraph 5.2 of this Schedule;

	"Expert Determination"
	as prescribed in paragraph 5 of this Schedule;

	"Mediation Notice"
	has the meaning given to it in paragraph 3.2 of this Schedule; and

	"Mediator"
	the independent third party appointed in accordance with paragraph 4.2 of this Schedule.


[bookmark: _Ref26521683]Introduction 
[bookmark: _Ref26534920]If a Dispute arises then: 
[bookmark: _9kMIH5YVt4886BLSLBzv614LLYVL95GBDAwkgBP][bookmark: _9kR3WTr2664BDab51ysmwTRH51C796sgc7LBDEA]the Authority Representative and the Supplier Representative shall attempt in good faith to resolve the Dispute; and 
if such attempts are not successful within a reasonable time either party may give to the other a Dispute Notice. 
The Dispute Notice shall set out: 
the material particulars of the Dispute; 
the reasons why the party serving the Dispute Notice believes that the Dispute has arisen; and 
if the party serving the Dispute Notice believes that the Dispute should be dealt with under the Expedited Dispute Timetable as set out in paragraph 2.6, the reason why. 
Unless agreed otherwise in writing, the parties shall continue to comply with their respective obligations under this Agreement regardless of the nature of the Dispute and notwithstanding the referral of the Dispute to the Dispute Resolution Procedure set out in this Schedule. 
Subject to paragraph 2.1 the parties shall seek to resolve Disputes: 
first by commercial negotiation (as prescribed in paragraph 3); 
then by mediation (as prescribed in paragraph 4); and
[bookmark: _9kMHG5YVt48867EVL7yv5xyx][bookmark: _9kMHG5YVt4886BEUU9y0wnnz628]lastly by recourse to arbitration (as prescribed in paragraph 6) or litigation (in accordance with the Governing law and Jurisdiction clauses of this Agreement,
specific issues shall be referred to Expert Determination (as prescribed in paragraph 5) where specified under the provisions of this Agreement and may also be referred to Expert Determination where otherwise appropriate as specified in paragraph 5 (Expert Determination).
[bookmark: _Ref26522329][bookmark: _9kMI7BM7aXv6AA8ACMND1x836N]In exceptional circumstances where the use of the times in this Schedule would be unreasonable, including (by way of example) where one party would be materially disadvantaged by a delay in resolving the Dispute, the parties may agree to use the Expedited Dispute Timetable. If the parties are unable to reach agreement on whether to use of the Expedited Dispute Timetable within five (5) Working Days of the issue of the Dispute Notice, the use of the Expedited Dispute Timetable shall be at the sole discretion of the Authority. 
[bookmark: _Ref26368729]If the use of the Expedited Dispute Timetable is determined in accordance with paragraph 2.5 or is otherwise specified under the provisions of this Agreement, then the following periods of time shall apply in lieu of the time periods specified in the applicable paragraphs of this Schedule: 
in paragraph 3.2.3, ten (10) Working Days; 
in paragraph 4.2, ten (10) Working Days; 
in paragraph 5.2, five (5) Working Days; and 
in paragraph 6.2, ten (10) Working Days. 
If at any point it becomes clear that an applicable deadline cannot be met or has passed, the parties may (but shall be under no obligation to) agree in writing to extend the deadline. Any agreed extension shall have the effect of delaying the start of the subsequent stages by the period agreed in the extension.
[bookmark: _Ref26522954]Commercial negotiations
[bookmark: _Ref26522966][bookmark: _9kMI7CN7aXv6AA8ACMND1x836N][bookmark: _9kMI68K7aXv6AA8ABdf952wq0]Following the service of a Dispute Notice, the Authority and the Supplier shall use reasonable endeavours to resolve the Dispute as soon as possible, by discussion between the Authorised Representatives, such discussions being commercial negotiations. 
[bookmark: _Ref26522231]If: 
either party is of the reasonable opinion that the resolution of a Dispute by commercial negotiation, or the continuance of commercial negotiations, will not result in an appropriate solution; or 
the parties have already held discussions of a nature and intent (or otherwise were conducted in the spirit) that would equate to the conduct of commercial negotiations in accordance with this paragraph 3; or 
[bookmark: _Ref26522435]the parties have not settled the Dispute in accordance with paragraph 3.1 within thirty (30) Working Days of service of the Dispute Notice,
either party may serve a written notice to proceed to mediation (a "Mediation Notice") in accordance with paragraph 4.
[bookmark: _Ref26522990]Mediation
If a Mediation Notice is served, the parties shall attempt to resolve the Dispute in accordance with the CEDR Model Mediation Procedure which shall be deemed to be incorporated by reference into this Agreement. 
[bookmark: _Ref26522242]If the parties are unable to agree on the joint appointment of a mediator within thirty (30) Working Days from service of the Mediation Notice then either party may apply to CEDR to nominate the mediator. 
If the parties are unable to reach a settlement in the negotiations at the mediation, and only if the parties so request and the mediator agrees, the mediator shall produce for the parties a non-binding recommendation on terms of settlement. This shall not attempt to anticipate what a court might order but shall set out what the mediator suggests are appropriate settlement terms in all of the circumstances. 
Any settlement reached in the mediation shall not be legally binding until it has been produced in writing and signed by, or on behalf of, the parties (in accordance with the procedure for variations under clause 43 (Contract Changes), where appropriate. The mediator shall assist the parties in recording the outcome of the mediation.
[bookmark: _Ref26521882]Expert determination
If a Dispute relates to any aspect of the technology underlying the provision of the Services or otherwise relates to an ICT technical, financial technical or other aspect of a technical nature (as the parties may agree) and the Dispute has not been resolved by discussion or mediation, then either party may request (which request will not be unreasonably withheld or delayed) by written notice to the other that the Dispute is referred to an expert for determination. 
[bookmark: _Ref26522210]The expert shall be appointed by agreement in writing between the parties, but in the event of a failure to agree within ten (10) Working Days, or if the person appointed is unable or unwilling to act, the expert shall be appointed on the instructions of a suitable independent association or professional body. 
The expert shall act on the following basis: 
he/she shall act as an expert and not as an arbitrator and shall act fairly and impartially; 
the expert's determination shall (in the absence of a material failure by either party to follow the agreed procedures) be final and binding on the parties; 
the expert shall decide the procedure to be followed in the determination and shall be requested to make his/her determination within thirty (30) Working Days of his/her appointment or as soon as reasonably practicable thereafter and the parties shall assist and provide the documentation that the expert requires for the purpose of the determination; 
any amount payable by one party to another as a result of the expert's determination shall be due and payable within twenty (20) Working Days of the expert's determination being notified to the parties; 
the process shall be conducted in private and shall be confidential; and 
the expert shall determine how and by whom the costs of the determination, including his/her fees and expenses, are to be paid.
[bookmark: _Ref26521979]Arbitration
[bookmark: _Ref26524715][bookmark: _9kMI7DO7aXv6AA8ACMND1x836N]The Authority may at any time before court proceedings are commenced refer the Dispute to arbitration in accordance with the provisions of paragraph 6.4. 
[bookmark: _Ref26522259][bookmark: _9kMI69L7aXv6AA8ABdf952wq0][bookmark: _9kMI7EP7aXv6AA8ACMND1x836N][bookmark: _9kMI7FQ7aXv6AA8ACMND1x836N][bookmark: _9kMI6AM7aXv6AA8ABdf952wq0][bookmark: _9kMIH5YVt48867EVL7yv5xyx][bookmark: _9kMIH5YVt4886BEUU9y0wnnz628][bookmark: _9kMI6BN7aXv6AA8ABdf952wq0]Before the Supplier commences court proceedings or arbitration, it shall serve written notice on the Authority of its intentions and the Authority shall have fifteen (15) Working Days following receipt of such notice to serve a reply (a "Counter Notice") on the Supplier requiring the Dispute to be referred to and resolved by arbitration in accordance with paragraph 6.4 or be subject to the jurisdiction of the courts in accordance with Governing law and Jurisdiction clauses of this Agreement. The Supplier shall not commence any court proceedings or arbitration until the expiry of such fifteen (15) Working Day period. 
[bookmark: _Ref26524721]If: 
the Counter Notice requires the Dispute to be referred to arbitration, the provisions of paragraph 6.4 shall apply; 
[bookmark: _9kMJI5YVt48867EVL7yv5xyx][bookmark: _9kMJI5YVt4886BEUU9y0wnnz628][bookmark: _9kMI6CO7aXv6AA8ABdf952wq0]the Counter Notice requires the Dispute to be subject to the exclusive jurisdiction of the courts in accordance with Governing law and Jurisdiction clauses of this Agreement, the Dispute shall be so referred to the courts and the Supplier shall not commence arbitration proceedings; 
[bookmark: _9kMI87H7aXv6AA8ACMND1x836N][bookmark: _9kMI6DP7aXv6AA8ABdf952wq0][bookmark: _9kMKJ5YVt48867EVL7yv5xyx][bookmark: _9kMKJ5YVt4886BEUU9y0wnnz628]the Authority does not serve a Counter Notice within the fifteen (15) Working Day period referred to in paragraph 6.2, the Supplier may either commence arbitration proceedings in accordance with paragraph 6.4 or commence court proceedings in the courts in accordance with Governing law and Jurisdiction clauses of this Agreement which shall (in those circumstances) have exclusive jurisdiction. 
[bookmark: _Ref26524101]In the event that any arbitration proceedings are commenced pursuant to paragraph 6.1 to 6.3, the parties hereby confirm that: 
all disputes, issues or claims arising out of or in connection with this Agreement (including as to its existence, validity or performance) shall be referred to and finally resolved by arbitration under the Rules of the London Court of International Arbitration ("LCIA") subject to paragraph 6.4.5, 6.4.6 and 6.4.7; 
the arbitration shall be administered by the LCIA; 
the LCIA procedural rules in force at the date that the Dispute was referred to arbitration shall be applied and are deemed to be incorporated by reference into this Agreement and the decision of the arbitrator shall be binding on the parties in the absence of any material failure to comply with such rules; 
if the parties fail to agree the appointment of the arbitrator within ten (10) days from the date on which arbitration proceedings are commenced or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA; 
[bookmark: _Ref26524752]the chair of the arbitral tribunal shall be British; 
[bookmark: _Ref26524760]the arbitration proceedings shall take place in London and in the English language; and 
[bookmark: _Ref26524767]the seat of the arbitration shall be London.
Urgent relief
Either party may at any time take proceedings or seek remedies before any court or tribunal of competent jurisdiction: 
for interim or interlocutory remedies in relation to this Agreement or infringement by the other party of that party's Intellectual Property Rights; and/or 
where compliance with paragraph 2.1 and/or referring the Dispute to mediation may leave insufficient time for that party to commence proceedings before the expiry of the limitation period.


Responsible Procurement Schedule
1 [bookmark: _Hlk125634794]Definitions and interpretation
1.1 For the purpose of this Schedule, unless the context indicates otherwise, the following words have the following meanings:
	Adverse Climate Outcome (ACO)
	(a) reduced air quality; 
(b) an increase in green house gas (GHG) emissions; 
(c) depletion of natural capital; or
(d) wasted embedded carbon.

	Affiliate
	an affiliate of Electronics Watch who, as a contracting authority (as defined in The Public Contracts Regulations 2015), monitors Code compliance in Factories through Electronics Watch

	[bookmark: _9kR3WTr1AB458JE0338ziUd9z324JAEBUcEJGD3]Approved Progressive Driver Training
	[bookmark: _9kMIH5YVt4666BIUu7C]an ongoing programme of Drivers’ training to ensure they have the appropriate knowledge, skills and attitude to operate safely on urban roads. This includes the training specific for the urban environment  (including on-road experience from a cyclist’s perspective), which is required to be completed at least once every 5 years

	Category N3 HGV
	a vehicle designed and constructed for the carriage of goods and having a MAM exceeding 12,000 kilograms

	Car-derived Van
	a vehicle based on a car, but with an interior that has been altered for the purpose of carrying larger amounts of goods and/or equipment

	CCSL
	the Centre for Civil Society Limited or any relevant replacement organisation as notified by the Authority from time to time

	CLOCS Standard
	the Construction Logistics and Community Safety standard, which aims to eliminate risk of a collision between heavy goods vehicles servicing the construction sector and vulnerable road users by ensuring effective practice in the management of operations, vehicles, drivers and construction sites; further information can be found at: www.clocs.org.uk

	Collision Report
	a report detailing all collisions during the previous 12 months involving injuries to persons or fatalities

	Delivery and Servicing Vehicle
	a HGV, a Van or a Car-derived Van

	Direct Vision Standard or DVS
	Direct Vision Standard, a performance based assessment and rating tool, as updated from time to time that measures how much direct vision a Driver has from a Category N3 HGV cab in relation to other road users. Further information can be found at: www.tfl.gov.uk

	Disclosure Form
	the disclosure form available separately to Electronics Watch Affiliates


	Driver
	any employee of the Supplier (including an agency or contracted driver), who operates Delivery and Servicing Vehicles on behalf of the Supplier while delivering the Services


	Electronic Goods
	the electronic goods (including components) that form the subject matter of the Agreement (including goods and components that are supplied only temporarily as part of a service contract)

	Electronics Watch
	Stichting Electronics Watch Foundation, whose registered office is Sarphatistraat 30, 1018 GL Amsterdam, The Netherlands

	Factory / Factories
	an assembly factory in which any of the Electronic Goods are assembled or a component supplier factory in which the main (based on value) electronic components used in the assembly of any of the Electronic Goods are produced

	FORS
	the Fleet Operator Recognition Scheme, which is an accreditation scheme for businesses operating commercial vehicles including vans, HGV, coaches and P2W.  It offers impartial, independent advice and guidance to motivate companies to improve their compliance with relevant laws and their environmental, social and economic performance

	FORS Standard
	the standard setting out the accreditation requirements for the Fleet Operator Recognition Scheme, a copy of which can be found at: www.fors-online.org.uk

	Gold Accreditation
	the highest level of accreditation within the FORS Standard, the requirements of which are more particularly described at: www.fors-online.org.uk

	HGV
	a vehicle with an MAM exceeding 3,500 kilograms

	London Living Wage
	the London rate for the basic hourly wage as updated and published annually by the CCSL (or any relevant replacement organisation) on its website (www.livingwage.org.uk)

	MAM
	the maximum authorised mass of a vehicle or trailer including the maximum load that can be carried safely while used on the road

	Service Description
	as set out in the Service Description Schedule

	Silver Accreditation
	the minimum level of accreditation within the FORS Standard acceptable for the contract schedule, the requirements of which are more particularly described at: www.fors-online.org.uk

	Van
	a vehicle with a MAM not exceeding 3,500 kilograms

	Working Areas
	areas/countries from which the Supplier or any of its Sub-contractors operates including locations of offices and Factories including where the production of goods takes place


2 Introduction 
This Responsible Procurement Schedule sets out the Authority's commitment to improving responsible and sustainable procurement practices focusing on the promotion of economic, social and environmental principles. This schedule embodies the principles identified by the Authority and in the Greater London Authority's responsible procurement policy and The Public Contracts Regulations 2015.
3 [bookmark: _Ref40451150]Social and Ethical
3.1 Equality and Diversity
The Authority encourages equality and diversity within its supply chains and looks to remove any barriers of entry under its contracts. The Supplier shall co-operate with the Authority to ensure the procurement process and Service delivery is transparent. 
3.2 Health and Safety
The Supplier will commit to providing and maintaining a healthy and safe working environment for all employees which meets and where possible exceeds the standards set by applicable health and safety laws. Where Services are provided by Sub-contractors, those Sub-contractors will be subject to a proportionate assessment of their working environment.
3.3 Safeguarding
The Supplier will ensure that appropriate safeguarding measures are in place where applicable.
3.4 Discrimination 
The Authority opposes all forms of discrimination and prides itself on being an equal opportunities employer. The Supplier will not discriminate in any of its supply chain contracts against, amongst other things, age, gender, disability, race, religion, sexual orientation, marriage and civil partnerships and pregnancy and maternity. 
3.5 Small and Medium Sized Enterprises (SMEs)
3.5.1 The standard definition of an SME will apply.
3.5.2 The Supplier will recognise the importance of encouraging the participation of SMEs in their supply chain and will take adequate measures to encourage and monitor SME participation.
3.6 [bookmark: _Ref40448342]Tax Transparency 
If tax non-compliance happens during this Agreement, the Supplier shall:
3.6.1 tell the Authority in writing within 10 Working Days.
3.6.2 promptly provide the Authority with details of the steps it has taken to address the non-compliance
3.6.3 provide any other information the Authority reasonably needs
3.7 The Authority can end this Agreement for material Default if the Supplier doesn't:
3.7.1 comply with paragraph 3.6.
3.7.2 provide details of any mitigating factors and its plans to prevent recurrence, which are acceptable to the Authority.
3.8 Charitable Contribution
3.8.1 The Supplier shall make the Charitable Contribution in accordance with the commitment made in the Supplier’s tender submission for the supply of the Services, as confirmed in the Charges Payment and Invoicing Schedule.
3.8.2 The Supplier shall comply with the Authority’s instructions and directions regarding payment of the Charitable Contribution, including the timings and manner of the payments.
3.9 Modern Slavery
In performing its obligations under the Agreement, the Supplier shall comply with all applicable anti-slavery and human trafficking laws, statutes and regulations from time to time in force including but not limited to the Modern Slavery Act 2015.
3.10 Human Rights
The Supplier shall and shall ensure its Sub-contractors comply with all applicable labour, anti-slavery and human trafficking laws, statutes and regulations from time to time in force. 
3.11 Ethical Trading 
3.11.1 The Supplier shall comply with the Ethical Trading Initiative (ETI) (https://www.ethicaltrade.org/) base code.
3.11.2 The Supplier shall provide the Authority with full details (which shall be updated as necessary) of all Working Areas. Such details shall include the name and full postal address of each Working Area, the name and contact details of the company that owns each Working Area and the name and contact details for the individual responsible for managing each Working Area.
3.11.3 Prior to supplying plant and materials in relation to the Services, the Supplier shall provide an initial third-party audit report no more than twelve (12) months old in relation to each Working Area. Unless the Authority otherwise agrees, the Supplier shall provide subsequent third-party audit reports in relation to each Working Area on each anniversary of the initial audit for the duration of the Term.
3.11.4 Each audit report shall address how the Supplier has complied with each of the nine key areas set out in the ETI base code, and such report shall be supplied at the Supplier's cost.
3.11.5 lf, in the Authority’s opinion, any remedial action is required to be undertaken by the Supplier as a result of an audit, the Authority shall agree an action plan and timeline for the remedial action with the Authority by no later than one month from the date of the Authority notifying the Supplier that remedial action is required. The Supplier shall comply with the agreed action plan within the agreed timeline. The Authority reserves the right to carry out such additional audits as may be necessary to monitor compliance with the action plan, such audits to be completed by a third-party auditor approved by the Authority. The Supplier shall pay the full costs of any such audits.
3.11.6 The Supplier shall submit an ethical sourcing action plan to the Authority for acceptance within one (1) month of the starting date. The Supplier’s ethical sourcing action plan shall comply with the requirements set out in the Services Description. The Authority shall be entitled to withhold fifty percent (50%) of the amount due to the Supplier under the Agreement until it has received an ethical sourcing action plan from the Supplier which complies with the requirements set out in the Services Description.
3.12 Ethical Sourcing
3.12.1 [bookmark: _Ref41402992]The Supplier shall submit an ethical sourcing action plan to the Authority for acceptance within one (1) month of the starting date. The Supplier's ethical sourcing action plan shall comply with the requirements set out in the Services Description.  
3.12.2 The Authority (acting reasonably) reserves the right to audit compliance by the Supplier with its obligations under paragraph 3.11.1 at any time. If the audit report finds that the Supplier is not complying with any such obligations then, the parties may agree an action plan and timeline for remediating the breach, in which case the Supplier will comply with the agreed action plan within the agreed timeline. The Authority reserves the right to carry out such additional audits as may be necessary to monitor compliance with the action plan, such audits to be completed by a third-party auditor approved by the Authority. The Supplier shall pay the full costs of any such audits.
3.13 [bookmark: _Ref41574767]London Living Wage
3.13.1 [bookmark: _Ref41574795]The Supplier shall:
(a) ensure that its Supplier Personnel and procure that the Supplier Personnel of its Sub-contractors engaged in the provision of the Services:
(i) for two (2) or more hours of work in any given day in a week, for eight (8) or more consecutive weeks in a year; and
(ii) on the Authority’s Premises including (without limitation) premises and land owned or occupied by the Authority;
be paid an hourly wage (or equivalent of an hourly wage) equivalent to or greater than the London Living Wage;
(b) ensure that none of:
(i) the Supplier Personnel; nor
(ii) the personnel of its Sub-contractors;
engaged in the provision of the Services be paid less than the amount to which they are entitled in their respective contracts of employment;
(c) provide to the Authority such information concerning the London Living Wage as the Authority or its nominees may reasonably require from time to time, including (without limitation);
(i) all information necessary for the Authority to confirm that the Supplier is complying with its obligations under paragraph 3.12 and
(ii) reasonable evidence that clause 3.12.1 has been implemented;
(d) disseminate on behalf of the Authority to:
(i) the Supplier Personnel; and
(ii) the personnel of its Sub-contractors;
engaged in the provision of the Services such perception questionnaires as the Authority may reasonably require from time to time and promptly collate and return to the Authority responses to such questionnaires; and
(e) co-operate and provide all reasonable assistance in monitoring the effect of the London Living Wage including (without limitation):
(i) allowing the CCSL to contact and meet with the Supplier Personnel and any trade unions representing the Supplier Personnel;
(ii) procuring that the Supplier’s Sub-contractors allow the CCSL to contact and meet with the Sub-contractors’ personnel and any trade unions representing the Sub-contractors’ personnel;
in order to establish that the obligation in paragraph 3.12.1 have been complied with.
3.13.2 For the avoidance of doubt the Supplier shall:
(a) implement the annual increase in the rate of the London Living Wage; and
(b) procure that its Sub-contractors implement the annual increase in the rate of the London Living Wage;
on or before 1st April in the year following the publication of the increased rate of the London Living Wage.
3.13.3 The Authority reserves the right to audit (acting by itself or its nominee(s)) the provision of the London Living Wage to the Supplier Personnel and the personnel of its Sub-contractors.
3.13.4 Without limiting the Authority’s rights under any other termination provision in this Agreement, the Supplier shall remedy any breach of the provisions of this paragraph 3.12 within four (4) weeks’ notice of same from the Authority (the “Notice Period”).  If the Supplier remains in breach of the provisions of this paragraph 3.12 following the Notice Period, the Authority may by written notice to the Supplier immediately terminate this Agreement.]
3.14 Anti-Bribery and Corruption 
The Supplier will ensure that it has adequate procedures in place to ensure that it is not involved in bribery and corruption and that it does not incur liability under the Bribery Act 2010. The Authority will monitor and identify corruption and respond appropriately if corruption is uncovered. These policies will apply to the Authority and its employees and any Suppliers and Sub-contractors.
3.15 Sub-contractors
The Supplier shall procure that each of its Sub-contractors (if any) comply with obligations substantially similar to those set out in this Schedule.
3.16 Compliance
3.16.1 If and when requested to do so by the Authority at any time, the Supplier shall provide the Authority with such documents and/or permit representatives of the Authority to have such access to the Supplier's premises and personnel as the Authority may reasonably require for the purposes of verifying compliance on the part of the Supplier with its obligations under this paragraph 3.
3.16.2 During the Term, the Supplier shall on request by the Authority and as soon as reasonably practicable provide the Authority with such complete, accurate and up-to-date information as may be required by the Authority in order to monitor compliance by the Supplier and any Supplier Sub-contractor with the obligations arising on the Supplier under this paragraph 3.
4 Economic 
4.1 Apprenticeships 
The Supplier will offer and increase access to apprenticeships to provide investment into its workforce enabling its employees to develop the skills and behaviours they need as well as offering opportunities to those already in work.
4.2 Responsible procurement to Sub-contractors
The Supplier shall include the same responsible procurement measures contained within this schedule to encourage responsible procurement throughout their supply chains. This will ensure responsible procurement has a greater impact throughout the supply chain. 
4.3 Principles of good employment practice
4.3.1 [bookmark: _Ref40451517]The Supplier shall, and shall procure that each Sub-contractor shall, comply with any requirement notified to it by the Authority relating to pensions in respect of any Transferring Authority Employee as set down in:
(a) HM Treasury's guidance, Staff Transfers from Central Government: A Fair Deal for Staff Pensions, of 1999;
(b) HM Treasury's guidance "Fair deal for staff pensions: procurement of Bulk Transfer Agreements and Related Issues" of June 2004; and/or
(c) The New Fair Deal.
4.3.2 [bookmark: _Ref40451507]Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in paragraph 4.3.1 or paragraph 4.3.2 shall be agreed in accordance with the Change Control Procedure.
4.4 Electronic trade
4.4.1 The Supplier agrees that it will register and transact with the eMarketplace managed service solution or any other electronic marketplace (including Coupa) as designated by the Authority (the “Electronic Marketplace”) in any or all of the options described at (a) to (d) below:
(a) [bookmark: _Ref40451777][bookmark: _Ref40452229]receive electronic requests for service quotations and free text purchase orders as emailed PDF attachments;
(b) receive electronic request for quotations and free text purchase orders and in turn convert electronic purchase orders to electronic invoices for submission through the Electronic Marketplace;
(c) provide electronic catalogue content of the goods and/or Services as required by the Authority; and/or
(d) [bookmark: _Ref40451786]enable a punch-out link from the Electronic Marketplace to the Supplier’s online ordering portal.
4.4.2 Undertake full back office integration with the Electronic Marketplace and any Authority managed service solution in order to transact with the Authority through any of the means detailed above at 4.4.1(a) to 4.4.1(d).
4.5 Electronics Watch
4.5.1 The Supplier undertakes its business in a manner that is consistent with the Electronics Watch Code of Labour Standards (the “Code”), the United Nations Guiding Principles on Business and Human Rights, and Socially Responsible Trading Conditions.
4.5.2 The Supplier shall notify the Electronics Watch as soon as it becomes aware of any breach, or potential breach of the Code or this Agreement, or any actual or suspected modern slavery and/or forced labour and/or human trafficking related to the manufacturing process for the production of the Electronic Goods.
4.5.3 Within twenty five (25) Working Days of the date of the Agreement (or as soon as reasonably practicable) and free of charge, the Supplier shall, by way of a completed Disclosure Form, inform the Affiliate and Electronics Watch of:
(a) the Factories where the Electronic Goods are produced (including their legal names and complete physical addresses); 
(b) the specific products or components produced in each Factory (including the value of the products or components).
4.5.4 The Supplier shall as soon as reasonably practicable notify the Affiliate and Electronics Watch of any changes to the information provided in its Disclosure Form, of which it becomes aware.
4.5.5 The Supplier shall use reasonable and proportionate endeavours to disclose the compliance findings in summary or in whole (or, if available for disclosure, the audit reports) relating to the Factories conducted within the previous twenty four (24) months which it is able to discover and obtain through reasonable enquiries.  These disclosures shall be made within twenty five (25) Working Days of the date of the Agreement (or as soon as reasonably practicable).
4.5.6 The Supplier shall make enquiries of every direct supplier every six (6) months into whether any further compliance finding (or, if available for disclosure, audit reports) relating to the Factories have been undertaken, and disclose such findings in accordance with the provisions of this paragraph.  
4.6 London Anchor Institutions’ Charter
4.6.1 The Supplier acknowledges the Authority’s commitment to the London Anchor Institutions’ Charter.  https://www.london.gov.uk/coronavirus/londons-recovery-coronavirus-crisis/anchor-institutions-charter  (“the Charter”).
4.6.2 The Supplier shall wherever reasonably and practicably possible support the aims and objectives of the Charter including but not limited to:
(a) reverse unemployment and loss of economic growth due to the Covid-19 pandemic;
(b) narrow social, economic and health inequalities; 
(c) help young people to flourish with access to support and opportunities;
(d) support our communities, including those most impacted by the Covid-19 virus; and 
(e) accelerate delivery of a cleaner, greener London.
5 Environmental 
5.1 Endorsement of Cruelty Free Products 
5.1.1 The Supplier shall only use and shall procure that each of its Sub-contractors shall only use for the purpose of this Agreement, cleaning products (including, without limitation, the ingredients of those cleaning products) which are cruelty free and have not been tested on animals and which have been certified by Cruelty Free International as not tested on animals. 
5.2 Environmental Sustainability and Carbon Management
The Supplier will aim to minimise any adverse environmental effects associated with the goods, works and Services it procurers and will promote the positive environmental impact of these where possible. When considering the environmental impact of such goods, works and Services the Authority shall not incur excessive additional costs. 
5.3 Net Zero Carbon Emissions
5.3.1 The Supplier shall fulfil their obligations under this agreement to:
(a) achieve climate goals including net zero targets; achieve net zero or net negative emissions by 2050 or sooner, in a manner that promotes a just transition to a low carbon economy and that results in at least a 7% reduction of green house gas emissions year on year;
(b) minimise their impact on climate change by minimising the greenhouse gas emissions generated through the provision of the Services pursuant to this Agreement;
(c) perform their obligations under this Agreement in a way that minimises the carbon footprint associated with the activities under this Agreement; and 
(d) avoiding the occurrence of an Adverse Climate Outcome as a result of performing the obligations in this Agreement. 
5.4 Energy Efficiency
Where reasonably practicable, the Supplier will purchase energy efficient products, services and buildings in accordance Applicable Law. The duty only applies in so far as the purchase is consistent with cost-effectiveness, economic feasibility, wider sustainability, technical suitability and sufficient completion.
5.5 Waste Electrical and Electronics Equipment (WEEE Regulations)
5.5.1 The Supplier is responsible under the WEEE Regulations for the environmentally sound disposal of EEE when it is discarded as WEEE.
5.5.2 All other relevant environmental legislation must also be followed.
5.6 Fleet Operator Recognition Scheme (FORS) Accreditation
5.6.1 Where the Supplier operates Delivery and Servicing Vehicles to  provide the Services, it shall within 90 days of the Agreement Commencement Date:
(a) (unless already registered) register for FORS or a scheme, which in the reasonable opinion of the Authority, is an acceptable substitute to FORS (the “Alternative Scheme”); and
(b) (unless already accredited) have attained the standard of Silver Accreditation (or higher) or the equivalent within the Alternative Scheme and shall maintain the standard of Silver Accreditation (or equivalent standard within the Alternative Scheme) by way of an annual independent audit in accordance with the FORS Standard or take such steps as may be required to maintain the equivalent standard within the Alternative Scheme. Alternatively, where the Supplier has attained Gold Accreditation, the maintenance requirements shall be undertaken in accordance with the periods set out in the FORS Standard.
5.7 Safety Features on HGVs
The Supplier shall ensure that every HGV, which it uses to provide the Services, shall be fitted with safety features consistent with the FORS Silver Accreditation.
5.8 Construction Logistics and Community Safety (CLOCS)
5.8.1 Where applicable, for works contracts exceeding a value of £1,000,000.00:
(a) the Supplier shall comply with the CLOCS Standard 
(b) the Supplier shall ensure that the conditions at all sites and locations where:
(i) the Services are being delivered, or
(ii) in connection with the performance of the Services, any waste is being disposed of or supplies are being delivered to or from,
are appropriate for each Category N3 HGV being used in the provision of the Services.
5.9 [bookmark: _BPDC_LN_INS_1013][bookmark: _BPDC_PR_INS_1014]Direct Vision Standard (DVS)
5.9.1 [bookmark: _BPDC_LN_INS_1011][bookmark: _BPDC_PR_INS_1012]Where applicable, for contracts exceeding a value of £1,000,000.00 where the duration will exceed 12 months and a significant amount of the work will be conducted within the GLA boundaries:
(a) the Supplier shall comply with the DVS Schedule attached to this Agreement.
(b) the Supplier shall ensure that all Category N3 HGVs used in the provision of the Services achieve a minimum of a one (1) star Direct Vision Standard rating; 
(c) from and including 26 October 2023 all Category N3 HGVs used in the provision of the Services achieve a minimum of three (3) star Direct Vision Standard rating.
5.10 [bookmark: _BPDC_LN_INS_1009][bookmark: _BPDC_PR_INS_1010]Driver Training
Where the Supplier operates Delivery and Servicing Vehicles to provide the Services the Supplier shall ensure that each of its Drivers attend the Approved Progressive Training throughout the Term of the Agreement. 
5.11 [bookmark: _BPDC_LN_INS_1007][bookmark: _BPDC_PR_INS_1008]Collision Reporting
Where the Supplier operates Delivery and Servicing Vehicles to deliver the Agreement, the Supplier shall within 15 days of the Commencement Date, provide to the Authority a Collision Report. The Supplier shall provide to the Authority an updated Collision Report within five working days of a written request from the Authority at any time.
5.12 [bookmark: _BPDC_LN_INS_1005][bookmark: _BPDC_PR_INS_1006]Non-Road Mobile Machinery (NRMM)
[bookmark: _BPDC_LN_INS_1003][bookmark: _BPDC_PR_INS_1004]5.12.1	Where applicable when using NRMM, each party shall comply with the Non-Road Mobile Machinery (Type-Approval and Emission of Gaseous and Particulate Pollutants) Regulations 2018/764 and any other regulations applicable to NRMM. Each party shall ensure the NRMM meets the minimum required emission stage for each activity carried out and that all in-scope machinery is registered correctly. 
[bookmark: _BPDC_LN_INS_1001][bookmark: _BPDC_PR_INS_1002]5.12.2	Examples of NRMM include: excavators, dumpers, piling rigs, generators, mobile cranes, MEWPs, static pumps, compressors, crushers, telehandlers (list is non-exhaustive) and these would more typically be found in construction contracts. 
6 Implementation 
To ensure successful implementation of this schedule the Authority may develop a proportionate action plan for each agreement including relevant targets and Key Performance Indicators (KPIs) which will allow for monitoring of the performance of the principles in this schedule.


Data Processing Schedule
12 [bookmark: _Toc111822876][bookmark: _Toc111880989][bookmark: _Toc111964742][bookmark: _Toc112491053][bookmark: _Toc112576780]Principles 
12.1 The Agreement involves the Processing of Personal Information by the Supplier on behalf of the Authority.
12.2 The parties wish to agree the terms set out in this Data Processing Schedule in order to, at the very least, satisfy the requirement under Data Protection Legislation a written contract be in place where Processing of Personal Data takes place.
13 Definitions and interpretation
13.1 For the purpose of this Schedule, unless the contract indicates otherwise, the following words have the following meanings:
	Adequate Jurisdiction
	a jurisdiction outside the European Economic Area that has been determined to have in place adequate protections for Personal Data including under the Data Protection Legislation, pursuant to a valid decision notice issued by the Regulator

	Data Breach
	means (a) a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, access to, Personal Information, transmitted, stored or otherwise Processed or (b) any other breach of obligations relating to the Processing of Personal Data including but not limited to rights not met in relation to Data Subject access requests, fair processing, objection to processing (including marketing and automated decisions), rectification, erasure, restriction of processing, data portability;

	"Controller", "Data Subject", "Personal Data", "Process", "Processed", "Processing", and "Processor"
	have the meanings set out in, and will be interpreted in accordance with Data Protection Legislation.

	Group
	together a person and any other person that controls, is controlled by or is under common control with the first person from time to time;

	Personal Information
	the Personal Data (as defined under Data Protection Legislation) comprised in Authority Data being Processed from time to time pursuant to the terms of this Schedule, including as is more particularly described in Appendix 1 to this Data Processing Schedule;

	Regulator
	the UK Information Commissioner's Office or such other supervisory authority as may be responsible for enforcing compliance with the Data Protection Legislation from time to time;

	Sub-Processor
	any third party Sub-contractor appointed by the Supplier in accordance with the Agreement or this Data Processing Schedule, with the prior written consent of the Authority, to Process Personal Information;

	Supplier Personnel
	all or any of: (i) the directors, officers, employees and/or agents of the Supplier or any member of its Group; (ii) the directors, officers, employees and/or agents of any Sub-Processor; and (iii) any other individuals engaged by or on behalf of Supplier or any Sub-Processor in the performance of any part of the Supplier's obligations under the Agreement or this Data Processing Schedule;

	Standard Contractual Clauses
	the standard contractual clauses regarding transfer of Personal Data to a non-Adequate Jurisdiction as dictated by the Regulators from time to time.

	UK GDPR
	has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.


13.2 Terms and expressions used in this Data Processing Schedule that are not defined in this the Agreement shall have the meaning assigned to them in the Data Protection Legislation relevant to the Processing in question.
13.3 References to statutes or statutory provisions include references to any orders or regulations made thereunder and references to any statute, provision, order or regulation include references to that statute, provision, order or regulation as amended, modified, re-enacted or replaced before the date hereof (subject as otherwise expressly provided herein) and to any previous statute, statutory provision, order or regulation amended, modified, re-enacted or replaced  by such  statute, provision, order or regulation.
14 [bookmark: _Toc111822877][bookmark: _Toc111880990][bookmark: _Toc111964743][bookmark: _Toc112491054][bookmark: _Toc112576781][bookmark: _Toc283816179]Authority and Roles
14.1 With respect to the parties' rights and obligations under this Data Processing Schedule and the Agreement (to the extent they relate to Personal Data), the parties agree that the Authority is the Controller and that it authorises the Supplier to Process the Personal Information during the term of the Agreement as the Processor.
14.2 A description of the nature and purpose of the Processing carried out by the Supplier under the Agreement, and the type of Personal Data and categories of Data Subjects contained in the Personal Information is set out in Appendix 1 to this Data Processing Schedule, and Supplier shall keep this information up-to-date while the Agreement is in force.
14.3 Where under this Data Processing Schedule the Authority's consent is required before the Supplier is permitted to do a particular act or thing, unless expressly provided otherwise, the Authority shall be entitled to give or withhold consent or make consent subject to conditions at its sole discretion. 
14.4 The parties acknowledge that if the Supplier infringes the terms of this Data Processing Schedule and Data Protection Legislation by determining the purposes and means of Processing, the Supplier shall be considered to be a Controller in respect of that Processing.
15 [bookmark: _Toc111822878][bookmark: _Toc111880991][bookmark: _Toc111964744][bookmark: _Toc112491055][bookmark: _Toc112576782]Compliance and processing
15.1 The Supplier shall, and shall procure that any Sub-Processor shall:
15.1.1 comply with its obligations under the Data Protection Legislation and this Data Processing Schedule;
15.1.2 only process the Personal Information for the limited purposes of performing its obligations as a Processor under the Agreement;
15.1.3 [bookmark: _Ref40447550]process the Personal Information only in accordance with the documented instructions of the Authority on its own behalf and on behalf of the relevant member(s) of its Group who is/are the Controller(s) from time to time (including for the avoidance of doubt the instructions as are set out in this Data Processing Schedule provided always that if the Supplier is required by Applicable Law to Process the Personal Information for any purpose it will inform the Authority of that legal requirement before carrying out any such Processing, unless the Applicable Law prohibits the same on grounds of public interest; 
15.1.4 keep the Personal Information secret and confidential in accordance with the terms of this Data Processing Schedule; and
15.1.5 without prejudice to paragraph 4.1.3, ensure that Personal Information will be used solely for the purposes of providing, and to the extent required to provide, the Services. 
15.2 The Supplier shall immediately inform the Authority in writing if, in its opinion, an instruction from the Authority infringes the Data Protection Legislation.
15.3 The Supplier shall conduct data protection impact assessments of any Processing operations and consult with the Regulator, Data Subjects and their representatives in respect of the same.
16 [bookmark: _Toc111822879][bookmark: _Toc111880992][bookmark: _Toc111964745][bookmark: _Toc112491056][bookmark: _Toc112576783]Supplier Personnel
16.1 The Supplier shall take reasonable steps to ensure the reliability of any Supplier Personnel who have access to any Personal Information, and ensure that the Personal Information shall only be accessible by Supplier Personnel: 
16.1.1 to the extent necessary to properly perform their duties in relation to the Services; 
16.1.2 who are informed of its confidential nature and the security procedures relating to it, and who are contractually bound to maintain its confidentiality; and
16.1.3  who are appropriately reliable, qualified and trained. 
17 [bookmark: _Toc111822880][bookmark: _Toc111880993][bookmark: _Toc111964746][bookmark: _Toc112491057][bookmark: _Toc112576784]Security of processing
17.1 [bookmark: _Ref40445994]The Supplier shall implement (and assist the Authority to implement) appropriate technical and organisational measures:
17.1.1 in such a manner that Processing will meet the requirements of the Data Protection Legislation and ensure the protection of the rights of the Data Subject; and
17.1.2 in relation to the Processing to ensure a level of security appropriate to the risk (taking into account the nature, scope, context and purposes of Processing the Personal Information), including by (as appropriate):
(a) pseudonymising and encrypting Personal Information and ensuring the ongoing confidentiality, integrity, availability and resilience of Processing systems and services;
(b) being able to restore the availability and access to Personal Information in a timely manner in the event of a physical or technical incident; 
(c) regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the Processing (and having a suitable process to do so); and
(d) when assessing the appropriate level of security for such Personal Information the Supplier shall take into account the risks that are presented by Processing, in particular from a Data Breach.
17.2 The Supplier shall allow for and contribute to any and all supplier assurance reviews of the type and frequency deemed appropriate to the Authority due to the overall risk the Supplier (including any of its affiliates and/or Sub-Processors) poses, or is likely to pose, to the Authority Sites, systems or information.
17.3 The Supplier shall work with the Authority business relationship manager for the purpose of minimising risks identified as a result of the supplier assurance review and provide any necessary supporting evidence such as but not limited to, ISO certification documents, penetration test results, and access reports. 
18 [bookmark: _Toc111822881][bookmark: _Toc111880994][bookmark: _Toc111964747][bookmark: _Toc112491058][bookmark: _Toc112576785]Assisting with requests from Data Subjects
18.1 [bookmark: _Ref40445736]The Supplier shall assist the Authority in fulfilling its obligations to respond to requests for exercising the rights of the Data Subject under the Data Protection Legislation, including but not limited to:
18.1.1 responding to requests for exercising Data Subjects' Rights (defined below) under Data Protection Legislation by implementing appropriate technical and organisational measures to enable such assistance;
18.1.2 conducting privacy impact assessments of any Processing operations and consulting with supervisory authorities, Data Subjects and their representatives in respect of the same.
Data Subjects' Rights shall have the following meaning in this paragraph: rights  including but not limited to the right to be informed, the right to have Personal Information corrected if it is inaccurate, the right to object to certain Processing of Personal Information, the right to restrict Processing of Personal Information, the right to have Personal Information erased (commonly known as 'right to be forgotten'), the right to request access to Personal Information, the right to move, copy or transfer certain Personal Information (commonly known as 'data portability'), rights in relation to automated decision making including profiling, and the right to complain to the Regulator about infringements of the Data Protection Legislation and for the avoidance of doubt in cases where a Data Subject has engaged the right to have Personal Information erased under the Data Protection Legislation, the Supplier acknowledges and agrees that merely putting beyond use the Personal Data or suppressing the same will not amount to erasure so as to enable it to comply with this paragraph 7.1.
19 [bookmark: _Toc111822882][bookmark: _Toc111880995][bookmark: _Toc111964748][bookmark: _Toc112491059][bookmark: _Toc112576786]Data breaches
19.1 [bookmark: _Ref40445760]The Supplier shall notify the Authority, without undue delay (and in any event within 24 hours or by 5pm on the next Working Day), if it becomes aware of a Data Breach, or any unauthorised or unlawful Processing of the Personal Information and, together with such notice, provide a written description of:
19.1.1 the nature of, and facts relating to, the Data Breach together (where possible) with categories and approximate numbers of the Data Subjects and Personal Information records concerned;
19.1.2 the name and contact details of the data protection officer or other contact point at the Supplier (or the relevant Sub-Processor) where more information can be obtained;
19.1.3 the likely consequences of the Data Breach; and
19.1.4 measures taken or proposed to be taken to address the Data Breach including any measures to mitigate any possible adverse effects,
in each case taking into account the nature of the Processing and the information available to the Supplier, and where and in so far as it is not possible to provide all the relevant information at the same time, the information may be provided in phases without undue further delay, but the Supplier (and Sub-Processors, as applicable) may not delay notification under this paragraph 8.1 on the basis that an investigation is incomplete or ongoing.
19.2 The Supplier shall assist the Authority in fulfilling its obligations to respond to Data Breaches under the Data Protection Legislation, including but not limited to:
19.2.1 (without prejudice to paragraph 8.1) documenting any Data Breach (including the facts relating to the Data Breach, their effects and the remedial action taken) and reporting any Data Breach to the Regulator and/or Data Subjects, including by taking into account the information available to the Supplier; and
19.2.2 (without prejudice to paragraph 8.1) taking measures to address Data Breaches, including, where appropriate, measures to mitigate their possible adverse effects.
20 [bookmark: _Toc111822883][bookmark: _Toc111880996][bookmark: _Toc111964749][bookmark: _Toc112491060][bookmark: _Toc112576787]General assistance with other aspects of the Data Protection Legislation
20.1 The Supplier shall promptly provide to the Authority with such assistance as the Authority may from time to time reasonably require to enable it to comply with its security, breach notification, impact assessment, prior consultation, record keeping and audit responsibilities under the Data Protection Legislation. 
20.2 [bookmark: _Ref479684953][bookmark: _Ref40447187]The Supplier shall at the option of the Authority, securely delete or return to the Authority, all Personal Information in accordance with paragraph 16.1 at any time at the written request of the Authority (provided the Authority is acting reasonably), and securely delete any existing or remaining copies, and promptly certify (via an authorised representative) when this exercise has been completed. 
21 [bookmark: _Toc111822884][bookmark: _Toc111880997][bookmark: _Toc111964750][bookmark: _Toc112491061][bookmark: _Toc112576788]Information provision, records and audit rights
21.1 The Supplier shall (and shall procure that Sub-Processors shall) at no additional cost to the Authority, maintain a written record of the Processing activities it carries out under the Agreement and the Authority's instructions relating to the Personal Information, together with:
21.1.1 a general description of the technical and organisational measures referred to in paragraph 6.1; 
21.1.2 all information necessary to demonstrate compliance with the Agreement; and
21.1.3 such other records as the Authority may reasonably request and/or which the Supplier is legally obliged to keep under the Data Protection Legislation,
and shall promptly make such information available to the Authority on request.
21.2 The Supplier shall grant to the Authority, by the Authority's own personnel or by an independent auditor, the right of access at all reasonable times upon reasonable notice (save in the case of emergency) to inspect and take copies from information and record of Processing activity under the Agreement and shall provide all reasonable assistance at all times for the duration of the Agreement for the purposes of allowing the Authority to obtain such information as is necessary to carry out an audit for the purpose of examining the Supplier's compliance with its obligations arising under the Agreement.
21.3 The Supplier shall allow for and contribute to audits, including inspections, conducted by the Regulator and provide all information necessary in response to any request from the Regulator in relation to the same, in each case which relates in whole or in part to the Personal Information.
21.4 The Supplier shall conduct an annual audit in respect of its Processing of the Personal Information, its compliance with the Data Protection Legislation and promptly thereafter supply the Authority with a copy of a written report in respect of the annual audit including the findings and outcomes relating to the same.
22 [bookmark: _Toc111822885][bookmark: _Toc111880998][bookmark: _Toc111964751][bookmark: _Toc112491062][bookmark: _Toc112576789]Communication of information to the Authority
22.1 [bookmark: _Ref485382937]The Supplier shall promptly notify the Authority if it receives:
22.1.1 from a Data Subject a communication relating to the exercise of that person's rights under the Data Protection Legislation in relation to the Personal Information, including their right to access the Personal Information or prevent certain Processing; or
22.1.2 any complaint, request, notice, communication or penalty which relates directly or indirectly to the Processing of the Personal Information or to either party's compliance with the Data Protection Legislation (save to the extent that such notification is prohibited by the relevant Data Protection Legislation), 
and, together with such notice, shall provide a copy of any such communication, complaint, request, notice or penalty and reasonable details of the circumstances giving rise to it. 
23 [bookmark: _Toc111822886][bookmark: _Toc111880999][bookmark: _Toc111964752][bookmark: _Toc112491063][bookmark: _Toc112576790]Regulator
23.1 [bookmark: _Ref485382506]The Supplier shall provide assistance (including information and access), as reasonably required by the Authority, regarding the obligations of the Authority to co-operate with the Regulator in the performance of its tasks.  
23.2 The Supplier shall, to the extent permitted by Applicable Law, notify and consult with the Authority prior to co-operating directly with the Regulator and/or disclosing any information relating to the Authority or the Processing under the Agreement.  
24 [bookmark: _Toc111822887][bookmark: _Toc111881000][bookmark: _Toc111964753][bookmark: _Toc112491064][bookmark: _Toc112576791]Transfers of Personal Information outside the United Kingdom or the EEA 
24.1 [bookmark: _Ref40447229]The Supplier shall not transfer Personal Information outside the United Kingdom or the European Economic Area (EEA) without the prior written consent of the Authority and, where the Authority consents to such transfer, the Supplier shall, where applicable and in any event  prior to causing or permitting any such Processing to occur outside the United Kingdom and/or the EEA:
24.1.1 [bookmark: _Ref40447261]ensure that the Standard Contractual Clauses are entered into as between the Authority as 'data exporter' and the recipient of the Personal Information (including the Sub-Processor, as relevant) as 'data importer' and that they remain in place throughout the term of the Agreement; or
24.1.2 verify that the transfer is to a recipient located within an Adequate Jurisdiction (subject to any applicable restrictions); or
24.1.3 provide evidence in writing to the Authority that the recipient of the Personal Information (including the Sub-Processor, as relevant) has entered into Binding Corporate Rules which are valid in respect of Processing of Personal Information under this Data Processing Schedule and which have been approved by the European Commission and/or appropriate regulators (and the Supplier hereby warrants and undertakes to ensure that the Standard Contractual Clauses are entered into in the manner more particularly described at paragraph 13.1.1 immediately in the event that the recipient of the Personal Information is no longer entered into Binding Corporate Rules).
24.2 Should any of the transfer mechanisms more particularly referred to in paragraph 13.1 used by the Supplier for the purposes of transfers under this Data Processing Schedule be held to be invalid under the Data Protection Legislation or be formally described by the Regulator as no longer providing for adequate protection for Personal Data under the Data Protection Legislation, the Supplier will (at the option of the Authority):
24.2.1 immediately at no additional cost to the Authority put in place an alternative mechanism for transfers which has been prior Approved in writing by the Authority having regard to the Data Protection Legislation; or 
24.2.2 cease transfers of the Personal Information to the relevant recipient forthwith and procure that the relevant recipient immediately takes all actions as are necessary in order for the Supplier to comply with paragraph 9.2.
25 [bookmark: _Toc111822888][bookmark: _Toc111881001][bookmark: _Toc111964754][bookmark: _Toc112491065][bookmark: _Toc112576792]Description of Processing
25.1 [bookmark: _Ref40447326]The Supplier warrants and undertakes to use best endeavours to ensure that its description of the Processing carried out on the Personal Information as is set out in Appendix 1 to this Data Processing Schedule and as is completed in the first instance by the Supplier, is complete and accurate as at the date of the Supplier's signature of the Agreement.
25.2 The Authority reserves the right to review and amend the description of the Processing more particularly referred to in paragraph 14.1 at its sole discretion.
26 [bookmark: _Ref40447388][bookmark: _Toc111822889][bookmark: _Toc111881002][bookmark: _Toc111964755][bookmark: _Toc112491066][bookmark: _Toc112576793]Engagement of another processor
26.1 The Supplier shall not engage another processor to process Personal Information on behalf of the Authority (a Sub-Processor) unless:
26.1.1 it has obtained the Authority's prior specific written consent;
26.1.2 it has carried out sufficient due diligence on the proposed Sub-Processor, and obtained sufficient guarantees that such Sub-Processor will implement appropriate technical and organisational measures in such a manner that the Processing will meet the requirements of the Data Protection Legislation and ensure the protection of the rights of the Data Subject;
26.1.3 it has provided the Authority with full details of the proposed Sub-Processor and the processing it will be carrying out; 
26.1.4 the Authority is granted the right to inspect the facilities of the proposed Sub-Processor and/or the Supplier's due diligence (to the extent the Authority reasonably requires to confirm the security of the proposed Personal Information Processing); 
26.1.5 [bookmark: _Ref40447364]it has entered into a written agreement with such Sub-Processor on no less onerous terms as are set out in this Data Processing Schedule, except for this paragraph 15, which shall be replaced by a provision preventing that other processor from sub-contracting; and
26.1.6 the written agreement referred to in paragraph 15.1.5 shall terminate automatically on expiry or termination of the Agreement (in whole or in part) for any reason.
26.2 The Supplier shall not be relieved of any of its obligations under the Agreement or this Data Processing Schedule by entering into any Sub-contract or otherwise delegating the performance of any part of the Services, and the Supplier shall remain fully liable to the Authority for the performance of any Sub-Processor's obligations, and for its acts and omissions (as if they were the acts and omissions of the Supplier). 
27 [bookmark: _Toc111822890][bookmark: _Toc111881003][bookmark: _Toc111964756][bookmark: _Toc112491067][bookmark: _Toc112576794]Termination
27.1 [bookmark: _Ref40445969]Following the termination or expiry of the Agreement, the Supplier shall (at the Authority's discretion) either promptly:
27.1.1 return to the Authority all of the Personal Information (or relevant part thereof, including all existing copies) in a format agreed by the Authority which, unless otherwise agreed, shall be a structured, commonly used and machine readable format; or
27.1.2 securely delete all of the Personal Information (or relevant part thereof, including all existing copies) and certify such deletion in writing.
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Appendix 1:  Details of Processing of Personal Information
The Processing of the Personal Information taking place under this Agreement includes that which is set out in the following description.
	Controller
	The Mayor's Office for Policing and Crime, City Hall, Kamal Chunchie Way, London, E16 1ZE

	Processor
	*Mandatory
[Supplier Address, Postcode]
Data Protection Officer: [Name]


	The subject matter of the Processing is:
	 [DESCRIBE for example, personal data  relating to individuals benefitting from obligations performed by the Supplier under the Agreement] *Mandatory (To be completed by the Authority relationship manager – high level )

	The nature and purpose of the Processing is:
	*Mandatory (To be completed by the Authority relationship manager – more granular ) [DESCRIBE for example: Processing of personal data relating to [description of whose personal data will be processed is conducted to enable the Supplier to perform its obligations under this Agreement and shall include, but shall not be limited to, the following types of Processing:
· collection;
· recording;
· organisation;
· structuring;
· storage;
· adaptation or alteration;
· retrieval;
· consultation; and
· use.]


	The duration of the Processing is:
	 [DESCRIBE] OR [As set out in this Agreement] OR [Example: The Processing will last for the duration of the Agreement and for such period after the expiry or termination of the Agreement to allow the Supplier to comply with its legal obligations and return or delete the personal data in accordance with the Agreement.] *Mandatory (To be completed by the Authority relationship manager)

This section should include the length of time the supplier will process data for.

	The categories of Personal Data being Processed is
	: *Mandatory (To be completed by the Authority relationship manager) [DESCRIBE]
This section should include a list of personal data being processed, for example: Name, Address, DOB, Contact Details, NI, the Authority Account details, IP Address, Nationality, and Health Data etc. It should be separated into personal data and special category personal data. Example: 

The personal data Processed by the Supplier under this Agreement relates to [insert who it relates to –  and comprises the following types of personal data:

Personal Data
1.	name;
2.	contact details including address, telephone number and email address;
3.	date of birth;
4.	national insurance number;
5.	authority account details
6.	IP address
7.	[include any other personal data processed]

Special Category Personal Data
1.	racial or ethnic origin; and
2.	health data.
[please also list any other special categories of personal data processed, for example: political opinions, religious or philosophical beliefs, trade union membership, genetic data, biometric data for the purpose of uniquely identifying an individual and sex life or sexual orientation.]
Personal Information Definition; Any information relating to an identified or identifiable natural person.
Special Categories of Personal Information; Personal information that consists of information with regard to racial or ethnic origin; political opinions; physical or mental health or condition; sexual life; genetic data" and "biometric data etc. 

	The categories of Data Subjects include:
	*Mandatory (To be completed by the Authority relationship manager) [DESCRIBE]
This section should include a list of categories of Data Subjects, for example; 
1. Colleagues;
2. Customers;
3. Customer Representatives;
4. Agency Staff;
5. Suppliers;
6. Enquirers;
7. complainants etc. 

Definition; A Data Subject is an individual whom the particular personal information is about. 



[bookmark: _Hlk111901079]Continuous Improvement Schedule
2 Supplier's obligations
[bookmark: _Toc111881004]The Supplier shall have an on-going obligation throughout the Term to identify new or potential improvements to the supply of the Services in accordance with this Schedule with a view to reducing the Authority's costs (including the Charges) and/or improving the quality and efficiency of the Services to the Authority. As part of this obligation the Supplier shall identify and report to the Authority once every twelve (12) months regarding: 
the emergence of new and evolving relevant technologies which could improve the provision of the Services, and those technological advances potentially available to the Supplier and the Authority which the parties may wish to adopt;
new or potential improvements to the Services or the provision of the Services including in respect of the quality, responsiveness, procedures, benchmarking methods, ways of performing the Services and customer support services in relation to the Services;
[bookmark: _Toc111881005]changes in business processes and working practices that would enable the Services to be provided at lower cost and/or with greater benefits to the Authority; 
changes to the ICT environment, business processes and working practices that would enable reductions in the total energy consumed in the provision of the Services;
improvements which the Supplier uses or is planning to use with its other customers; 
proposals as to how any investment required for continuous improvement could be shared with other customers of the Supplier;
a zero usage report for the delivered Services; 
measuring and reducing the sustainability impacts of the Supplier's operations and supply-chains relating to the Deliverables, and identifying opportunities to assist the Authority in meeting their sustainability objectives; and
any Change in Charges and cost / benefit analysis of the potential improvements identified subject to this Schedule.
The Supplier shall ensure that the information that it provides to the Authority shall be sufficient for the Authority to decide whether any improvement should be implemented. The Supplier shall provide any further information that the Authority requests.
[bookmark: _Toc111881006]If the Authority wishes to incorporate any improvement identified by the Supplier, including any impact on the Charges declared by the Supplier as part of that improvement, the Authority shall request a Change in accordance clause 43 (Contract Change).
[bookmark: _Toc111881007]Notwithstanding anything to the contrary in this Agreement, the parties may not change or improve the Services in any way which adversely affects or may adversely affect any relevant Authority Standards or processes.
[bookmark: _Toc111881008]Gain share
The Supplier shall in good faith work with the Authority to increase the cost efficiency of the Services. Any savings achieved through implementation of any continuous improvements measures undertaking in accordance with Paragraph 1 shall be shared equally between the Supplier and the Authority.  
Prior to any implementation of any such gain share under Paragraph 2.1 the parties shall:
agree on how to account for any savings achieved by the continuous improvement measures and 
work together to implement any such gain share for the mutual benefit of the parties. 
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Value for Money Schedule
28 Definitions
28.1 In this Schedule, the following expressions shall have the following meanings:
"Benchmarked Rates"	the Charges for the Benchmarked Services;
"Benchmarker"		a neutral and independent third party with knowledge and experience of financial matters in relation to the Benchmarked Services;
"Benchmark Review"	a review of the Services carried out in accordance with this Schedule to determine whether those Services represent Good Value;
"Benchmarked Services"	any Services included within the scope of a Benchmark Review pursuant to this Schedule;
"Comparable Rates"	rates payable by the Comparison Group for Comparable Services that can be fairly compared with the Charges;
"Comparable Services"	Services that are identical or materially similar to the Benchmarked Services (including in terms of scope, specification, volume and quality of performance) provided that if no identical or materially similar Services exist in the market, the Supplier shall propose an approach for developing a comparable Services benchmark;
"Comparison Group"	a sample group of organisations providing Comparable Services which consists of organisations which are either of similar size to the Supplier or which are similarly structured in terms of their business and their service offering so as to be fair comparators with the Supplier or which, are best practice organisations;
"Equivalent Data"		data derived from an analysis of the Comparable Rates and/or the Comparable Services (as applicable) provided by the Comparison Group;
"Good Value"		that the Benchmarked Rates are within the Upper Quartile; and
"Upper Quartile"		in respect of Benchmarked Rates, that based on an analysis of Equivalent Data, the Benchmarked Rates, as compared to the range of prices for Comparable Services, are within the top 25% in terms of best value for money for the recipients of Comparable Services.
28.2 The Supplier acknowledges that the Authority wishes to ensure that the Services, represent value for money to the taxpayer throughout the Term.  
28.3 This Schedule sets to ensure the Agreement represents value for money throughout and that the Authority may terminate the Agreement by issuing a Termination Notice to the Supplier if the Supplier refuses or fails to comply with its obligations as set out in Paragraphs 3 of this Schedule.
28.4 Amounts payable under this Schedule shall not fall with the definition of Charges.
29 Benchmarking
29.1 How benchmarking works
29.1.1 The Authority may, by written notice to the Supplier, require a Benchmark Review of any or all of the Services.
29.1.2 The Authority shall not be entitled to request a Benchmark Review during the first six (6) month period from the Commencement Date or at intervals of less than twelve (12) months after any previous Benchmark Review. 
29.1.3 The purpose of a Benchmark Review will be to establish whether the Benchmarked Services are, individually and/or as a whole, Good Value.
29.1.4 The Services that are to be the Benchmarked Services will be identified by the Authority in writing.
29.1.5 Upon its request for a Benchmark Review the Authority shall nominate a Benchmarker. The Supplier must Approve the nomination within ten (10) Working Days unless the Supplier provides a reasonable explanation for rejecting the appointment. If the appointment is rejected then the Authority may propose an alternative Benchmarker.  If the parties cannot agree the appointment within twenty (20) Working Days of the initial request for Benchmark review then a Benchmarker shall be selected by the Chartered Institute of Financial Accountants. 
29.1.6 The cost of a Benchmarker shall be borne by the Authority (provided that each party shall bear its own internal costs of the Benchmark Review) except where the Benchmark Review demonstrates that the Benchmarked Service and/or the Benchmarked Services are not Good Value, in which case the parties shall share the cost of the Benchmarker in such proportions as the parties agree (acting reasonably). Invoices by the Benchmarker shall be raised against the Supplier and the relevant portion shall be reimbursed by the Authority.
29.2 Benchmarking Process
29.2.1 The Benchmarker shall produce and send to the Authority, for Approval, a draft plan for the Benchmark Review which must include:
(a) a proposed cost and timetable for the Benchmark Review;
(b) a description of the benchmarking methodology to be used which must demonstrate that the methodology to be used is capable of fulfilling the benchmarking purpose; and
(c) a description of how the Benchmarker will scope and identify the Comparison Group. 
29.2.2 The Benchmarker, acting reasonably, shall be entitled to use any model to determine the achievement of value for money and to carry out the benchmarking. 
29.2.3 The Authority must give notice in writing to the Supplier within ten (10) Working Days after receiving the draft plan, advising the Benchmarker and the Supplier whether it Approves the draft plan, or, if it does not Approve the draft plan, suggesting amendments to that plan (which must be reasonable). If amendments are suggested then the Benchmarker must produce an amended draft plan and this Paragraph 2.2.3 shall apply to any amended draft plan.
29.2.4 Once both parties have Approved the draft plan then they will notify the Benchmarker.  No party may unreasonably withhold or delay its Approval of the draft plan.
29.2.5 Once it has received the Approval of the draft plan, the Benchmarker shall:
(a) (finalise the Comparison Group and collect data relating to Comparable Rates. The selection of the Comparable Rates (both in terms of number and identity) shall be a matter for the Benchmarker's professional judgment using:
(i) market intelligence;
(ii) the Benchmarker's own data and experience;
(iii) relevant published information; and
(iv) pursuant to Paragraph ‎2.2.7 below, information from other suppliers or purchasers on Comparable Rates;
(b) by applying the adjustment factors listed in Paragraph ‎2.2.7 and from an analysis of the Comparable Rates, derive the Equivalent Data;
(c) using the Equivalent Data, calculate the Upper Quartile;
(d) determine whether or not each Benchmarked Rate is, and/or the Benchmarked Rates as a whole are, Good Value.
29.2.6 The Supplier shall use all reasonable endeavours and act in good faith to supply information required by the Benchmarker in order to undertake the benchmarking.  The Supplier agrees to use its reasonable endeavours to obtain information from other suppliers or purchasers on Comparable Rates.
29.2.7 In carrying out the benchmarking analysis the Benchmarker may have regard to the following matters when performing a comparative assessment of the Benchmarked Rates and the Comparable Rates in order to derive Equivalent Data:
(a) the Agreement terms and business environment under which the Comparable Rates are being provided (including the scale and geographical spread of the customers);
(b) exchange rates;
(c) any other factors reasonably identified by the Supplier, which, if not taken into consideration, could unfairly cause the Supplier's pricing to appear non-competitive.
29.3 Benchmarking Report
29.3.1 For the purposes of this Schedule "Benchmarking Report" shall mean the report produced by the Benchmarker following the Benchmark Review and as further described in this Schedule;
29.3.2 The Benchmarker shall prepare a Benchmarking Report and deliver it to the Authority, at the time specified in the plan Approved pursuant to Paragraph ‎2.2.3, setting out its findings.  Those findings shall be required to:
(a) include a finding as to whether or not a Benchmarked Service and/or whether the Benchmarked Services as a whole are, Good Value;
(b) if any of the Benchmarked Services are, individually or as a whole, not Good Value, specify the changes that would be required to make that Benchmarked Service or the Benchmarked Services as a whole Good Value; and 
(c) include sufficient detail and transparency so that the Authority can interpret and understand how the Benchmarker has calculated whether or not the Benchmarked Services are, individually or as a whole, Good Value.
The parties agree that any changes required to this Agreement identified in the Benchmarking Report shall be implemented at the direction of the Authority in accordance with clause 43 (Contract Change).


Performance Regime Schedule 
1 Definitions
1.1 In this Schedule, the following definitions shall apply: 
	Available
	has the meaning given in Appendix 2

	End User
	any person authorised by the Authority to use the Services

	Fix Time 
	is the period from the time that the Service Incident has been reported to the Supplier to the point of its Resolution 

	Non-Available
	the Services are not Available

	Performance Monitoring Report
	has the meaning given in Paragraph 2 of Part B (Performance Monitoring) of this Schedule

	Performance Review Meeting
	the regular meetings between the Supplier and the Authority to manage and review the Supplier's performance under this Agreement, as further described in Paragraph 2.3 of Part B (Performance Monitoring)

	Repeat Service Failure
	has the meaning given in Paragraph 4 Part A (Performance Indicators and Service Credits);

	Resolution
	means in relation to a Service Incident either:
(a) the root cause of the Service Incident has been removed and the Services are being provided in accordance with the Services Description and the performance levels set out in this Schedule, or
(b) the Authority has been provided with a workaround in relation to the Service Incident deemed acceptable by the Authority, or
(c) Resolution has been agreed by the End User who raised the initial incident

	Satisfaction Survey
	has the meaning given in Paragraph 10 of Part A (Performance Indicators and Service Credits)

	Service Downtime
	any period of time during which any of the Services are Non-Available

	Service Incident
	a reported occurrence of a failure to deliver any part of the Services in accordance with the Authority Requirements or the Service Levels set out in this Schedule

	Service Period
	shall mean a calendar month, save that the final service period shall commence on the first day of the calendar month in which the Term expires or terminates and shall end on the expiry or termination of the Term

	Service Points 
	in relation to a Service Failure, the points that are set out against the relevant KPI in the table in Appendix 1 of this Schedule 

	Service Point Accrual Date 
	the date from which Service Points shall accrue being three (3) Months from the Commencement Date of each Service to which the KPI applies

	Threshold Service Failure 
	has the meaning given in Paragraph 5 of Part A (Performance Indicators and Service Credits)


Part A: Key Performance Indicators and Service Credits
2 Objectives of the KPIs
2.1 The KPIs shall: 
2.1.1 ensure that the Services are provided to a consistent and high level of quality; 
2.1.2 ensure the Services meet the Authority requirements as set out in the Service Description Schedule;
2.1.3 provide a mechanism for the Authority to receive a reasonable and proportionate remedy for inconvenience or loss resulting from the Supplier’s failure to meet the required performance levels; and 
2.1.4 incentivise the Supplier to meet the required performance levels. 
3 KPIs
3.1 Appendix 1 sets out the KPIs which the parties have agreed shall be used to measure the performance of the Services by the Supplier.
3.2 The Supplier shall monitor its performance against each KPI and shall send the Authority a report detailing the level of service actually achieved in accordance with Part B (Performance Monitoring) of this Schedule.
3.3 Service Points, and therefore Service Credits, shall accrue for any Service Failure and shall be calculated in accordance with this Schedule.
3.4 The KPIs shall apply from the Commencement Date.
[bookmark: _BPDC_LN_INS_1159][bookmark: _BPDC_PR_INS_1160][bookmark: _BPDC_LN_INS_1153][bookmark: _BPDC_PR_INS_1154][bookmark: _Ref36641877]3.5	Service points
3.5 If the level of performance of the Supplier during a Service Period achieves the Target KPI in respect of a KPI, no Service Points shall accrue to the Supplier in respect of that KPI.
3.6 Service Points shall accrue from the Service Point Accrual Date.  
3.7 If the level of performance of the Supplier during a Service Period is below the Target KPI in respect of a KPI, Service Points shall accrue to the Supplier in respect of that KPI as set out in this Paragraph 3.
3.8 A total number of 100 Service Points will be allocated across all of the KPIs ("Service Points Pool"). The Authority may adjust the allocation of Service Points in accordance with Paragraph 9 (Changes to Existing KPIs).
3.9 The number of Service Points that shall accrue to the Supplier in respect of a Service Failure shall be the applicable number as set out in Appendix 1 unless the Service Failure is:
3.9.1 a Repeat Service Failure; or
3.9.2 a Threshold Service Failure; or 
3.9.3 a joint Repeat and Threshold Service Failure,
when the provisions of Paragraphs 4, 5 and 6 (below) respectively shall also apply.
4 [bookmark: _Ref36641932]Repeat Service Failures 
4.1 If a Service Failure occurs in respect of the same KPI in:
4.1.1 any two consecutive Service Periods; or 
4.1.2 any two (2) or more Service Periods over any four (4) consecutive Service Periods,
the second and any subsequent such Service Failure shall be a “Repeat Service Failure”.
4.2 The number of Service Points that shall accrue to the Supplier in respect of a Service Failure that is a Repeat Service Failure shall be calculated as follows: 
SP = P x 2

where:

SP = the number of Service Points that shall accrue for the Repeat Service Failure; 
and

P = the applicable number of Service Points for that Service Failure as set out in Appendix 1 (KPIs).
5 [bookmark: _Ref36641937]Threshold Service Failure 
5.1 If the level of performance is below the KPI Service Threshold in respect of a KPI such Service Failure shall be a “Threshold Service Failure”. 
5.2 The number of Service Points that shall accrue to the Supplier in respect of a Service Failure that is a Threshold Service Failure shall be calculated as follows: SP = P x 1.5

where:

SP = the number of Service Points that shall accrue for the Threshold Service Failure;

and

P = the applicable number of Service Points for that Service Failure as set out in Appendix 1 (KPIs).
6 [bookmark: _Ref36641943]Joint Repeat and Threshold Service Failure 
6.1 Where the supplier has incurred both a Repeat Service Failure and a Threshold Service Failure in respect of the same KPI, the number of Service Points that shall accrue to the Supplier shall be calculated as follows:

SP = (P x 1.5) x 2

where:

SP = the number of Service Points that shall accrue for the Repeat Service Failure;

and 

P = the applicable number of Service Points for that Service Failure as set out in 1 (KPIs).
7 [bookmark: _BPDC_LN_INS_1151][bookmark: _BPDC_PR_INS_1152][bookmark: _BPDC_LN_INS_1141][bookmark: _BPDC_PR_INS_1142][bookmark: _Ref36651800]Excused performance 
7.1 [bookmark: _BPDC_LN_INS_1139][bookmark: _BPDC_PR_INS_1140][bookmark: _BPDC_LN_INS_1137][bookmark: _BPDC_PR_INS_1138][bookmark: _BPDC_LN_INS_1135][bookmark: _BPDC_PR_INS_1136][bookmark: _BPDC_LN_INS_1133][bookmark: _BPDC_PR_INS_1134]The Supplier must advise the Authority in writing of any events or circumstances which it claims give rise to excused performance (as specified in Paragraph 7.2) within the Service Period and shall do so as soon as reasonably practicable after becoming aware of any such events or circumstances and, in any event, detail the reason in the report for that Service Period. Failure to advise the Authority shall prevent the Supplier from claiming that the relevant events or circumstances give rise to any excused performance.
7.2 [bookmark: _BPDC_LN_INS_1131][bookmark: _BPDC_PR_INS_1132]The Supplier shall be entitled to excused performance in respect of a Service Failure if and to the extent (and subject to the Supplier demonstrating to the reasonable satisfaction of the Authority) that:
7.2.1 [bookmark: _BPDC_LN_INS_1129][bookmark: _BPDC_PR_INS_1130]the Service Failure was caused by a Force Majeure Event which the Supplier could not have foreseen, prevented or mitigated and which directly affected the Supplier's ability to provide the Services in respect of the relevant Target KPIs, provided that the Supplier has effectively and in good time implemented any applicable disaster recovery or business recovery plan that would enable the Supplier to resume providing the Services to the Target KPIs; or
7.2.2 [bookmark: _BPDC_LN_INS_1127][bookmark: _BPDC_PR_INS_1128]the Supplier can demonstrate the underlying cause of the Service Failure was due to an act or omission of the Authority or its employees or contractors; or
7.3 [bookmark: _BPDC_LN_INS_1125][bookmark: _BPDC_PR_INS_1126][bookmark: _BPDC_LN_INS_1123][bookmark: _BPDC_PR_INS_1124]Notwithstanding the cause of any excused performance, the Supplier shall use all reasonable endeavours and take all necessary steps within its control to mitigate the impact to the Authority of any Services failing to achieve the Target KPIs.
7.4 [bookmark: _BPDC_LN_INS_1121][bookmark: _BPDC_PR_INS_1122]Where excused performance has been agreed in respect of a Service Failure for a KPI within a Service Period, no Service Points are accrued for the KPI for the Service Period.
8 [bookmark: _BPDC_LN_INS_1119][bookmark: _BPDC_PR_INS_1120]Service credits
8.1 [bookmark: _BPDC_LN_INS_1117][bookmark: _BPDC_PR_INS_1118]The Charges, Payment and Invoicing Schedule sets out the mechanism by which Service Points shall be converted into Service Credits.
8.2 [bookmark: _BPDC_LN_INS_1115][bookmark: _BPDC_PR_INS_1116]The Authority shall use the Performance Monitoring Reports provided pursuant to Part B (Performance Monitoring), among other things, to verify the calculation and accuracy of the Service Credits (if any) applicable to each Service Period.
9 [bookmark: _BPDC_LN_INS_1113][bookmark: _BPDC_PR_INS_1114][bookmark: _Ref36641898]Changes to existing KPIs 
9.1 [bookmark: _BPDC_LN_INS_1111][bookmark: _BPDC_PR_INS_1112][bookmark: _Ref36650002]At any time during the Term subject to Paragraph 9.4 the Authority may at its sole discretion and acting reasonably:
9.1.1 [bookmark: _BPDC_LN_INS_1109][bookmark: _BPDC_PR_INS_1110]amend or delete any KPI; and/or 
9.1.2 [bookmark: _BPDC_LN_INS_1107][bookmark: _BPDC_PR_INS_1108]add new KPIs; and/or
9.1.3 [bookmark: _BPDC_LN_INS_1105][bookmark: _BPDC_PR_INS_1106]amend the Service Points distribution across the KPIs;
to reflect changes in the Authority’s business requirements or objectives. 
9.2 [bookmark: _BPDC_LN_INS_1103][bookmark: _BPDC_PR_INS_1104][bookmark: _Ref21104357]The Authority shall review the KPIs every six (6) months.  
9.3 [bookmark: _BPDC_LN_INS_1101][bookmark: _BPDC_PR_INS_1102]Where the Governance Schedule applies to this Agreement (as stated in the Contract Summary), amendments, deletions and additions to the KPI’s must be:
9.3.1 [bookmark: _BPDC_LN_INS_1099][bookmark: _BPDC_PR_INS_1100]approved by the Authority at relevant monthly Governance Board in accordance with the Governance Schedule; 
9.3.2 reported by the Authority to the relevant  monthly Governance Board in accordance with the Governance Schedule including a justification for the amendment, deletion or addition; and 
9.3.3 [bookmark: _BPDC_LN_INS_1097][bookmark: _BPDC_PR_INS_1098]notified to the Supplier in writing at least twenty (20) Working Days prior to the KPI amendment, deletion or addition taking effect. 
9.4 [bookmark: _BPDC_LN_INS_1095][bookmark: _BPDC_PR_INS_1096][bookmark: _Ref36649556]Amendments, deletions or additions to KPIs pursuant to Paragraph 9.1 shall only be permitted:
9.4.1 [bookmark: _BPDC_LN_INS_1093][bookmark: _BPDC_PR_INS_1094]six months after the Commencement Date; and 
9.4.2 [bookmark: _BPDC_LN_INS_1091][bookmark: _BPDC_PR_INS_1092]thereafter every six months,
[bookmark: _BPDC_LN_INS_1089][bookmark: _BPDC_PR_INS_1090]with the Authority being limited to amending existing Target KPIs or Service Points distribution, or deleting or adding up to a maximum of four (4) KPIs on each such occasion unless agreed otherwise by the parties via clause 43 (Contract Change). 
9.5 [bookmark: _BPDC_LN_INS_1087][bookmark: _BPDC_PR_INS_1088]Amendments deletions or additions to the KPIs as set out in Appendix 1 which exceed those permitted in 9.4 shall be changes to the KPIs and shall be conducted in accordance with clause 43 (Contract Change). 
9.6 [bookmark: _BPDC_LN_INS_1085][bookmark: _BPDC_PR_INS_1086]Regardless of any changes or additions, the total number of Service Points within the Service Points Pool will always equal 100.
10 [bookmark: _BPDC_LN_INS_1083][bookmark: _BPDC_PR_INS_1084]End User Surveys
10.1 [bookmark: _BPDC_LN_INS_1081][bookmark: _BPDC_PR_INS_1082]In order to assess the level of performance of the Supplier, the Authority may undertake or may require the Supplier to undertake satisfaction surveys in respect of End Users or various groups of End Users (each such survey a Satisfaction Survey).  The subject matter of Satisfaction Surveys may include:
10.1.1 [bookmark: _BPDC_LN_INS_1079][bookmark: _BPDC_PR_INS_1080]the assessment of the Supplier's performance by the End Users against the agreed KPIs and subsidiary KPIs; and/or
10.1.2 [bookmark: _BPDC_LN_INS_1077][bookmark: _BPDC_PR_INS_1078]other suggestions for improvements to the Services.
Part B: Performance Monitoring
11 Performance monitoring and performance review
11.1 Within ten (10) Working Days of the end of each Service Period, the Supplier shall provide a report to the Authority Representative which summarises the performance by the Supplier against each of the KPIs as more particularly described in Paragraph 2 (the Performance Monitoring Report).
12 [bookmark: _BPDC_LN_INS_1075][bookmark: _BPDC_PR_INS_1076][bookmark: _Ref36651471]Performance Monitoring Report
12.1 [bookmark: _BPDC_LN_INS_1073][bookmark: _BPDC_PR_INS_1074]The Performance Monitoring Report shall be in such format as initially agreed between the parties prior to the Commencement Date (and thereafter from time to time), and shall contain, as a minimum, the following information:
12.1.1 [bookmark: _BPDC_LN_INS_1071][bookmark: _BPDC_PR_INS_1072]Information in respect of the Service Period just ended;
12.1.2 [bookmark: _BPDC_LN_INS_1069][bookmark: _BPDC_PR_INS_1070]for each KPI and subsidiary KPI, the actual performance achieved over the Service Period, and that achieved over the previous three (3) Service Periods; 
12.1.3 [bookmark: _BPDC_LN_INS_1067][bookmark: _BPDC_PR_INS_1068]a summary of all Service Failures that occurred during the Service Period including failures to meet a Target KPI, Threshold Service Failure, Repeat Service Failures, and joint Threshold and Repeat Service Failures;
12.1.4 [bookmark: _BPDC_LN_INS_1065][bookmark: _BPDC_PR_INS_1066]the Service Point allocation (as set out in Appendix 1) of each Service Failure which occurred during the Service Period and whether each Service Failure which occurred during the Service Period fell below the KPI Service Threshold;
12.1.5 [bookmark: _BPDC_LN_INS_1063][bookmark: _BPDC_PR_INS_1064]which Service Failures remain outstanding and the progress made in resolving them;
12.1.6 [bookmark: _BPDC_LN_INS_1061][bookmark: _BPDC_PR_INS_1062]for any Service Failures occurring during the Service Period, the cause of the relevant Service Failure, the Fix Time (where applicable) and the action being taken, to reduce the likelihood of recurrence;
12.1.7 [bookmark: _BPDC_LN_INS_1059][bookmark: _BPDC_PR_INS_1060]any excused performances in accordance with Part A Paragraph 7 (Excused performance) and the justification for such excused performance;
12.1.8 [bookmark: _BPDC_LN_INS_1057][bookmark: _BPDC_PR_INS_1058]the status of any outstanding Rectification Plan processes, including:
(a) whether or not a Rectification Plan has been agreed; and
(b) where a Rectification Plan has been agreed, a summary of the Supplier's progress in implementing that Rectification Plan;
12.1.9 [bookmark: _BPDC_LN_INS_1055][bookmark: _BPDC_PR_INS_1056]for any Repeat Service Failures, actions taken to resolve the underlying cause and prevent recurrence;
12.1.10 [bookmark: _BPDC_LN_INS_1053][bookmark: _BPDC_PR_INS_1054]the number of Service Points awarded in respect of each Service Failure;
12.1.11 [bookmark: _BPDC_LN_INS_1051][bookmark: _BPDC_PR_INS_1052]the Service Credits to be applied, indicating the Service Failure(s) to which the Service Credits relate;
12.1.12 [bookmark: _BPDC_LN_INS_1049][bookmark: _BPDC_PR_INS_1050]the conduct and performance of any agreed periodic tests that have occurred, such as the annual failover test of the Disaster Recovery Plan;
12.1.13 [bookmark: _BPDC_LN_INS_1047][bookmark: _BPDC_PR_INS_1048]relevant particulars of any aspects of the Supplier's performance which fail to meet the requirements of this Agreement;
12.1.14 [bookmark: _BPDC_LN_INS_1045][bookmark: _BPDC_PR_INS_1046]such other details as the Authority may reasonably require from time to time;
12.1.15 [bookmark: _BPDC_LN_INS_1043][bookmark: _BPDC_PR_INS_1044]a rolling total of the number of Service Failures that have occurred over the last six (6) Service Periods; 
12.1.16 [bookmark: _BPDC_LN_INS_1041][bookmark: _BPDC_PR_INS_1042]the amount of Service Credits that have been incurred by the Supplier over the past six (6) Service Periods;
12.1.17 [bookmark: _BPDC_LN_INS_1039][bookmark: _BPDC_PR_INS_1040]any aspects of the Supplier's performance of the Services which the responses to the Satisfaction Surveys reasonably suggest are not meeting the Services Description or the KPIs;
12.1.18 [bookmark: _BPDC_LN_INS_1037][bookmark: _BPDC_PR_INS_1038]the conduct and performance of any agreed periodic tests that have occurred in such Service Period such as the annual failover test of the Disaster Recovery Plan; and
12.1.19 [bookmark: _BPDC_LN_INS_1035][bookmark: _BPDC_PR_INS_1036]information relevant to key performance levels in respect of the next Service Period including (but not limited to) any scheduled Service Downtime for Permitted Maintenance.
12.2 [bookmark: _BPDC_LN_INS_1033][bookmark: _BPDC_PR_INS_1034]The Performance Monitoring Report shall be reviewed and its contents agreed by the parties at the next relevant Governance Board meeting held in accordance with the Governance Schedule.
12.3 [bookmark: _BPDC_LN_INS_1031][bookmark: _BPDC_PR_INS_1032]The parties shall attend meetings on a monthly basis (unless otherwise agreed) to review the Performance Monitoring Reports.  The relevant Governance Board shall (unless otherwise agreed):
12.3.1 [bookmark: _BPDC_LN_INS_1029][bookmark: _BPDC_PR_INS_1030]take place within five (5) Working Days of the Performance Monitoring Report being issued by the Supplier;
12.3.2 [bookmark: _BPDC_LN_INS_1027][bookmark: _BPDC_PR_INS_1028]take place at such location and time (within normal business hours) as the Authority shall reasonably require (unless otherwise agreed in advance); and
12.3.3 be attended by the Supplier Representative and the Authority Representative.
12.4 [bookmark: _BPDC_LN_INS_1025][bookmark: _BPDC_PR_INS_1026][bookmark: _BPDC_LN_INS_1023][bookmark: _BPDC_PR_INS_1024]The Authority shall be entitled to raise any additional questions and/or request any further information from the Supplier regarding any Service Failure.
13 [bookmark: _BPDC_LN_INS_1021][bookmark: _BPDC_PR_INS_1022]Performance records
13.1 [bookmark: _BPDC_LN_INS_1019][bookmark: _BPDC_PR_INS_1020]The Supplier shall ensure that the Performance Monitoring Report and any variations or amendments thereto, any reports and summaries produced in accordance with this Schedule and the Records Policy and any other document or record reasonably required by the Authority are Available to the Authority on-line and are capable of being printed.
14 [bookmark: _BPDC_LN_INS_1017][bookmark: _BPDC_PR_INS_1018]Performance Verification
14.1 [bookmark: _BPDC_LN_INS_1015][bookmark: _BPDC_PR_INS_1016]The Authority reserves the right to verify whether services are Available and/or the Services and the Supplier's performance under this Agreement against the KPIs including by carrying out test transactions or otherwise.
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[bookmark: _Ref27226708]Appendix 1
KPIs
Part I:  KPIs Table
The KPIs shall apply to the Services from the Commencement Date are set out below:
KPIs
	No.
	KPI
[Examples,  the Authority to Service specific KPIs]
	Frequency of Measurement
	Service Points (Incurred by the Supplier where the Target and or Threhold KPI is not met]
[Note this acts as a weighting,  if all KPIs are to have the same weight then this allocation should be the same for all KPIs.  Total Service Points should add up to 100]
	Target KPI
	Threshold KPI

	1
	The Supplier shall ensure the Services are Available 
	per Service Period 
	[10]
	[99%]
	[95%]

	2
	The Supplier shall complete a data protection impact assessment and will keep such impact assessment up-to-date
	per Service Period
	[5]
	[100%]
	[100%]

	3
	The Supplier has Business Continuity and Disaster Recovery Plans in place and these are kept up-to-date
	per Contract Year
	[5]
	[100%]
	[100%]

	4
	The Supplier shall provide a certificate of compliance in accordance with the corruption and fraud provisions in the Agreement.
	per Contract Year
	[10]
	[100%]
	[100%]

	5
	The Supplier shall provide Management Reports setting out its performance against the KPIs
	per Service Period
	[10]
	[100%]
	[100%]

	6
	The Supplier shall not commit any breaches of its obligations under the Modern Slavery Act 2015
	per Service Period 
	[10]
	[100%]
	[100%]

	7
	The Supplier shall provide evidence, in a form satisfactory to the Authority, that the Required Insurances are in force and effect and meet in full the requirements of the Insurance  Schedule
	Per Contract Year
	[10]
	[100%]
	[100%]

	8
	The Supplier shall pay, and ensures that its Sub-contractor’s pay, the London Living Wage or the UK Living Wage accordance with the policy of the Living Wage Foundation of Citizens UK (Charity No. 1107264) (or any successor body performing the same function, from time to time in place).
	per Service Period 
	[10]
	[100%]
	[100%]

	9
	The Supplier shall provide regular updates consisting of: 
a) Number of Supplier Personnel deployed to deliver the Services
b) Total number of vetted Supplier Personnel required to perform the Services (if different from (a))
c) Number of Supplier Personnel vetted specifically for the purpose of delivering the Services
Number of Supplier Personnel currently undergoing vetting (but not yet cleared)
	per Service Period 
	[10]
	[100%]
	[100%]

	10
	The Supplier complies with and maintains compliance with all service standards as set out in the Service Description Schedule.
	per Service Period
	[10]
	[100%]
	[100%]

	11
	The Supplier shall provide annual continuous improvement report identifying potential improvements.
	per Contract Year
	[10]
	[100%]
	[100%]

	12
	[MPS to add further Service Specific KPIs,  however the service point allocation will need to be adjusted accordingly]
	
	
	
	






Appendix 2
KPI Measurement Summary
This Summary is to be used by both the Authority and the Supplier to measure and assess performance against the KPIs
[Add relevant details as to how each KPI will be measured if applicable.  For example  include a definition of “Available”  being the hours the service must be available and a calculation for % Availability e.g.].  
% Availability =  
Total hours in a Service Period which Services are actually Available 
_______________________________________________________		
Total  Available hours in a Services Period which Services should be Available
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Financial Distress Schedule
30 [bookmark: _Toc112491080][bookmark: _Toc112576795][bookmark: _Ref490147412]Introduction
30.1 The parties shall comply with the provisions of this Schedule in relation to the assessment of the financial standing of the Supplier and the consequences of a change to that financial standing.
30.2 The terms of this Schedule shall survive termination or expiry of this Agreement. 
31 [bookmark: _Toc112491081][bookmark: _Toc112576796]Definitions
31.1 In this Schedule, the following words shall have the following meanings and they shall supplement the Definitions:
	"Credit Rating Threshold"
	the minimum credit rating level for the Supplier and the Guarantor as set out in paragraph 8 of this Schedule and for each Key Sub-contractor (if applicable); and

	"Financial Distress Event"
	the occurrence or one or more of the following events:
(a) the credit rating of the Supplier or any Key Sub-contractor dropping below the applicable Credit Rating Threshold;
(b) the Supplier, the Guarantor or any Key Sub-contractor issuing a profits warning to a stock exchange or making any other public announcement about a material deterioration in its financial position or prospects;
(c) there being a public investigation into improper financial accounting and reporting, suspected fraud or any other impropriety of the Supplier, the Guarantor or any Key Sub-contractor; 
(d) the Supplier, the Guarantor/ or any Key Sub-Contractor committing a material breach of covenant to its lenders; 
(e) a Key Sub-contractor (where applicable) notifying The Authority that the Supplier has not satisfied any sums properly due under a specified invoice and not subject to a genuine dispute; or
(f) any of the following:
(i) commencement of any litigation against the Supplier, the Guarantor/ or any Key Sub-contractor with respect to financial indebtedness or obligations under a contract; 
(ii) non-payment by the Supplier, the Guarantor or any Key Sub-contractor of any financial indebtedness;
(iii) any financial indebtedness of the Supplier, the Guarantor or any Key Sub-contractor becoming due as a result of an event of default; or
(iv) the cancellation or suspension of any financial indebtedness in respect of the Supplier, the Guarantor or any Key Sub-contractor, 
in each case which The Authority reasonably believes (or would be likely reasonably to believe) could directly impact on the continued performance and delivery of the  Services in accordance with the Agreement;

	"Financial Distress Service Continuity Plan"
	a plan setting out how the Supplier will ensure the continued performance and delivery of the  Services in accordance with the Agreement in the event that a Financial Distress Event occurs;

	“Guarantor”
	the provider of the Guarantee in accordance with clause 59, where the Authority has stipulated that the award of this  Agreement shall be conditional upon receipt of a Guarantee

	“Key Sub-contractor”
	the Sub-contractors specified at paragraph 6 of this Schedule

	“Rating Agencies”
	Dun and Bradstreet and/or such other ratings agencies as notified by the Authority from time to time.


32 [bookmark: _Toc112491082][bookmark: _Toc112576797]Credit Rating And Duty To Notify
32.1 [bookmark: _Ref64470397]The Supplier warrants and represents to the Authority that as at the Commencement Date the long term credit ratings issued for the Supplier by each of the Rating Agencies are as set out in paragraph 8 of this Schedule. 
32.2 The Supplier shall promptly (and in any event within five (5) Working Days) notify the Authority in writing if there is any downgrade in the credit rating issued by any Rating Agency.
32.3 If there is any downgrade credit rating issued by any Rating Agency for either the Supplier or the Guarantor, the Supplier shall ensure that the Supplier's auditors thereafter provide the Authority within ten (10) Working Days of the end of each Agreement year and within ten (10) Working Days of written request by the Authority (such requests not to exceed four (4) in any Agreement year) with written calculations of the quick ratio for the Supplier or the Guarantor as the case may be as at the end of each Agreement year or such other date as may be requested by the Authority.  For these purposes the "quick ratio" on any date means:
[image: ][image: ]
where:
	A
	is the value at the relevant date of all cash in hand and at the bank of the Supplier or the Guarantor;

	B
	is the value of all marketable securities held by the Supplier or the Guarantor determined using closing prices on the Working Day preceding the relevant date; 

	C
	is the value at the relevant date of all account receivables of the Supplier or the Guarantor; and

	D
	is the value at the relevant date of the current liabilities of the Supplier or the Guarantor.


32.4 [bookmark: _Ref366055935][bookmark: _Ref228788222]The Supplier shall: 
32.4.1 regularly monitor the credit ratings of the Supplier or Guarantor and  each Key Sub-contractor with the Rating Agencies; and 
32.4.2 promptly notify (or shall procure that its auditors promptly notify) the Authority in writing following the occurrence of a Financial Distress Event or Key Sub-contractor Financial Distress Event or any fact, circumstance or matter which could cause a Financial Distress Event or a Key Sub-contractor Financial Distress Event (and in any event, ensure that such notification is made within ten (10) Working Days of the date on which the Supplier first becomes aware of the Financial Distress Event, the Key Sub-contractor Financial Distress Event or the fact, circumstance or matter which could cause a Financial Distress Event or a Key Sub-contractor Financial Distress Event).
32.5 For the purposes of determining whether a Financial Distress Event has occurred, the credit rating of the Supplier, the Guarantor or relevant Key Sub-contractor] (as the case may be) shall be deemed to have dropped below the applicable Credit Rating Threshold if any of the Rating Agencies have rated the Supplier, the Guarantor or relevant Key Sub-contractor (as the case may be)] at or below the applicable Credit Rating Threshold.
33 [bookmark: _Ref184577585][bookmark: _Toc112491083][bookmark: _Toc112576798]Consequences Of A Financial Distress Event
33.1 [bookmark: _Ref184577481]In the event of a Financial Distress Event then, immediately upon notification of the Financial Distress Event (or if the Authority becomes aware of the Financial Distress Event without notification and brings the event to the attention of the Supplier), the Supplier shall have the obligations and the Authority shall have the rights and remedies as set out in paragraphs 4.3-4.6.
33.2 [bookmark: _Ref366053840]In the event that a Financial Distress Event arises due to a Key Sub-contractor notifying the Authority that the Supplier has not satisfied any sums properly due under a specified invoice and not subject to a genuine dispute then, the Authority shall not exercise any of its rights or remedies under paragraph 4.3 without first giving the Supplier ten (10) Working Days to:
33.2.1 rectify such late or non-payment; or 
33.2.2 demonstrate to the Authority's reasonable satisfaction that there is a valid reason for late or non-payment.
33.3 [bookmark: _Ref184577622][bookmark: _Ref228774405]The Supplier shall and/or any relevant Key Sub-contractor shall:
33.3.1 [bookmark: _Ref230266896]at the request of the Authority meet the Authority as soon as reasonably practicable (and in any event within three (3) Working Days of the initial notification (or awareness) of the Financial Distress Event) to review the effect of the Financial Distress Event on the continued performance and in accordance the Agreement; and
33.3.2 [bookmark: _Toc139079947][bookmark: _Ref184578818][bookmark: _Ref230414686]where the Authority reasonably believes (taking into account the discussions and any representations made under paragraph 4.3 that the Financial Distress Event could impact on the continued performance in accordance with the Agreement: 
(a) submit to the Authority for its Approval, a draft Financial Distress Service Continuity Plan as soon as reasonably practicable (and in any event, within ten (10) Working Days of the initial notification (or awareness) of the Financial Distress Event); and
(b) [bookmark: _Ref236310875][bookmark: _Ref236311614]provide such financial information relating to the Supplier or the Guarantor as the Authority may reasonably require.
33.4 [bookmark: _Toc139079948][bookmark: _Ref228774109][bookmark: _Ref230417548]If the Authority does not (acting reasonably) Approve the draft Financial Distress Service Continuity Plan, it shall inform the Supplier of its reasons and the Supplier shall take those reasons into account in the preparation of a further draft Financial Distress Service Continuity Plan, which shall be resubmitted to the Authority within five (5) Working Days of the rejection of the first or subsequent (as the case may be) drafts. This process shall be repeated until the Financial Distress Service Continuity Plan is Approved by the Authority or referred to the Dispute Resolution Procedure.
33.5 [bookmark: _Ref196127887]If the Authority considers that the draft Financial Distress Service Continuity Plan is insufficiently detailed to be properly evaluated, will take too long to complete or will not remedy the relevant Financial Distress Event, then it may either agree a further time period for the development and agreement of the Financial Distress Service Continuity Plan or escalate any issues with the draft Financial Distress Service Continuity Plan using the Dispute Resolution Procedure. 
33.6 [bookmark: _Ref228793691][bookmark: _Toc139079949][bookmark: _Ref184578843][bookmark: _Ref196127916]Following Approval of the Financial Distress Service Continuity Plan by the Authority, the Supplier shall:
33.6.1 [bookmark: _Ref228786877]on a regular basis (which shall not be less than monthly), review the Financial Distress Service Continuity Plan and assess whether it remains adequate and up to date to ensure the continued performance and delivery of the  Services in accordance with Agreement;
33.6.2 [bookmark: _Ref230416300]where the Financial Distress Service Continuity Plan is not adequate or up to date in accordance with paragraph 4.6.1 submit an updated Financial Distress Service Continuity Plan to the Authority for its Approval, and the provisions of paragraphs 4.4 and 4.5  shall apply to the review and Approval process for the updated Financial Distress Service Continuity Plan; and 
33.6.3 [bookmark: _Ref228869754][bookmark: _Ref124238983]comply with the Financial Distress Service Continuity Plan (including any updated Financial Distress Service Continuity Plan).
33.7 [bookmark: _Ref228869227]Where the Supplier reasonably believes that the relevant Financial Distress Event (or the circumstance or matter which has caused or otherwise led to it) no longer exists, it shall notify the Authority and subject to the agreement of the parties, the Supplier may be relieved of its obligations under paragraph 4.6 
34 [bookmark: _Toc112491084][bookmark: _Toc112576799]Termination Rights
34.1 [bookmark: _Ref490148056]The Authority shall be entitled to terminate this Agreement for material Default if: 
34.1.1 the Supplier fails to notify the Authority of a Financial Distress Event in accordance with paragraph 4.1. 
34.1.2 The Authority and the Supplier fail to agree a Financial Distress Service Continuity Plan (or any updated Financial Distress Service Continuity Plan) in accordance with paragraphs 4.4 to 4.5; and/or
34.1.3 the Supplier fails to comply with the terms of the Financial Distress Service Continuity Plan (or any updated Financial Distress Service Continuity Plan).
35 [bookmark: _Toc112491085][bookmark: _Toc112576800][bookmark: _Ref118884397]Primacy Of Credit Ratings
35.1 Without prejudice to the Supplier's obligations and the Authority's rights and remedies under paragraph 4 if, following the occurrence of a Financial Distress Event, the Rating Agencies review and report subsequently that the credit ratings do not drop below the relevant Credit Rating Threshold, then:
35.1.1 the Supplier shall be relieved automatically of its obligations under paragraph 4.6; and
35.1.2 [bookmark: _Toc366085203][bookmark: _Toc380428763][bookmark: _Toc414636905][bookmark: _Toc431549099][bookmark: _Toc480359536]the Authority shall not be entitled to require the Supplier to provide financial information in accordance with paragraph 4.3.2(b).
36 [bookmark: _Toc112576801]Key Sub-contractors
36.1 The Key Sub-contractors for this Agreement are as follows:
	Key Sub-contractor
	Details

	
	

	
	

	
	


37 [bookmark: _Toc112576802]Current credit Ratings & Credit Rating Thresholds
37.1 The Credit Rating Thresholds for this Agreement shall be as follows:
	Entity 
	Credit rating (long term)

	Supplier
	[D&B Threshold]

	[Guarantor/ [and  ]
	

	[Key Sub-contractor]
	





Business Continuity Schedule 
38 [bookmark: _Toc112491086][bookmark: _Toc112576803]Definitions
38.1 In this Schedule, the following definitions shall apply:
	"Business Continuity Plan"
	has the meaning given in paragraph 2.2 of this Schedule;  

	[bookmark: _9kMHG5YVt3BC68FSCyrsCzy]"Disaster"
	the occurrence of one or more events which, either separately or cumulatively, mean that the Services, or a material part of the Services will be unavailable for a period of ten (10) Working Days or which is reasonably anticipated will mean that the Services or a material part of the Services will be unavailable for that period;

	"Disaster Recovery Plan"
	has the meaning given in paragraph 3 of this Schedule;  


39 [bookmark: _Toc112491087][bookmark: _Toc112576804]Business continuity – principles and contents
39.1 [bookmark: _9kMJ31H7aXv6AA8ACMND1x836N]The Business Continuity Plan shall set out the arrangements that are to be invoked to ensure that the business processes and operations facilitated by the Services remain supported and to ensure continuity of the business operations supported by the Services including, unless the Authority expressly states otherwise in writing:
39.1.1 the alternative processes (including business processes), options and responsibilities that may be adopted in the event of a failure in or disruption to the Services; and
39.1.2 [bookmark: _9kMJ21I7aXv6AA8ABdf952wq0]the steps to be taken by the Supplier upon resumption of the Services in order to address any prevailing effect of the failure or disruption including a root cause analysis of the failure or disruption.
39.2 The Business Continuity Plan shall:
39.2.1 address the various possible levels of failures of or disruptions to the Services;
39.2.2 set out the services to be provided and the steps to be taken to remedy the different levels of failures of and disruption to the Services (such services and steps, the "Business Continuity Services");
39.2.3 specify any applicable KPIs with respect to the provision of the Business Continuity Services and details of any agreed relaxation to the KPIs in respect of other Services during any period of invocation of the Business Continuity Plan; and
39.2.4 clearly set out the conditions and/or circumstances under which the Business Continuity Plan is invoked.
40 [bookmark: _Toc112491088][bookmark: _Toc112576805]Disaster recovery – principles and contents
40.1 [bookmark: _9kMJ22J7aXv6AA8ABdf952wq0][bookmark: _9kMJ32I7aXv6AA8ACMND1x836N]The Disaster Recovery Plan shall be designed so as to ensure that upon the occurrence of a Disaster the Supplier ensures continuity of the business operations of the Authority supported by the Services following any Disaster or during any period of service failure or disruption with, as far as reasonably possible, minimal adverse impact.
40.2 The Disaster Recovery Plan shall be invoked only upon the occurrence of a Disaster.
40.3 The Disaster Recovery Plan shall include the following:
40.3.1 the technical design and build specification of the disaster recovery system;
40.3.2 [bookmark: _9kMJ23K7aXv6AA8ABdf952wq0]details of the procedures and processes to be put in place by the Supplier in relation to the Disaster Recovery System and the provision of the disaster recovery Services and any testing of the same including but not limited to the following:
(a) data centre and disaster recovery site audits;
(b) [bookmark: _9kMJ24L7aXv6AA8ABdf952wq0]backup methodology and details of the Supplier's approach to data back-up and data verification;
(c) identification of all potential disaster scenarios;
(d) risk analysis;
(e) documentation of processes and procedures;
(f) hardware configuration details;
(g) network planning including details of all relevant data networks and communication links;
(h) invocation rules;
(i) Service recovery procedures; and
(j) steps to be taken upon resumption of the Services to address any prevailing effect of the failure or disruption of the Services;
40.3.3 any applicable KPIs with respect to the provision of disaster recovery Services and details of any agreed relaxation to the KPIs in respect of other Services during any period of invocation of the Disaster Recovery Plan;
40.3.4 [bookmark: _9kMJ25M7aXv6AA8ABdf952wq0]details of how the Supplier shall ensure compliance with security standards ensuring that compliance is maintained for any period during which the Disaster Recovery Plan is invoked;
40.3.5 [bookmark: _9kMJ26N7aXv6AA8ABdf952wq0]access controls to any disaster recovery sites used by the Supplier in relation to its obligations pursuant to this Schedule; and
40.3.6 testing and management arrangements.


Exit Management Schedule 
41 [bookmark: _Toc112491090][bookmark: _Toc112576806]Definitions 
41.1 In this Schedule, the following definitions shall apply
	"Application Programming Interface" or "API"
	a piece of software that facilitates access to the Supplier's application(s) to provide access to business functionality and/or Authority Data to support any relevant Termination Services which conforms to the Government Digital Service API technical and data standards set online at: https://www.gov.uk/guidance/gdsapi-technical-and-data-standards ;

	“Assets”
	any assets used by the Supplier or a Sub-contractor in the provision of the Services;

	"Emergency Exit"
	any termination of this Agreement which is a:
(a) termination of the whole or part of this Agreement in accordance with Clause 52 (Termination) or Clause 53 (Termination without cause), except where the period of notice given under that Clause is greater than or equal to six (6) months;
(b) termination of the provision of the Services for any reason prior to the expiry of any period of notice of termination served pursuant to Clause 52 (Termination) or Clause 53 (Termination without cause); or
(c) wrongful termination or repudiation of this Agreement by either party;

	"Exclusive Assets"
	those assets used by the Supplier or a Sub-contractor which are used exclusively in the provision of the Services;

	"Exit Information"
	has the meaning given in paragraph 3.1;

	"Exit Manager"
	the person appointed by each party pursuant to paragraph 2.3 for managing the parties' respective obligations under this Schedule;

	“Exit Plan”
	an exit plan agreed between the parties in accordance with the provisions of this Schedule;

	"Net Book Value"
	the net book value of the relevant Asset(s) calculated in accordance with the depreciation policy of the Supplier set out in the letter in the agreed form from the Supplier to the Authority of the same date as this Agreement;

	"Non-Exclusive Assets"
	those Assets (if any) which are used by the Supplier or a Sub-contractor in connection with the Services but which are also used by the Supplier or Sub-contractor for other purposes of material value;

	"Ordinary Exit"
	any termination of the whole or part of this Agreement which occurs:
(d) pursuant to Clauses 52  (Termination) or Clause 53 (Termination without cause)  where the period of notice given by the party serving notice to terminate pursuant to such Clause is greater than or equal to 6 months; or 
(e) as a result of the expiry of the Initial Term or any Extension Period;

	"Registers"
	the register and configuration database referred to in paragraphs 2.1.1and 2.1.2;

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

	"Transferable Contracts"
	the Sub-contracts, licences for Supplier's software, licences for third party software or other agreements which are necessary to enable the Authority or any Replacement Supplier to perform the Services or the Replacement Services, including in relation to licences all relevant Documentation; and

	"Transferring Contracts"
	has the meaning given in paragraph 8.2.1(b).


42 [bookmark: _Toc112491091][bookmark: _Toc112576807]Obligations During the Term to Facilitate Exit
42.1 During the Term, the Supplier shall:
42.1.1 create and maintain a register of all:
(a) Assets, detailing their:
(i) make, model and asset number;
(ii) ownership and status as either Exclusive Assets or Non-Exclusive Assets;
(iii) Net Book Value;
(iv) condition and physical location; and
(v) use (including technical specifications); and	
(b) Sub-contracts and other relevant agreements (including relevant software licences, maintenance and support agreements and equipment rental and lease agreements) required for the performance of the Services;
42.1.2 create and maintain a configuration database detailing the technical infrastructure and operating procedures through which the Supplier provides the Services, which shall contain sufficient detail to permit the Authority and/or Replacement Supplier to understand how the Supplier provides the Services and to enable the smooth transition of the Services with the minimum of disruption;
42.1.3 agree the format of the Registers with the Authority as part of the process of agreeing the Exit Plan; and
42.1.4 at all times keep the Registers up to date, in particular in the event that Assets, Sub-contracts.
42.2 The Supplier shall procure that all Exclusive Assets listed in the Registers are clearly marked to identify that they are exclusively used for the provision of the Services under this Agreement.
42.3 Each party shall appoint a person for the purposes of managing the parties' respective obligations under this Schedule and provide written notification of such appointment to the other party within three (3) months of the Commencement Date. The Supplier's Exit Manager shall be responsible for ensuring that the Supplier and its employees, agents and Sub-contractors comply with this Schedule. The Supplier shall ensure that its Exit Manager has the requisite authority to arrange and procure any resources of the Supplier as are reasonably necessary to enable the Supplier to comply with the requirements set out in this Schedule. The parties' Exit Managers will liaise with one another in relation to all issues relevant to the termination of this Agreement and all matters connected with this Schedule and each party's compliance with it
43 [bookmark: _Toc112491092][bookmark: _Toc112576808]Obligations to assist on re-tendering of services
43.1 On reasonable notice at any point during the Term, the Supplier shall provide to the Authority and/or its potential Replacement Suppliers (subject to the potential Replacement Suppliers entering into reasonable written confidentiality undertakings), the following material and information in order to facilitate the preparation by the Authority of any invitation to tender and/or to facilitate any potential Replacement Suppliers undertaking due diligence:
43.1.1 details of the Service(s);
(a) a copy of the Registers, updated by the Supplier up to the date of delivery of such Registers;
(b) an inventory of Authority Data in the Supplier's possession or control;
(c) details of any key terms of any third party contracts and licences, particularly as regards charges, termination, assignment and novation;
(d) list of on-going and/or threatened disputes in relation to the provision of the Services;
(e) to the extent permitted by applicable Law, all information relating to Transferring Supplier Employees required to be provided by the Supplier under this Agreement; and
(f) such other material and information as the Authority shall reasonably require,
(together, the "Exit Information").
43.2 The Supplier shall:
43.2.1 notify the Authority within five (5) Working Days of any material change to the Exit Information which may adversely impact upon the potential transfer and/or continuance of any Services and shall consult with the Authority regarding such proposed material changes; and
43.2.2 provide complete updates of the Exit Information on an as-requested basis as soon as reasonably practicable and in any event within ten (10) Working Days of a request in writing from the Authority.
43.3 The Supplier may charge the Authority for its reasonable additional costs to the extent the Authority requests more than four (4) updates in any six (6) month period.
43.4 The Exit Information shall be accurate and complete in all material respects and the level of detail to be provided by the Supplier shall be such as would be reasonably necessary to enable a third party to:
43.4.1 prepare an informed offer for those Services; and
43.4.2 not be disadvantaged in any subsequent procurement process compared to the Supplier (if the Supplier is invited to participate).
44 [bookmark: _Toc112491093][bookmark: _Toc112576809]Exit plan
44.1 The Supplier shall, within three (3) months after the Commencement Date, deliver to the Authority an Exit Plan which:
44.1.1 sets out the Supplier's proposed methodology for achieving an orderly transition of the relevant Services from the Supplier to the Authority and/or its Replacement Supplier on Partial Termination, expiry or termination of this Agreement;
44.1.2 complies with the requirements set out in paragraph 4.2; and
44.1.3 is otherwise reasonably satisfactory to the Authority.
44.2 The parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
44.3 The Exit Plan shall set out, as a minimum:
44.3.1 how the Exit Information is obtained;
44.3.2 separate mechanisms for dealing with Ordinary Exit and Emergency Exit, the provisions relating to Emergency Exit being prepared on the assumption that the Supplier may be unable to provide the full level of assistance which is required by the provisions relating to Ordinary Exit, and in the case of Emergency Exit, provision for the supply by the Supplier of all such reasonable assistance as the Authority shall require to enable the Authority or its subcontractors to provide the Services;
44.3.3 a mechanism for dealing with Partial Termination on the assumption that the Supplier will continue to provide the remaining Services under this Agreement;
44.3.4 the management structure to be employed during both transfer and cessation of the Services in an Ordinary Exit and an Emergency Exit;
44.3.5 the management structure to be employed during the Termination Assistance Period;
44.3.6 a detailed description of both the transfer and cessation processes, including a timetable, applicable in the case of an Ordinary Exit and an Emergency Exit;
44.3.7 how the Services will transfer to the Replacement Supplier and/or the Authority, including details of the processes, documentation, data transfer, systems migration, security and the segregation of the Authority's technology components from any technology components operated by the Supplier or its Sub-contractors (where applicable);
44.3.8 the scope of the Termination Services that may be required for the benefit of the Authority;
44.3.9 a timetable and critical issues for providing the Termination Services;
44.3.10 any charges that would be payable for the provision of the Termination Services (calculated in accordance with the methodology that would apply if such Services were being treated as a Contract Change), together with a capped estimate of such charges;
44.3.11 how the Termination Services would be provided (if required) during the Termination Assistance Period;
44.3.12 procedures to deal with requests made by the Authority and/or a Replacement Supplier for Staffing Information pursuant to the Staff Transfer Schedule; and
44.3.13 how each of the issues set out in this Schedule will be addressed to facilitate the transition of the Services from the Supplier to the Replacement Supplier and/or the Authority with the aim of ensuring that there is no disruption to or degradation of the Services during the Termination Assistance Period.
44.4 The parties acknowledge that the migration of the Services from the Supplier to the Authority and/or its Replacement Supplier may be phased, such that certain of the Services are handed over before others. 
44.5 The Supplier shall review and (if appropriate) update the Exit Plan on a basis consistent with the principles set out in this Schedule in the first month of each Contract Year (commencing with the second Contract Year) and if requested by the Authority following the occurrence of a Financial Distress Event, within ten (10) Working Days of such request, to reflect any changes in the Services that have occurred since the Exit Plan was last agreed. Following such update the Supplier shall submit the revised Exit Plan to the Authority for review. Within twenty (20) Working Days following submission of the revised Exit Plan, the parties shall meet and use reasonable endeavours to agree the contents of the revised Exit Plan. If the parties are unable to agree the contents of the revised Exit Plan within that twenty (20) Working Day period, such dispute shall be resolved in accordance with the Dispute Resolution Procedure.
44.6 Within twenty (20) Working Days after service of a Termination Notice by either party or Six (6) months prior to the expiry of this Agreement, the Supplier will submit for the Authority's Approval the Exit Plan in a final form that could be implemented immediately. The final form of the Exit Plan shall be prepared on a basis consistent with the principles set out in this Schedule and shall reflect any changes in the Services that have occurred since the Exit Plan was last agreed.
44.7 The parties will meet and use their respective reasonable endeavours to agree the contents of the final form of the Exit Plan. If the parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days following its delivery to the Authority then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure. Until the agreement of the final form of the Exit Plan, the Supplier shall provide the Termination Services in accordance with the principles set out in this Schedule and the last Approved version of the Exit Plan (insofar as relevant).
45 [bookmark: _Toc112491094][bookmark: _Toc112576810]Termination Services
45.1 The Authority shall be entitled to require the provision of Termination Services at any time during the Term by giving written notice to the Supplier (a "Termination Assistance Notice") at least four (4) months prior to the date of Partial Termination, termination or expiry of this Agreement or as soon as reasonably practicable (but in any event, not later than one (1) month) following the service by either party of Termination Notice. The Termination Assistance Notice shall specify:
45.1.1 the date from which Termination Services are required;
45.1.2 the nature of the Termination Services required; and
45.1.3 the period during which it is anticipated that Termination Services will be required, which shall continue no longer than twenty four (24) months after the date that the Supplier ceases to provide the terminated Services.
45.2 The Authority shall have:
45.2.1 an option to extend the period of assistance beyond the period specified in the Termination Assistance Notice provided that such extension shall not extend for more than six (6) months after the date the Supplier ceases to provide the terminated Services or, if applicable, beyond the end of the Termination Assistance Period and provided that it shall notify the Supplier to such effect no later than twenty (20) Working Days prior to the date on which the provision of Termination Services is otherwise due to expire; and
45.2.2 the right to terminate its requirement for Termination Services by serving not less than twenty (20) Working Days' written notice upon the Supplier to such effect.
46 [bookmark: _Toc112491095][bookmark: _Toc112576811]Termination Assistance Period
46.1 Throughout the Termination Assistance Period, or such shorter period as the Authority may require, the Supplier shall:
46.1.1 continue to provide the Services (as applicable) and, if required by the Authority pursuant to paragraph 5.1, provide the Termination Services;
46.1.2 in addition to providing the Services and the Termination Services, provide to the Authority any reasonable assistance requested by the Authority to allow the Services to continue without interruption following the Partial Termination, termination or expiry of this Agreement and to facilitate the orderly transfer of responsibility for and conduct of the Services to the Authority and/or its Replacement Supplier;
46.1.3 use all reasonable endeavours to reallocate resources to provide such assistance as is referred to in paragraph 6.1.2 without additional costs to the Authority;
46.1.4 provide the Services and the Termination Services at no detriment to the Target Performance Levels, save to the extent that the parties agree otherwise in accordance with paragraph 6.3; and
46.1.5 at the Authority's request and on reasonable notice, deliver up-to-date Registers to the Authority.
46.2 Without prejudice to the Supplier's obligations under paragraph 6.1.3, if it is not possible for the Supplier to reallocate resources to provide such assistance as is referred to in paragraph 6.1.2 without additional costs to the Authority, any additional costs incurred by the Supplier in providing such reasonable assistance which is not already in the scope of the Termination Services or the Exit Plan shall be subject to clause 43 (Contract Change).
46.3 If the Supplier demonstrates to the Authority's reasonable satisfaction that transition of the Services and provision of the Termination Services during the Termination Assistance Period will have a material, unavoidable adverse effect on the Supplier's ability to meet one or more particular Target Performance Level(s), the parties shall vary the relevant Target Performance Level(s) and/or the applicable Service Credit to take account of such adverse effect.
47 [bookmark: _Toc112491096][bookmark: _Toc112576812]Termination Obligations
47.1 The Supplier shall comply with all of its obligations contained in the Exit Plan in respect of any Partial Termination or termination.
47.2 At the end of the Termination Assistance Period (or earlier if this does not adversely affect the Supplier's performance of the Services and the Termination Services and its compliance with the other provisions of this Schedule) in respect of the Services that have been terminated, the Supplier shall:
47.2.1 cease to use the Authority Data;
47.2.2 provide the Authority and/or the Replacement Supplier with a complete and uncorrupted version of the Authority Data in electronic form (or such other format as reasonably required by the Authority);
47.2.3 erase from any computers, storage devices and storage media that are to be retained by the Supplier after the end of the Termination Assistance Period all Authority Data and promptly certify to the Authority that it has completed such deletion;
47.2.4 return to the Authority such of the following as is in the Supplier's possession or control:
(a) all copies of the Authority software and any other software licensed by the Authority to the Supplier under this Agreement;
(b) all materials created by the Supplier under this Agreement in which the IPRs are owned by the Authority;
(c) any parts of the IT Environment and any other equipment which belongs to the Authority; and
(d) any items that have been on-charged to the Authority, such as consumables;
47.2.5 vacate any Authority Premises unless access is required to continue to deliver the Services;
47.2.6 provide access during normal working hours to the Authority and/or the Replacement Supplier for up to twelve (12) months after the Partial Termination, expiry or termination of this Agreement to:
(a) such information relating to the Services as remains in the possession or control of the Supplier; and
(b) such members of the Supplier Personnel as have been involved in the design, development and provision of the Services and who are still employed by the Supplier, provided that the Authority and/or the Replacement Supplier shall pay the reasonable costs of the Supplier actually incurred in responding to requests for access under this paragraph 7.2.4(b).
47.3 Upon Partial Termination, termination or expiry (as the case may be) or at the end of the Termination Assistance Period (or earlier if this does not adversely affect the Supplier's performance of the Services and the Termination Services and its compliance with the other provisions of this Schedule), each party shall return to the other party (or if requested, destroy or delete) all Confidential Information of the other party in respect of the terminated Services and shall certify that it does not retain the other party's Confidential Information save to the extent (and for the limited period) that such information needs to be retained by the party in question for the purposes of providing or receiving any Services or Termination Services or for statutory compliance purposes.
47.4 Except where this Agreement provides otherwise, all licences, leases and authorisations granted by the Authority to the Supplier in relation to the terminated Services shall be terminated with effect from the end of the Termination Assistance.
48 [bookmark: _Toc112491097][bookmark: _Toc112576813]Assets, Sub-Contracts And software licences
48.1 Following notice of termination or Partial Termination of this Agreement and during the Termination Assistance Period, the Supplier shall not, in respect of the terminated Services, without the Authority's prior written consent:
48.1.1 terminate, enter into or vary any Sub-contract except to the extent that such change does not or will not affect the provision of Services or the Charges;
48.1.2 subject to normal maintenance requirements, make material modifications to, or dispose of, any existing Assets or acquire any new Assets; or
48.1.3 terminate, enter into or vary any licence for software in connection with the Services.
48.2 Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Supplier pursuant to paragraph 6.1.5, the Authority shall provide written notice to the Supplier setting out:
48.2.1 which, if any, of the Transferable Assets the Authority requires to be transferred to the Authority and/or the Replacement Supplier in respect of the terminated Services ("Transferring Assets");
(a) which, if any, of:
(i) the Exclusive Assets that are not Transferable Assets; and
(ii) the Non-Exclusive Assets,
the Authority and/or the Replacement Supplier requires the continued use of; and
(b) which, if any, of Transferable Contracts the Authority requires to be assigned or novated to the Authority and/or the Replacement Supplier (the "Transferring Contracts"), in order for the Authority and/or its Replacement Supplier to provide the Services from the expiry of the Termination Assistance Period. Where requested by the Authority and/or its Replacement Supplier, the Supplier shall provide all reasonable assistance to the Authority and/or its Replacement Supplier to enable it to determine which Transferable Assets and Transferable Contracts the Authority and/or its Replacement Supplier requires to provide the Services or Replacement Services.
48.3 With effect from the expiry of the Termination Assistance Period, the Supplier shall sell the Transferring Assets to the Authority and/or its nominated Replacement Supplier for a consideration equal to their Net Book Value, except where:
48.3.1 a Termination Payment is payable by the Authority to the Supplier, in which case, payment for such Assets shall be included within the Termination Payment; or
48.3.2 the cost of the Transferring Asset has been partially or fully paid for through the Charges at the time of expiry or termination of this Agreement, in which case the Authority shall pay the Supplier the Net Book Value of the Transferring Asset less the amount already paid through the Charges.
48.4 Risk in the Transferring Assets shall pass to the Authority or the Replacement Supplier (as appropriate) at the end of the Termination Assistance Period and title to the Transferring Assets shall pass to the Authority or the Replacement Supplier (as appropriate) on payment for the same.
48.5 Where the Supplier is notified in accordance with paragraph 8.2.1(b) that the Authority and/or the Replacement Supplier requires continued use of any Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the Supplier shall as soon as reasonably practicable:
48.5.1 procure a non-exclusive, perpetual, royalty-free licence (or licence on such other terms that have been agreed by the Authority) for the Authority and/or the Replacement Supplier to use such assets (with a right of sub-licence or assignment on the same terms); or failing which
48.5.2 procure a suitable alternative to such assets and the Authority or the Replacement Supplier shall bear the reasonable proven costs of procuring the same.
48.6 The Supplier shall as soon as reasonably practicable assign or procure the novation to the Authority and/or the Replacement Supplier of the Transferring Contracts. The Supplier shall execute such documents and provide such other assistance as the Authority reasonably requires to effect this novation or assignment.
48.7 The Authority shall:
48.7.1 accept assignments from the Supplier or join with the Supplier in procuring a novation of each Transferring Contract; and
48.7.2 once a Transferring Contract is novated or assigned to the Authority and/or the Replacement Supplier, carry out, perform and discharge all the obligations and liabilities created by or arising under that Transferring Contract and exercise its rights arising under that Transferring Contract, or as applicable, procure that the Replacement Supplier does the same.
48.8 The Supplier shall hold any Transferring Contracts on trust for the Authority until such time as the transfer of the relevant Transferring Contract to the Authority and/or the Replacement Supplier has been effected.
48.9 The Supplier shall indemnify the Authority (and/or the Replacement Supplier, as applicable) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Contract which is assigned or novated to the Authority (and/or Replacement Supplier) pursuant to paragraph 8.6 both:
48.9.1 in relation to any matters arising prior to the date of assignment or novation of such Sub-contract; and
48.9.2 in relation to any matters arising after the date of assignment or novation of such Sub-contract where the loss, liability or cost arises as a result of the Supplier's failure to comply with its Intellectual Property obligations under this Agreement. 
49 [bookmark: _Toc112491098][bookmark: _Toc112576814]Supplier Personnel
49.1 The Authority and Supplier agree and acknowledge that in the event of the Supplier ceasing to provide the Services or part of them for any reason, the Staff Transfer Schedule shall apply.
49.2 The Supplier shall not take any step (expressly or implicitly or directly or indirectly by itself or through any other person) to dissuade or discourage any employees engaged in the provision of the Services from transferring their employment to the Authority and/or the Replacement Supplier.
49.3 During the Termination Assistance Period, the Supplier shall give the Authority and/or the Replacement Supplier reasonable access to the Supplier's personnel to present the case for transferring their employment to the Authority and/or the Replacement Supplier.
49.4 The Supplier shall immediately notify the Authority or, at the direction of the Authority, the Replacement Supplier of any period of notice given by the Supplier or received from any person referred to in the Staffing Information, regardless of when such notice takes effect.
49.5 The Supplier shall not for a period of twelve (12) months from the date of transfer re-employ or re-engage or entice any employees, suppliers or Sub-contractors whose or engagement is transferred to the Authority and/or the Replacement Supplier, except that this paragraph shall not apply where the employee, supplier or Sub-contractor applies in response to a public advertisement of a vacancy.
50 [bookmark: _Toc112491099][bookmark: _Toc112576815]Charges
50.1 During the Termination Assistance Period (or for such shorter period as the Authority may require the Supplier to provide the Termination Services), the Authority shall pay the Charges to the Supplier in respect of the Termination Services in accordance with the rates set out in the Exit Plan (but shall not be required to pay costs in excess of the estimate set out in the Exit Plan). If the scope or timing of the Termination Services is changed and this results in a change to the costs of such Termination Services, the estimate may be varied in accordance with clause 43 (Contract Change).
50.2 Where the Authority requests an extension to the Termination Services beyond the Termination Assistance Period in accordance with paragraph 5.2:
50.2.1 where more than six (6) months' notice is provided, the same rate as set out in the Exit Plan (or the Charges when not stated in the Exit Plan) shall be payable; and
50.2.2 where less than six (6) months' notice is provided, no more than 10%  increase of the rates as set out in the Exit Plan (or the Charges when not stated in the Exit Plan) shall be payable.
50.3 For the purpose of calculating the costs of providing the Termination Services for inclusion in the Exit Plan or, if no Exit Plan has been agreed, the costs of providing Termination Services shall be determined in accordance with clause 43 (Contract Change).
50.4 Except as otherwise expressly specified in this Agreement, the Supplier shall not make any charges for the services provided by the Supplier pursuant to, and the Authority shall not be obliged to pay for costs incurred by the Supplier in relation to its compliance with, this Schedule including the preparation and implementation of the Exit Plan and any activities mutually agreed between the parties to carry on after the expiry of the Termination Assistance Period.
51 [bookmark: _Toc112491100][bookmark: _Toc112576816]Apportionments
51.1 All outgoings and expenses (including any remuneration due) and all rents, royalties and other periodical payments receivable in respect of the Transferring Assets and Transferring Contracts shall be apportioned between the Authority and the Supplier and/or the Replacement Supplier and the Supplier (as applicable) as follows:
51.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;
51.1.2 the Authority shall be responsible for (or shall procure that the Replacement Supplier shall be responsible for) or entitled to (as the case may be) that part of the value of the invoice pro rata to the number of complete days following the transfer, multiplied by the daily rate; and
51.1.3 the Supplier shall be responsible for or entitled to (as the case may be) the rest of the invoice.
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Staff Transfer Schedule
[bookmark: _9kR3WTr2AA46EUPyibmpht4B2][bookmark: _9kR3WTr2AA58DSPyibmpht4B2][bookmark: _9kR3WTr26668FRFx38qcw3yxLUK84FADU][bookmark: _9kMHG5YVt9IDAEGR8ck0ut84179EEH8s8FBH][bookmark: _9kMHG5YVt9IDCFCO8ck0ut84179EEH8s8FBH][bookmark: _9kMHG5YVt9IDEIHS8ck0ut84179EEH8s8FBH][Guidance note: The Authority will need to ensure that appropriate provisions are included to deal with staff transfer on both entry and exit, and, irrespective of whether TUPE does apply on entry if there are employees eligible for New Fair Deal pension protection then the appropriate pensions provisions will also need to be selected.
[bookmark: _9kR3WTr2667AFOJ9xt4z2J][bookmark: _9kMHG5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMHG5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ]If there is a staff transfer from the Authority on entry (1st generation) then Part 1 shall apply.
[bookmark: _9kMHG5YVt4BB68ILIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMHG5YVt4BB7AHJIfIrBNkjylr6J1yHAxA7AUJ]If there is a staff transfer from former/incumbent supplier on entry (2nd generation), Part 2 shall apply.
[bookmark: _9kMIH5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMIH5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMIH5YVt4BB68ILIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMIH5YVt4BB7AHJIfIrBNkjylr6J1yHAxA7AUJ]If there is both a 1st and 2nd generation staff transfer on entry, then both Part 1 and Part 2 shall apply.
[bookmark: _9kMJI5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMJI5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMJI5YVt4BB68ILIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMJI5YVt4BB7AHJIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMHG5YVtCIA9EEEJgIrBPjRwB74AF][bookmark: _9kR3WTr7GB8IFWEn7LfNs7306B][bookmark: _9kR3WTr7GBAIKdEn7LfNs7306B][bookmark: _9kR3WTr7GBDFGfEn7LfNs7306B][bookmark: _9kR3WTr7GB9IIaEn7LfNs7306B][bookmark: _9kR3WTr7GBCIJeEn7LfNs7306B][bookmark: _9kR3WTr7GC56AZEn7LfNs7306B][bookmark: _9kMHG5YVt4889CHQLBzv614L][bookmark: _9kR3WTr26668GQLsosHN65][bookmark: _9kMHG5YVt4BB69AJG2srrn8bl4IJ][bookmark: _9kMHG5YVt4BB7AIRG2srrn8bl4IJ][bookmark: _9kMHG5YVt4BB69BKG2srrn8cx4AJK][bookmark: _9kMHG5YVt4BB7AJSG2srrn8cx4AJK][bookmark: _9kMHG5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMHG5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMIH5YVtCIA9EEEJgIrBPjRwB74AF]If either Part 1 and/or Part 2 apply, then consider whether Part 4 (Pensions) shall apply and the Authority shall indicate on the Award Form which Appendix shall apply (either Appendix A (CSPS), Appendix B (NHSPS), or Appendix C(LGPS)).  Part 4 (Pensions) may also apply where there is not a TUPE transfer for example where the incumbent provider is successful.
[bookmark: _9kMHG5YVt9IDAEHxx306Cvio][bookmark: _9kMHG5YVt9IDCFDux306Cvio][bookmark: _9kMHG5YVt9IDEIIyx306Cvio][bookmark: _9kR3WTr266698Zapo8V7uz][bookmark: _9kMHG5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMHG5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMJI5YVtCIA9EEEJgIrBPjRwB74AF]If there is no staff transfer (either 1st generation or 2nd generation) at the Start Date then Part 3 shall apply and Part 4 (Pensions) may also apply where there is not a TUPE transfer for example where the incumbent provider is successful.
[bookmark: _9kMKJ5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMKJ5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMNM5YVt4BB68ILIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMNM5YVt4BB7AHJIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMIH5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMIH5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMHG5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMHG5YVt4BB7BDEIfIrBPjRwB74AF][bookmark: _9kR3WTr266699KFx38qcw3yxLUK84FADUoZHNSA][bookmark: _9kMLK5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMLK5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMON5YVt4BB68ILIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMON5YVt4BB7AHJIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMJI5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMJI5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMIH5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMIH5YVt4BB7BDEIfIrBPjRwB74AF][bookmark: _9kR3WTr2667AGP5tsgpqs8]If the position on staff transfers is not known at the bid stage, include Part 1, Part 2, Part 3 and Part 4 at the bid stage and then update the Authority Agreement Details before signing to specify whether Part 1 and/or Part 2, or Part 3 and Part 4 apply to the Agreement.
[bookmark: _9kMHG5YVt4BB69FHIfIrBQnjylrgn1yHAxALIjo][bookmark: _9kMHG5YVt4BB7BEFIfIrBQnjylrgn1yHAxALIjo][bookmark: _9kMHG5YVt9JEAEI88rekzCurA3q3EB2DIF][bookmark: _9kMHG5YVt9JECFE58rekzCurA3q3EB2DIF][bookmark: _9kMHG5YVt9JEEIKA8rekzCurA3q3EB2DIF][bookmark: _9kMHG5YVt4889CIR7vuirsuA]Part 5 (dealing with staff transfer on exit) shall apply to every Agreement.]
1. Definitions
1.1. [bookmark: _Hlk132618574]In this Schedule, the following words have the following meanings and they shall supplement the Definitions set out in the terms and conditions:
	[bookmark: _9kR3WTr24478ETFxxxB2jRQmgp01AR]Employee Liability
	all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation including in relation to the following:
redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments; 
unfair, wrongful or constructive dismissal compensation;
[bookmark: _9kMHG5YVt9IDAEJuiytt0wxzsz84ABC5AJNN7D][bookmark: _9kMHG5YVt9IDCFFriytt0wxzsz84ABC5AJNN7D][bookmark: _9kMHG5YVt9IDEJDniytt0wxzsz84ABC5AJNN7D]compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay; 
[bookmark: _9kMHG5YVt9IDAEKxk30hxzy7][bookmark: _9kMHG5YVt9IDCFGuk30hxzy7][bookmark: _9kMHG5YVt9IDEJFrk30hxzy7][bookmark: _9kMHG5YVt4669AFjOt2]compensation for less favourable treatment of part-time workers or fixed term employees;
[bookmark: _9kR3WTr26669BZoy36mqRJw517utcZGOO525xYd][bookmark: _9kMHG5YVt9IDAFCYq058osTLy739wv][bookmark: _9kMHG5YVt9IDCFHfq058osTLy739wv][bookmark: _9kMHG5YVt9IDEJHdq058osTLy739wv][bookmark: _9kMHG5YVt9ID9FLRLBzv614LHB][bookmark: _9kMHG5YVt9IDCKJNLBzv614LHB][bookmark: _9kMIH5YVt4889CHQLBzv614L][bookmark: _9kR3WTr26669CcKpxjbgrsuAqmGC93x7NL3jv96][bookmark: _9kR3WTr7GB8GJgZnk3wjwA2zyRUDC06vtNJGA4E][bookmark: _9kR3WTr7GBAHDbZnk3wjwA2zyRUDC06vtNJGA4E][bookmark: _9kR3WTr7GBDEBfZnk3wjwA2zyRUDC06vtNJGA4E][bookmark: _9kMHG5YVt9IDAFDdbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDCFIkbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDEJJjbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9ID9FMkd730uoy9AG7tfq6p3FLQ8uE][bookmark: _9kMHG5YVt9IDCKLhd730uoy9AG7tfq6p3FLQ8uE][bookmark: _9kR3WTr26669Deb51ysmw][bookmark: _9kR3WTr2667AHibrao06BtfzCB][bookmark: _9kMHG5YVt9ID9GE2xjVQwE6oldlzwF8v8iM9Ew6][bookmark: _9kMHG5YVt9IDCKNAxjVQwE6oldlzwF8v8iM9Ew6][bookmark: _9kR3WTr26669FgLr91jgYgurA3q3dH49]outstanding debts and unlawful deduction of wages including any PAYE and National Insurance Contributions in relation to payments made by the Authority or the Replacement Supplier to a Transferring Supplier Employee which would have been payable by the Supplier or the Sub-contractor if such payment should have been made prior to the Service Transfer Date and also including any payments arising in respect of pensions;
claims whether in tort, contract or statute or otherwise;
any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation

	[bookmark: _9kR3WTr244798NI10oujhB74ys2]Former Supplier
	[bookmark: _9kR3WTr2667B9ZLr91jgx][bookmark: _9kMHG5YVt9IDAFE4xjDOE2y947O7ot4H8BF1][bookmark: _9kMHG5YVt9IDCFJBxjDOE2y947O7ot4H8BF1][bookmark: _9kMHG5YVt9IDEKD2xjDOE2y947O7ot4H8BF1][bookmark: _9kMJI5YVt4889CHQLBzv614L][bookmark: _9kMHG5YVt4889DBbNtB3liz][bookmark: _9kMIH5YVt4889DBbNtB3liz][bookmark: _9kMHG5YVt9IDAFFmkouzinzx0vuD6rpzO4vBu8K][bookmark: _9kMHG5YVt9IDCGBjkouzinzx0vuD6rpzO4vBu8K][bookmark: _9kMHG5YVt9IDEKEkkouzinzx0vuD6rpzO4vBu8K][bookmark: _9kMHG5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kMHG5YVt9IDAFG59730uoy9AxuJzq6p3FLQ8uE][bookmark: _9kMHG5YVt9IDCGC29730uoy9AxuJzq6p3FLQ8uE][bookmark: _9kMHG5YVt9IDEKG49730uoy9AxuJzq6p3FLQ8uE][bookmark: _9kMIH5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kR3WTr7HC8EE27r][bookmark: _9kMJI5YVt4889CJkdtcq28Dvh1ED]a supplier supplying the Services to the Authority before the Relevant Transfer Date that are the same as or substantially similar to the Services (or any part of the Services) and shall include any Sub-contractor of such supplier (or any Sub-contractor of any such Sub-contractor)

	Partial Termination
	[bookmark: _9kMIH5YVt4889CIR7vuirsuA][bookmark: _9kMHG5YVt9ID9GFyqdmBEruECz][bookmark: _9kMHG5YVt9IDCLGxqdmBEruECz][bookmark: _9kR3WTr26669HiLr91jgx][bookmark: _9kR3WTr2CC458LChrAv5FJ][bookmark: _9kR3WTr2CC577JChrAv5FJ]the partial termination of the relevant Agreement to the extent that it relates to the provision of any part of the Services as further provided for in clause 50 

	[bookmark: _9kR3WTr24478FhKlmxun7ohvsB4r4]Relevant Transfer
	[bookmark: _9kMHG5YVt9IDAFH7482pll34q][bookmark: _9kMHG5YVt9IDCGD4482pll34q][bookmark: _9kMHG5YVt9IDEKI7482pll34q][bookmark: _9kMHG5YVt9JEAFITHzzzDCtvB][bookmark: _9kMHG5YVt9JECGEQHzzzDCtvB][bookmark: _9kMHG5YVt9JEEKKUHzzzDCtvB][bookmark: _9kR3WTr2666A9LFxxxBArt9oUq7Du3C8EJ]a transfer of employment to which the Employment Regulations applies

	Relevant Transfer Date
	[bookmark: _9kMHG5YVt9IDAFJjbpm5ylyE5rol27][bookmark: _9kMHG5YVt9IDCGFgbpm5ylyE5rol27][bookmark: _9kMHG5YVt9IDEKMlbpm5ylyE5rol27][bookmark: _9kMKJ5YVtCIA9EEEJgIrBPjRwB74AF][bookmark: _9kMHG5YVt4888BAbcrqAX9w1]in relation to a Relevant Transfer, the date upon which the Relevant Transfer takes place, and for the purposes of Part 4: Pensions, shall include the Start Date, where appropriate

	[bookmark: _9kR3WTr2337BHgKpxjbgrsuAqm2lzBHM4qANM]Replacement Sub-contractor
	[bookmark: _9kMHG5YVt9JEAFK99t][bookmark: _9kMHG5YVt9JECGG69t][bookmark: _9kMHG5YVt9JEELF29t][bookmark: _9kMHG5YVt9IDAFLA9tcq28Dvh1EDE39Cyje9H3v][bookmark: _9kMHG5YVt9IDCGH79tcq28Dvh1EDE39Cyje9H3v][bookmark: _9kMHG5YVt9IDELH49tcq28Dvh1EDE39Cyje9H3v][bookmark: _9kMJI5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMJI5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMJI5YVt9IE77Aebpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDAGDxylRQwE6ol][bookmark: _9kMHG5YVt9IDCGI4ylRQwE6ol][bookmark: _9kMHG5YVt9IDELJ2ylRQwE6ol][bookmark: _9kMHG5YVt9IDAGE29tcq28Dvh1EDE3][bookmark: _9kMHG5YVt9IDCGJ99tcq28Dvh1EDE3][bookmark: _9kMHG5YVt9IDELL89tcq28Dvh1EDE3][bookmark: _9kMHG5YVt9JEAGF39t][bookmark: _9kMHG5YVt9JEELNA9t][bookmark: _9kMHG5YVt9JEAGG49t]a sub-contractor of the Replacement Supplier to whom Transferring Supplier Employees will transfer on a Service Transfer Date (or any sub-contractor of any such sub-contractor)

	Replacement Supplier 
	[bookmark: _9kR3WTr2667BAZKpxjbgrsuAqW2KCur8][bookmark: _9kMKJ5YVt4889CHQLBzv614L][bookmark: _9kMLK5YVt4889CHQLBzv614L][bookmark: _9kMJI5YVt4889DBbNtB3liz][bookmark: _9kMML5YVt4889CHQLBzv614L]any third party service provider of Replacement Services appointed by the Authority from time to time (or where the Authority is providing replacement Services for its own account, the Authority);

	Service Transfer
	[bookmark: _9kMKJ5YVt4889DBbNtB3liz][bookmark: _9kMLK5YVt4889DBbNtB3liz][bookmark: _9kMHG5YVt9ID9GGdd730uoy9A][bookmark: _9kMHG5YVt9IDCLIdd730uoy9A][bookmark: _9kR3WTr2667BBbb51ysmw][bookmark: _9kMKJ5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kMHG5YVt9ID9GH02pQPu2oglwxzFvr7q4GMR9v][bookmark: _9kMHG5YVt9IDCLK12pQPu2oglwxzFvr7q4GMR9v][bookmark: _9kR3WTr2667BCbKpxjbgrsuAqm2lzBHM4qANM]any transfer of the Services (or any part of the Services), for whatever reason, from the Supplier or any Sub-contractor to a Replacement Supplier or a Replacement Sub-contractor

	Service Transfer Date
	[bookmark: _9kMHG5YVt9ID9GI6xjuvqr2zsCsY4MEwt][bookmark: _9kMHG5YVt9IDCLM8xjuvqr2zsCsY4MEwt]the date of a Service Transfer or, if more than one, the date of the relevant Service Transfer as the context requires

	Supplier's Final Supplier Personnel List
	[bookmark: _9kMHG5YVt4888BFgd730uoy][bookmark: _9kR3WTr2666AAab51ysmwiQzEC880z][bookmark: _9kMHG5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMHG5YVt9ID9GJ2y4zlXSyG8qnfn1yHAxA][bookmark: _9kMHG5YVt9IDCLO5y4zlXSyG8qnfn1yHAxA][bookmark: _9kMHG5YVt4888BHiNtB3liaiwtC5s5fJ6B]a list provided by the Supplier of all Supplier Personnel whose will transfer under the Employment Regulations on the Service Transfer Date

	Supplier's Provisional Supplier Personnel List
	[bookmark: _9kMIH5YVt4888BFgd730uoy][bookmark: _9kMHG5YVt4888CCcd730uoykS1GEAA21][bookmark: _9kMHG5YVt4888BJkNtB3liz][bookmark: _9kMHG5YVt9ID9GKpk9Evqr2zsCFx0K][bookmark: _9kMHG5YVt9IDCMIkk9Evqr2zsCFx0K][bookmark: _9kMIH5YVt4888BJkNtB3liz][bookmark: _9kMJI5YVt4888BFgd730uoy]a list prepared and updated by the Supplier of all Supplier Personnel who are at the date of the list wholly or mainly engaged in or assigned to the provision of the Services or any relevant part of the Services which it is envisaged as at the date of such list will no longer be provided by the Supplier

	[bookmark: _9kR3WTr25579GiapcimvuQSwyBAu2B7D]Staffing Information
	in relation to all persons identified on the Supplier's Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the case may be, such information as the Authority may reasonably request (subject to all applicable provisions of the Data Protection Legislation), but including in an anonymised format:
1. their ages, dates of commencement of employment or engagement, gender and place of work;
details of whether they are employed, self-employed contractors or consultants, agency workers or otherwise;
the identity of the employer or relevant contracting party;
[bookmark: _9kMIH5YVt4669AFjOt2]their relevant contractual notice periods and any other terms relating to termination of employment, including redundancy procedures, and redundancy payments;
their wages, salaries, bonuses and profit sharing arrangements as applicable;
details of other employment-related benefits, including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and company car schedules applicable to them;
any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims);
[bookmark: _9kMJI5YVt4669AFjOt2][bookmark: _9kMKJ5YVt4669AFjOt2]details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence; 
copies of all relevant documents and materials relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and
[bookmark: _9kMHG5YVt4669AGVHzzzD4lTSoir23CT][bookmark: _9kMLK5YVt4669AFjOt2][bookmark: _9kMIH5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL]any other employee liability information as such term is defined in regulation 11 of the Employment Regulations

	[bookmark: _9kR3WTr24478DhMr0]Term
	[bookmark: _9kMIH5YVt4888BAbcrqAX9w1][bookmark: _9kR3WTr2666ACSKryzhlbPy31x][bookmark: _9kR3WTr2666ADPQCup40x3fR053z][bookmark: _9kMJI5YVt4889CIR7vuirsuA]the period commencing on the Start Date and ending on the expiry of the Initial Period or any Extension Period or on earlier termination of the relevant Agreement

	Transferring Authority Employees
	[bookmark: _9kMNM5YVt4889CHQLBzv614L][bookmark: _9kMJI5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMIH5YVt9IDBED0y4zl][bookmark: _9kMIH5YVt9IDDHK6y4zl][bookmark: _9kMIH5YVt9IDFLFzy4zl][bookmark: _9kMKJ5YVt4888BFgd730uoy][bookmark: _9kMHG5YVt9IDAGH1245zx7DBC6s][bookmark: _9kMHG5YVt9IDCGK6245zx7DBC6s][bookmark: _9kMHG5YVt9IDEMGy245zx7DBC6s][bookmark: _9kR3WTr7GB8AB4vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBBLG1vhTOuC4mjbjxuD6t6]those employees of the Authority to whom the Employment Regulations will apply on the Relevant Transfer Date and whose names are provided to the Supplier on or prior to the Relevant Transfer Date

	Transferring Former Supplier Employees
	[bookmark: _9kMHG5YVt9IDAGIgd730uoyE51D4r0CCCQHyD][bookmark: _9kMHG5YVt9IDCHCbd730uoyE51D4r0CCCQHyD][bookmark: _9kMHG5YVt9IDEMIed730uoyE51D4r0CCCQHyD][bookmark: _9kMKJ5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMJI5YVt9IDBED0y4zl][bookmark: _9kMJI5YVt9IDDHK6y4zl][bookmark: _9kMJI5YVt9IDFLFzy4zl][bookmark: _9kMLK5YVt4888BFgd730uoy][bookmark: _9kMIH5YVt9IDAGH1245zx7DBC6s][bookmark: _9kMIH5YVt9IDCGK6245zx7DBC6s][bookmark: _9kMIH5YVt9IDEMGy245zx7DBC6s][bookmark: _9kR3WTr7GB9AC62bMnozwp9][bookmark: _9kR3WTr7GBBCD72bMnozwp9][bookmark: _9kR3WTr7GBDHE52bMnozwp9]in relation to a Former Supplier, those employees of the Former Supplier to whom the Employment Regulations will apply on the Relevant Transfer Date and whose names are provided to the Supplier on or prior to the Relevant Transfer Date

	[bookmark: _9kMKJ5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMKJ5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMKJ5YVt9IE77Aebpm5ylyC410gpJFC60A]Transferring Supplier Employees
	[bookmark: _9kMHG5YVt9ID9GL9xjVgA63xr1Gsp5][bookmark: _9kMHG5YVt9IDCMK5xjVgA63xr1Gsp5][bookmark: _9kMHG5YVt4889DDdd730uoy][bookmark: _9kR3WTr2667BDdb51ysmwBnk0jx9FK2o8LKP][bookmark: _9kR3WTr7GB8DF5260njj12o][bookmark: _9kR3WTr7GB8FF323xj][bookmark: _9kR3WTr7GBAEB2260njj12o][bookmark: _9kR3WTr7GBAFI823xj][bookmark: _9kR3WTr7GBCIG5260njj12o][bookmark: _9kR3WTr7GBCMG123xj][bookmark: _9kR3WTr7GB8IHaKgx3kt2y49xvB8I][bookmark: _9kR3WTr7GBAJFZKgx3kt2y49xvB8I][bookmark: _9kR3WTr7GBDG9ZKgx3kt2y49xvB8I][bookmark: _9kR3WTr7GB8EIfKgx3kt2y49JA04][bookmark: _9kR3WTr7GBAFCaKgx3kt2y49JA04][bookmark: _9kR3WTr7GBCKMhKgx3kt2y49JA04][bookmark: _9kR3WTr2667BEQFxxxBArt9oUq7Du3C8EJ][bookmark: _9kMIH5YVt9ID9GJ2y4zlXSyG8qnfn1yHAxA][bookmark: _9kMIH5YVt9IDCLO5y4zlXSyG8qnfn1yHAxA]those employees of the Supplier and/or the Supplier's Sub-contractors to whom the Employment Regulations will apply on the Service Transfer Date


2. Interpretation
2.1. [bookmark: _9kMML5YVt4888BFgd730uoy][bookmark: _9kMNM5YVt4888BFgd730uoy][bookmark: _9kMKJ5YVt4888BGhdtcq28Dvh1ED][bookmark: _9kMON5YVt4889CHQLBzv614L][bookmark: _9kR3WTr2666AEdKpxjbgrsuAqmGC93x7IJxfAI4][bookmark: _9kMHG5YVt9ID9GM52gOt1nfkvwyEuq6p3FLQ8uE][bookmark: _9kMHG5YVt9IDCMM22gOt1nfkvwyEuq6p3FLQ8uE][bookmark: _9kMLK5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kMON5YVt4888BFgd730uoy]Where a provision in this Schedule imposes any obligation on the Supplier including (without limit) to comply with a requirement or provide an indemnity, undertaking or warranty, the Supplier shall procure that each of its Sub-contractors shall comply with such obligation and provide such indemnity, undertaking or warranty to the Authority, Former Supplier, Replacement Supplier or Replacement Sub-contractor, as the case may be and where the Sub-contractor fails to satisfy any claims under such indemnities the Supplier will be liable for satisfying any such claim as if it had provided the indemnity itself.
3. Which parts of this Schedule apply
3.1. Only the following parts of this Schedule shall apply to this Agreement:
[bookmark: _9kR3WTr2667BFQ6lmvw][bookmark: _9kMKJ5YVt4889CIR7vuirsuA][●Delete if not applicable to the Agreement]
3.2. [bookmark: _9kMML5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMML5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][Part 1 (Staff Transfer At Start Date – Outsourcing From the Authority) ]
3.3. [bookmark: _9kMHzG6ZWu5CC79JMJgJsCOlkzms7K2zIByB8BV][bookmark: _9kMHzG6ZWu5CC8BIKJgJsCOlkzms7K2zIByB8BV][Part 2 (Staff Transfer At Start Date – Transfer From Former Supplier)]
3.4. [bookmark: _9kMKJ5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMKJ5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ][Part 3 (No Staff Transfer On Start Date)]
3.5. [bookmark: _9kMJI5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMJI5YVt4BB7BDEIfIrBPjRwB74AF][Part 4 (Pensions)]
3.5.1. [bookmark: _9kMIH5YVt4BB69AJG2srrn8bl4IJ][bookmark: _9kMIH5YVt4BB7AIRG2srrn8bl4IJ][ - Appendix A (CSPS)]
3.5.2. [bookmark: _9kMIH5YVt4BB69BKG2srrn8cx4AJK][bookmark: _9kMIH5YVt4BB7AJSG2srrn8cx4AJK][ - Appendix B (NHSPS) ]
3.5.3. [bookmark: _9kMIH5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMIH5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P][ - Appendix C (LGPS)]
3.5.4. [bookmark: _9kMHG5YVt5659DKgYykvkQmpvw3][bookmark: _9kMHG5YVt4BB69GPG2srrn8e0h7t4tZvy45C][bookmark: _9kMHG5YVt4BB7BFNG2srrn8e0h7t4tZvy45C][ - 0 (Other Schemes)]
3.6. [bookmark: _9kMIH5YVt4BB69FHIfIrBQnjylrgn1yHAxALIjo][bookmark: _9kMIH5YVt4BB7BEFIfIrBQnjylrgn1yHAxALIjo]Part 5 (Staff Transfer on Exit)


[bookmark: _Ref76643321][bookmark: _9kR3WTr29946FIGdGp9KhhwjpelzwF8v858SH3p][bookmark: _9kR3WTr29958EGGdGp9KhhwjpelzwF8v858SH3p]: Staff Transfer at the Start Date 
Outsourcing from the Authority 
1. [bookmark: _9kMHG5YVt4669AHjMnozwp9qjxuD6t6]What is a relevant transfer
1.1. [bookmark: _9kMHG5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMHG5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMHG5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMPO5YVt4889CHQLBzv614L][bookmark: _9kMPO5YVt4888BFgd730uoy]The Authority and the Supplier agree that:
1.1.1. [bookmark: _9kR3WTr7GB7EDwobk9CpsCAx][bookmark: _9kR3WTr7GBAJEvobk9CpsCAx][bookmark: _9kMJI5YVt4888BJkNtB3liz][bookmark: _9kMKJ5YVt4888BJkNtB3liz]the commencement of the provision of the Services or of each relevant part of the Services will be a Relevant Transfer in relation to the Transferring Authority Employees; and
1.1.2. [bookmark: _9kMLK5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMHzG6ZWu599ADIRMC0w725M][bookmark: _9kMML5YVt4669AFjOt2][bookmark: _9kR3WTr27747F5qgx3kt2y4IJL][bookmark: _9kR3WTr27759E3qgx3kt2y4IJL][bookmark: _9kMHG5YVt9IDAGKhMiz5mv406BLC26][bookmark: _9kMHG5YVt9IDCHEcMiz5mv406BLC26][bookmark: _9kMHG5YVt9IDEMOjMiz5mv406BLC26][bookmark: _9kMML5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMIH5YVt9IDACBzylmqjy84A6s][bookmark: _9kMIH5YVt9IDDMN4ylmqjy84A6s][bookmark: _9kMHG5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMHG5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMHzG6ZWu5999CGhe841vpz][bookmark: _9kMML5YVt4889CJkdtcq28Dvh1ED]as a result of the operation of the Employment Regulations, the contracts of employment between the Authority and the Transferring Authority Employees (except in relation to any terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Relevant Transfer Date as if originally made between the Supplier and/or any Sub-contractor and each such Transferring Authority Employee.
1.1.3. [bookmark: _9kR3WTr2666AFgPhDI06Btfz610OXNB7IDGX][bookmark: _9kMHG5YVt9IDAGLkRjDOE2y947OO8rw8][bookmark: _9kMHG5YVt9IDCHFfRjDOE2y947OO8rw8][bookmark: _9kMHG5YVt9IDENHdRjDOE2y947OO8rw8][bookmark: _9kR3WTr7GB7FI8zxxn0B][bookmark: _9kR3WTr7GBBD73zxxn0B][bookmark: _9kR3WTr7GB8GGbKgx3kt2y49F5ot5][bookmark: _9kR3WTr7GBAGJgKgx3kt2y49F5ot5][bookmark: _9kR3WTr7GBDE8aKgx3kt2y49F5ot5][bookmark: _9kMNM5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kR3WTr7GB9JFzudiumq133DPA88qv7][bookmark: _9kR3WTr7GBCKDzudiumq133DPA88qv7][bookmark: _9kR3WTr7GC56G8udiumq133DPA88qv7][bookmark: _9kMHG5YVt9ID9HFxqwzlYgurA3q3H965][bookmark: _9kMHG5YVt9IDCMQ6qwzlYgurA3q3H965]The Authority shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of the Transferring Authority Employees in respect of the period arising up to (but not including) the Relevant Transfer Date including (without limit) the payment of all remuneration, benefits, entitlements, PAYE, national insurance contributions and pension contributions.
2. [bookmark: _9kMHG5YVt9IDAGMBxjDOE2y947OIFMM][bookmark: _9kMHG5YVt9IDCHG6xjDOE2y947OIFMM][bookmark: _9kMHG5YVt9IDENJ5xjDOE2y947OIFMM][bookmark: _9kMH0H6ZWu599ADIRMC0w725M]Indemnities the Authority must give 
2.1. [bookmark: _Ref76637301][bookmark: _9kR3WTr29947HIBcdtjnhxFBiPyzp7219NWOH3Z][bookmark: _9kR3WTr29959GGBcdtjnhxFBiPyzp7219NWOH3Z][bookmark: _9kMHG5YVt4BB69IJEgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB7BHHEgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMH1I6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9ID9HG3xjVgA63xr1yvznyN3uAt7JP][bookmark: _9kMHG5YVt9IDDE93xjVgA63xr1yvznyN3uAt7JP][bookmark: _9kMH0H6ZWu5999CGhe841vpz][bookmark: _9kMNM5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kMHG5YVt9IDAHEjk9xcw][bookmark: _9kMHG5YVt9IDCHHok9xcw][bookmark: _9kMHG5YVt9IDENLok9xcw][bookmark: _9kMHG5YVt9IDAHFdbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMHG5YVt9IDCHIibpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMHG5YVt9IDENNjbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMON5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL][bookmark: _9kMHG5YVt9IDAHGebpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMHG5YVt9IDCHJjbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMHG5YVt9IDENPlbpm5ylyC410OXNB7IDGXtcK]Subject to paragraph 2.2, the Authority shall indemnify the Supplier and any Sub-contractor against any Employee Liabilities arising from or as a result of any act or omission by the indemnifying party in respect of any Transferring Authority Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Authority Employee occurring before the Relevant Transfer Date.  
2.2. [bookmark: _Ref76637291][bookmark: _9kR3WTr29947GHCeRjlvrjt3078u5A6oW56wE98][bookmark: _9kR3WTr29959FFCeRjlvrjt3078u5A6oW56wE98][bookmark: _9kMHG5YVt4BB69JKDefvlpjzHDkR01r943BPYQJ][bookmark: _9kMHG5YVt4BB7BIIDefvlpjzHDkR01r943BPYQJ][bookmark: _9kR3WTr7GB8HF1vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBAHI6vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBDF70vhGL43rxmkEA71v5][bookmark: _9kMHG5YVt9ID9HHdd730uoy9A][bookmark: _9kMHG5YVt9IDDEBed730uoy9A][bookmark: _9kMH1I6ZWu5999CGhe841vpz][bookmark: _9kMON5YVt4889CJkdtcq28Dvh1ED]The indemnities in paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-contractor whether occurring or having its origin before, on or after the Relevant Transfer Date.
2.3. [bookmark: _Ref76637353][bookmark: _9kR3WTr29948EEDedtjnhxFBiPyzp7219DZZ859][bookmark: _9kR3WTr2995ADCDedtjnhxFBiPyzp7219DZZ859][bookmark: _9kMHG5YVt4BB6ABBGiTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB7BJJGiTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB6ACCHjTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB7BKKHjTlnxtlv529QG6oW56wE98][bookmark: _9kMH2J6ZWu599ADIRMC0w725M][bookmark: _9kMH3K6ZWu599ADIRMC0w725M][bookmark: _9kMH4L6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMIH5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMH2J6ZWu5999CGhe841vpz][bookmark: _9kMPO5YVt4889CJkdtcq28Dvh1ED][bookmark: _9kMHG5YVt9IDAHH545zl][bookmark: _9kMHG5YVt9IDCHKA45zl][bookmark: _9kMHG5YVt9IDEOI345zl][bookmark: _9kMPO5YVt4888CBNHzzzDCtvBqWs9Fw5EAGL]Subject to paragraphs 2.4 and 2.5, if any employee of the Authority who is not identified as a Transferring Authority Employee claims, or it is determined in relation to any employees of the Authority, that his/her contract of employment has been transferred from the Authority to the Supplier and/or any Sub-contractor pursuant to the Employment Regulations then -
2.3.1. [bookmark: _9kMHG5YVt9IDAHIfd730uoyH9z3FDBB18][bookmark: _9kMHG5YVt9IDCHLkd730uoyH9z3FDBB18][bookmark: _9kMHG5YVt9IDEOKed730uoyH9z3FDBB18][bookmark: _Ref76637341][bookmark: _9kR3WTr29948CCDD4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kR3WTr2995ABADD4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kMH3K6ZWu5999CGhe841vpz][bookmark: _9kR3WTr7GB8GLuaYs4072p6][bookmark: _9kR3WTr7GBAHFpaYs4072p6][bookmark: _9kR3WTr7GBDEDtaYs4072p6][bookmark: _9kMH5M6ZWu599ADIRMC0w725M]the Supplier will, within 5 Working Days of becoming aware of that fact, notify the Authority in writing;
2.3.2. [bookmark: _Ref76637332][bookmark: _9kR3WTr29948BBDE5ykGL39Ewi2943RaQEALGJa][bookmark: _9kR3WTr2995AA9DE5ykGL39Ewi2943RaQEALGJa][bookmark: _9kMH6N6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDAHJ7xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMHG5YVt9IDCID2xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMHG5YVt9IDEOL6xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kR3WTr7GB9EA3zxxnuIpg85x10][bookmark: _9kR3WTr7GBBJF5zxxnuIpg85x10][bookmark: _9kR3WTr7GBDKLCzxxnuIpg85x10][bookmark: _9kR3WTr7GB9IGxobtBy1Dzu800H65LNCy][bookmark: _9kR3WTr7GBCIFzobtBy1Dzu800H65LNCy][bookmark: _9kR3WTr7GC568wobtBy1Dzu800H65LNCy][bookmark: _9kMH4L6ZWu5999CGhe841vpz]the Authority may offer employment to such person, or take such other steps as it considers appropriate to resolve the matter, within 10 Working Days of receipt of notice from the Supplier;
2.3.3. [bookmark: _9kMH5M6ZWu5999CGhe841vpz]if such offer of employment is accepted, the Supplier shall immediately release the person from its employment;
2.3.4. [bookmark: _9kR3WTr29948DDDGwlefzzyE5r01497379yzCQE][bookmark: _9kR3WTr2995ACBDGwlefzzyE5r01497379yzCQE][bookmark: _Ref76637347][bookmark: _9kMHG5YVt4BB6ADDFG70mIN5BGyk4B65TcSGCNI][bookmark: _9kMHG5YVt4BB7CCBFG70mIN5BGyk4B65TcSGCNI][bookmark: _9kR3WTr7GB9JJ4vhSNs0mejuvxDtpJFC60A][bookmark: _9kR3WTr7GBCKK7vhSNs0mejuvxDtpJFC60A][bookmark: _9kR3WTr7GC57B3vhSNs0mejuvxDtpJFC60A][bookmark: _9kR3WTr7GB8FGdb51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GB8FH5vhnksCyxG866w3NOuqIF7BA][bookmark: _9kR3WTr7GB8GKgb51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GB9HDZb51ysmwtj10o3J9r4RHFF5CXY][bookmark: _9kR3WTr7GB9IK6vhgr4vlwzzy8B99z6][bookmark: _9kR3WTr7GBAFJib51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GBAGB0vhnksCyxG866w3NOuqIF7BA][bookmark: _9kR3WTr7GBAHEbb51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GBCFGhb51ysmwtj10o3J9r4RHFF5CXY][bookmark: _9kR3WTr7GBCJE2vhgr4vlwzzy8B99z6][bookmark: _9kR3WTr7GBCMIcb51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GBCMJ4vhnksCyxG866w3NOuqIF7BA][bookmark: _9kR3WTr7GBDECfb51ysmwF7x1DB99z6][bookmark: _9kR3WTr7GBDNOib51ysmwtj10o3J9r4RHFF5CXY][bookmark: _9kR3WTr7GC56C5vhgr4vlwzzy8B99z6][bookmark: _9kMH6N6ZWu5999CGhe841vpz]if after the period referred to in paragraph 2.3.2 no such offer has been made, or such offer has been made but not accepted, the Supplier may within 5 Working Days give notice to terminate the employment of such person;
[bookmark: _9kMH7O6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4BB6AEEFF60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB7CDCFF60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB6AFFFIyngh110G7t236B959B01E][bookmark: _9kMHG5YVt4BB7CEDFIyngh110G7t236B959B01E][bookmark: _9kMHG5YVt9IDAHKPLBzv614LPA04251t3DA3KZJ][bookmark: _9kMHG5YVt9IDCIEKLBzv614LPA04251t3DA3KZJ][bookmark: _9kMHG5YVt9IDEOMOLBzv614LPA04251t3DA3KZJ][bookmark: _9kMH7O6ZWu599ADIRMC0w725M][bookmark: _9kMH8P6ZWu5999CGhe841vpz][bookmark: _9kMHzG6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9ID9HImdehv6Dwp1VR999NEv][bookmark: _9kMHG5YVt9IDDEDodehv6Dwp1VR999NEv][bookmark: _9kMH6N6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMHG5YVt4BB6AGGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMHG5YVt4BB7CFEFgfvlpjzHDkR01r943BFbbA]and subject to the Supplier's compliance with paragraphs 2.3.1 to 2.3.4 the Authority will indemnify the Supplier and/or the relevant Sub-contractor against all Employee Liabilities arising out of the termination of the employment of any of the Authority's employees referred to in this paragraph 2.3.  
2.4. [bookmark: _Ref76637313][bookmark: _9kR3WTr2994899EgRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr29959HHEgRjlvrjt307OE4mU34uC76ES][bookmark: _9kMIH5YVt4BB6AGGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMIH5YVt4BB7CFEFgfvlpjzHDkR01r943BFbbA]The indemnity in paragraph 2.3 shall not apply to any claim:
2.4.1. [bookmark: _9kMNM5YVt4669AFjOt2][bookmark: _9kMHG5YVt9IDAHLunzzzD4l051][bookmark: _9kMHG5YVt9IDCIFpnzzzD4l051][bookmark: _9kMHG5YVt9IDEONtnzzzD4l051][bookmark: _9kR3WTr7GB8GI0vqx8zw2q2L5rQVED17wuOKHB5][bookmark: _9kR3WTr7GBAHCvvqx8zw2q2L5rQVED17wuOKHB5][bookmark: _9kR3WTr7GBDEAzvqx8zw2q2L5rQVED17wuOKHB5][bookmark: _9kR3WTr7GB7FFbb51ysmw78][bookmark: _9kR3WTr7GB8FL4vqx8zw2q2L5rdoIEB5z9KL][bookmark: _9kR3WTr7GBAGFzvqx8zw2q2L5rdoIEB5z9KL][bookmark: _9kR3WTr7GBBC9cb51ysmw78][bookmark: _9kR3WTr7GBCMN3vqx8zw2q2L5rdoIEB5z9KL][bookmark: _9kMJI5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMJI5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMI0G6ZWu5999CGhe841vpz][bookmark: _9kMH0H6ZWu599ADKleudr39Ewi2FE]for discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief or equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees in relation to any alleged act or omission of the Supplier and/or any Sub-contractor; or
2.4.2. [bookmark: _9kMKJ5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMKJ5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMI1H6ZWu5999CGhe841vpz][bookmark: _9kMH1I6ZWu599ADKleudr39Ewi2FE]any claim that the termination of employment was unfair because the Supplier and/or any Sub-contractor neglected to follow a fair dismissal procedure.
2.5. [bookmark: _Ref76637319][bookmark: _9kR3WTr29948AAFhRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr29959IIFhRjlvrjt307OE4mU34uC76ES][bookmark: _9kMJI5YVt4BB6AGGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMJI5YVt4BB7CFEFgfvlpjzHDkR01r943BFbbA]The indemnity in paragraph 2.3 shall not apply to any termination of employment occurring later than 3 Months from the Relevant Transfer Date.
2.6. [bookmark: _9kR3WTr7GB9GIfb51ysmwxt555JO1xM][bookmark: _9kR3WTr7GBCF9ab51ysmwxt555JO1xM][bookmark: _9kR3WTr7GBDNKeb51ysmwxt555JO1xM][bookmark: _9kMLK5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMLK5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMI2I6ZWu5999CGhe841vpz][bookmark: _9kMH2J6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDAHMgGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMHG5YVt9IDCIGbGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMHG5YVt9IDEOOfGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMKJ5YVt4BB6AGGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMKJ5YVt4BB7CFEFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMML5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMML5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMI3J6ZWu5999CGhe841vpz][bookmark: _9kMH3K6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMI4K6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9ID9HJ91zzzDymzus0wp3C8EJ][bookmark: _9kMHG5YVt9IDDEGD1zzzDymzus0wp3C8EJ][bookmark: _9kR3WTr2666AGZAs]If the Supplier and/or any Sub-contractor at any point accept the employment of any person as is described in paragraph 2.3, such person shall be treated as having transferred to the Supplier and/or any Sub-contractor and the Supplier shall comply with such obligations as may be imposed upon it under applicable Law.
3. [bookmark: _9kMI5L6ZWu5999CGhe841vpz]Indemnities the Supplier must give and its obligations
3.1. [bookmark: _Ref76637409][bookmark: _9kR3WTr29948GHCcdtjnhxFBiPyzp7219OXOH3p][bookmark: _9kR3WTr2995AFFCcdtjnhxFBiPyzp7219OXOH3p][bookmark: _9kMHG5YVt4BB6AHIFgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB7CGGFgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMI6M6ZWu5999CGhe841vpz][bookmark: _9kMH8P6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDAHN6xszA1y4s4N7tfqKGD71BMN][bookmark: _9kMHG5YVt9IDCIH1xszA1y4s4N7tfqKGD71BMN][bookmark: _9kMHG5YVt9IDEOP5xszA1y4s4N7tfqKGD71BMN][bookmark: _9kMI7N6ZWu5999CGhe841vpz][bookmark: _9kMH4L6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB7FDvouxjWesp81o1F743][bookmark: _9kR3WTr7GBAKO4ouxjWesp81o1F743][bookmark: _9kMIH5YVt9IDAHFdbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMIH5YVt9IDCHIibpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMIH5YVt9IDENNjbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMHzG6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMIH5YVt9IDAHGebpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMIH5YVt9IDCHJjbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMIH5YVt9IDENPlbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kR3WTr7GB7EH0w2xjVQwE6oldlzwF8v8][bookmark: _9kR3WTr7GB7HL1wjkocfzzy][bookmark: _9kR3WTr7GB8EFz023xv5B9A4q][bookmark: _9kR3WTr7GB9GDw0ochs5wz3p][bookmark: _9kR3WTr7GBAEI4023xv5B9A4q][bookmark: _9kR3WTr7GBAJM3w2xjVQwE6oldlzwF8v8][bookmark: _9kR3WTr7GBBHG0wjkocfzzy][bookmark: _9kR3WTr7GBCE8w0ochs5wz3p][bookmark: _9kR3WTr7GBCKEw023xv5B9A4q][bookmark: _9kR3WTr7GBDNFv0ochs5wz3p][bookmark: _9kR3WTr7GB8A9xwjkohw6284q][bookmark: _9kR3WTr7GB9CByw2xj][bookmark: _9kR3WTr7GBBFI4w2xj][bookmark: _9kR3WTr7GBBKL2wjkohw6284q][bookmark: _9kR3WTr7GBDJDxw2xj]Subject to paragraph 3.2, the Supplier shall indemnify the Authority against any Employee Liabilities arising from or as a result of any act or omission by the Supplier or any Sub-contractor in respect of any Transferring Authority Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Authority Employee whether occurring before, on or after the Relevant Transfer Date.
3.2. [bookmark: _Ref76637399][bookmark: _9kR3WTr29948FGDeRjlvrjt3078u5A6oW56wE98][bookmark: _9kR3WTr2995AEEDeRjlvrjt3078u5A6oW56wE98][bookmark: _9kMHG5YVt4BB6AIJEefvlpjzHDkR01r943BQZQJ][bookmark: _9kMHG5YVt4BB7CHHEefvlpjzHDkR01r943BQZQJ][bookmark: _9kMI0G6ZWu599ADIRMC0w725M][bookmark: _9kMI0G6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMHG5YVt9ID9HKA1zzp2D][bookmark: _9kMHG5YVt9IDDF951zzp2D][bookmark: _9kMH0H6ZWu5999DCOI000EDuwCrXtAGx6FBHM]The indemnities in paragraph 3.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Authority whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Authority's failure to comply with its obligations under the Employment Regulations.
3.3. [bookmark: _9kR3WTr7GB9IJ4udiuz66B6pmks4][bookmark: _9kR3WTr7GBCJCzudiuz66B6pmks4][bookmark: _9kR3WTr7GC56B3udiuz66B6pmks4][bookmark: _9kR3WTr7GB8EJiPhBMC0w725MM6pu6][bookmark: _9kR3WTr7GBAFDdPhBMC0w725MM6pu6][bookmark: _9kR3WTr7GBCLFbPhBMC0w725MM6pu6][bookmark: _9kMI8O6ZWu5999CGhe841vpz][bookmark: _9kR3WTr7GB7FH7zxxxBwkxsqyun1A6CH][bookmark: _9kR3WTr7GBBCEBzxxxBwkxsqyun1A6CH][bookmark: _9kMH1I6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMIH5YVt9ID9HFxqwzlYgurA3q3H965][bookmark: _9kMIH5YVt9IDCMQ6qwzlYgurA3q3H965][bookmark: _9kMHG5YVt9IDAIFjkokvqp81q1079v][bookmark: _9kMHG5YVt9IDCIIokokvqp81q1079v][bookmark: _9kMHG5YVt9IDEOQskokvqp81q1079v][bookmark: _9kR3WTr7GB9GErqlk3wlwv24q][bookmark: _9kR3WTr7GBCEAsqlk3wlwv24q][bookmark: _9kR3WTr7GBDNGqqlk3wlwv24q][bookmark: _9kR3WTr7GB8BB3vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBAC70vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBCE92vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GB8DC2vhBMC0w725M5mr2F69Dz][bookmark: _9kR3WTr7GB9DF6vhqruzxthj2L7q0GBx][bookmark: _9kR3WTr7GB9GG4vhMtyBNh110G7t][bookmark: _9kR3WTr7GB9GL9vhuztqtv14q][bookmark: _9kR3WTr7GBADH9vhBMC0w725M5mr2F69Dz][bookmark: _9kR3WTr7GBBIH5vhqruzxthj2L7q0GBx][bookmark: _9kR3WTr7GBCED6vhMtyBNh110G7t][bookmark: _9kR3WTr7GBCFE6vhuztqtv14q][bookmark: _9kR3WTr7GBCIB0vhBMC0w725M5mr2F69Dz][bookmark: _9kR3WTr7GBDKH5vhqruzxthj2L7q0GBx][bookmark: _9kR3WTr7GBDNI3vhMtyBNh110G7t][bookmark: _9kR3WTr7GBDNN8vhuztqtv14q][bookmark: _9kR3WTr7GB7EC0vhTOuC4mjbjxuD6t6gK7Cu48w][bookmark: _9kR3WTr7GB8B80vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GB8CD4vhTOuC4mjbjxuD6t6gK7C2C76][bookmark: _9kR3WTr7GBABD7vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBAD91vhTOuC4mjbjxuD6t6gK7C2C76][bookmark: _9kR3WTr7GBAIL8vhTOuC4mjbjxuD6t6gK7Cu48w][bookmark: _9kR3WTr7GBCDD7vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBCGE5vhTOuC4mjbjxuD6t6gK7C2C76][bookmark: _9kR3WTr7GB8DHhZnk3wjwC3pmj05][bookmark: _9kR3WTr7GBAEDeZnk3wjwC3pmj05][bookmark: _9kR3WTr7GBCIKjZnk3wjwC3pmj05][bookmark: _9kR3WTr7GB8DAWoy36mqRJw517ut][bookmark: _9kR3WTr7GBADFdoy36mqRJw517ut][bookmark: _9kR3WTr7GBCHFboy36mqRJw517ut][bookmark: _9kMLK5YVtCIA9EEEJgIrBPjRwB74AF]The Supplier shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of the Transferring Authority Employees, from (and including) the Relevant Transfer Date including (without limit) the payment of all remuneration, benefits, entitlements, PAYE, national insurance contributions and pension contributions and any other sums due under Part 4: Pensions.
4. [bookmark: _9kMI9P6ZWu5999CGhe841vpz]Information the Supplier must provide
4.1. [bookmark: _9kR3WTr7GB8HH3vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GB9GH4udiuz66B6pm][bookmark: _9kR3WTr7GBAHK8vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBCEF7udiuz66B6pm][bookmark: _9kR3WTr7GBDF92vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBDNJ3udiuz66B6pm][bookmark: _9kMHG5YVt9IDAIG2wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMHG5YVt9IDCIJ7wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMHG5YVt9IDFG81wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMJ1G6ZWu5999CGhe841vpz][bookmark: _9kMI1H6ZWu599ADIRMC0w725M][bookmark: _9kMI2I6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDAIHz5B01Cx0H6s3][bookmark: _9kMHG5YVt9IDCIK45B01Cx0H6s3][bookmark: _9kMHG5YVt9IDFG9y5B01Cx0H6s3][bookmark: _9kMH2J6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMJ2H6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9ID9HLhd730uoyvswkvK][bookmark: _9kMHG5YVt9IDDFBdd730uoyvswkvK][bookmark: _9kMJ3I6ZWu5999CGhe841vpz][bookmark: _9kMH5M6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMH3K6ZWu5999DCOI000EDuwCrXtAGx6FBHM]The Supplier shall promptly provide to the Authority in writing such information as is necessary to enable the Authority to carry out its duties under regulation 13 of the Employment Regulations.  The Authority shall promptly provide to the Supplier in writing such information as is necessary to enable the Supplier and any Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
5. Cabinet Office requirements
5.1. [bookmark: _Ref76637440][bookmark: _9kR3WTr29948HKEdRjSJsC4q1yn54s8Cu7RG2lt][bookmark: _9kR3WTr2995AGIEdRjSJsC4q1yn54s8Cu7RG2lt][bookmark: _9kMHG5YVt4888CDaGp91ny][bookmark: _9kR3WTr2666AHeVvsnjx1rzAyRVA0RVDDDRQ79P][bookmark: _9kMJ4J6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9ID9HM9xjUPqr2zsCtm0xG9w9jNAFx][bookmark: _9kMHG5YVt9IDDFE7xjUPqr2zsCtm0xG9w9jNAFx][bookmark: _9kMJ5K6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4888CJgXxuplz3t1C0TXC2TXFFFTS9]The Parties agree that the Principles of Good Employment Practice issued by the Cabinet Office in December 2010 apply to the treatment by the Supplier of employees whose employment begins after the Relevant Transfer Date, and the Supplier undertakes to treat such employees in accordance with the provisions of the Principles of Good Employment Practice.
5.2. [bookmark: _9kR3WTr29948ILFeRjVgA63xr1G7qv7z3EGGQcN][bookmark: _9kR3WTr2995AHJFeRjVgA63xr1G7qv7z3EGGQcN][bookmark: _Ref76637445][bookmark: _9kMJ6L6ZWu5999CGhe841vpz][bookmark: _9kMI3J6ZWu599ADIRMC0w725M][bookmark: _9kMJI5YVt9IDAHFdbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMJI5YVt9IDCHIibpm5ylyC410OXNB7IDGXtcK][bookmark: _9kMJI5YVt9IDENNjbpm5ylyC410OXNB7IDGXtcK][bookmark: _9kR3WTr2666AIS1XgtqxiPnrpmdn238235LNAmt][bookmark: _9kR3WTr2666BAWYrjrjURiyBAB0WMxI64TfVUV][bookmark: _9kR3WTr19A6BBaapciXesp81o1G55FBaN5LQ83k][bookmark: _9kMHG5YVt3DE9CAO6gyUCgouyBqn2pvga5KGDJO][bookmark: _9kMHG5YVt4669B9O6gyUCgouyBqn2pvga5KGDJO][bookmark: _9kR3WTr2666BCKK1sbdro70n0XH54s124KQ][bookmark: _9kR3WTr2666BDbKlirwhMWDG32D1XhI3JTSX]The Supplier shall comply with any requirement notified to it by the Authority relating to pensions in respect of any Transferring Authority Employee as set down in (i) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of January 2000, revised 2007; (ii) HM Treasury's guidance Staff Transfers from Central Government: A Fair Deal for Staff Pensions of 1999; (iii) HM Treasury's guidance Fair deal for staff pensions:  procurement of Bulk Transfer Agreements and Related Issues of June 2004; and/or (iv) the New Fair Deal.
5.3. [bookmark: _9kMHG5YVt4BB6AJMGfTlULuE6s30p76uAEw9TI4][bookmark: _9kMHG5YVt4BB7CIKGfTlULuE6s30p76uAEw9TI4][bookmark: _9kMHG5YVt4BB6AKNHgTlXiC85zt3I9sx915GIIS][bookmark: _9kMHG5YVt4BB7CJLHgTlXiC85zt3I9sx915GIIS][bookmark: _9kR3WTr2666BEgKnwgs1x3feAwnp6L6]Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in paragraphs 5.1 or 5.2 shall be agreed in accordance with the Variation Procedure.
6. Pensions
6.1. [bookmark: _9kMJ7M6ZWu5999CGhe841vpz]The Supplier shall comply with:
6.1.1. [bookmark: _9kMHG5YVt9ID9HNriu2BuvGHCBML21GC9FG53B7][bookmark: _9kMHG5YVt9IDDFGqiu2BuvGHCBML21GC9FG53B7]all statutory pension obligations in respect of all Transferring Authority Employees; and
6.1.2. [bookmark: _9kMML5YVtCIA9EEEJgIrBPjRwB74AF]the provisions in Part 4: Pensions.


[bookmark: _Ref76637483][bookmark: _9kR3WTrAG846CFGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTr29946GJGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTr2884EOJGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTrAG858BDGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTr29958FHGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTr28867DHGdGp9Lihwjp4HzwF8v858SH3p][bookmark: _9kR3WTrAG87CFFHeGp9Lihwjp4HzwF8v858SH3p][bookmark: _Ref_ContractCompanion_9kb9Ur389][bookmark: _9kMJI5YVt4888BAbcrqAX9w1]: Staff transfer at the Start Date 
[bookmark: _9kMHG5YVt4669BAPK32qwljD960u4][bookmark: _9kR3WTr2666BFeb51ysmw74iUzDDz6M7346M]Transfer from a former Supplier on Re-procurement
1. [bookmark: _Ref76645171][bookmark: _9kMIH5YVt4669AHjMnozwp9qjxuD6t6]What is a relevant transfer
1.1. [bookmark: _9kMIH5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMIH5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMIH5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMI4K6ZWu599ADIRMC0w725M][bookmark: _9kMJ8N6ZWu5999CGhe841vpz]The Authority and the Supplier agree that:
1.1.1. [bookmark: _9kMLK5YVt4888BJkNtB3liz][bookmark: _9kMIH5YVt9ID9GKpk9Evqr2zsCFx0K][bookmark: _9kMIH5YVt9IDCMIkk9Evqr2zsCFx0K][bookmark: _9kMML5YVt4888BJkNtB3liz][bookmark: _9kMHG5YVt9ID9HO0s2upmv406CEF9viq41KD0DR][bookmark: _9kMHG5YVt9IDDFI0s2upmv406CEF9viq41KD0DR][bookmark: _9kR3WTr7GB9HGdZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GBCGDeZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GC558cZnk3wjwA2zyenHDA4y8]the commencement of the provision of the Services or of any relevant part of the Services will be a Relevant Transfer in relation to the Transferring Former Supplier Employees; and 
1.1.2. [bookmark: _9kMH4L6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kR3WTr7GB8FJslxxxB2jy3z][bookmark: _9kR3WTr7GBAGDnlxxxB2jy3z][bookmark: _9kR3WTr7GBCMLrlxxxB2jy3z][bookmark: _9kMON5YVt4669AFjOt2][bookmark: _9kMHG5YVt49969H7siz5mv406KLN][bookmark: _9kMHG5YVt4997BG5siz5mv406KLN][bookmark: _9kMHG5YVt9IDAIIdMiz5mv406BH7qv7][bookmark: _9kMHG5YVt9IDCILiMiz5mv406BH7qv7][bookmark: _9kMHG5YVt9IDFGAcMiz5mv406BH7qv7][bookmark: _9kMH5M6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kR3WTr7GB8B91vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GB9EHseggeuyx73][bookmark: _9kR3WTr7GBABE8vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBBKKreggeuyx73][bookmark: _9kR3WTr7GBCDE8vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBDLJreggeuyx73][bookmark: _9kMJI5YVt9IDACBzylmqjy84A6s][bookmark: _9kMJI5YVt9IDDMN4ylmqjy84A6s][bookmark: _9kR3WTr7GB9B8L2puq4zo][bookmark: _9kR3WTr7GBBDDQ2puq4zo][bookmark: _9kR3WTr7GBDIAK2puq4zo][bookmark: _9kMNM5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMNM5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMJ9O6ZWu5999CGhe841vpz][bookmark: _9kMH6N6ZWu599ADKleudr39Ewi2FE]as a result of the operation of the Employment Regulations, the contracts of employment between each Former Supplier and the Transferring Former Supplier Employees (except in relation to any terms disapplied through the operation of regulation 10(2) of the Employment Regulations) shall have effect on and from the Relevant Transfer Date as if originally made between the Supplier and/or any Sub-contractor and each such Transferring Former Supplier Employee.
[bookmark: _9kMIH5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMHG5YVt9IDAIJ6xfsxfemQSBAy4][bookmark: _9kMHG5YVt9IDCIMBxfsxfemQSBAy4][bookmark: _9kMHG5YVt9IDFGB5xfsxfemQSBAy4][bookmark: _9kMH6N6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9ID9IGxqdkw52o][bookmark: _9kMHG5YVt9IDDGByqdkw52o]The Authority shall procure that each Former Supplier shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of all the Transferring Former Supplier Employees in respect of the period up to (but not including) the Relevant Transfer Date including (without limit) the payment of all remuneration, benefits, entitlements, PAYE, national insurance contributions and pension contributions.
2. Indemnities given by the Former Supplier
2.1. [bookmark: _Ref76637512][bookmark: _9kR3WTr29949BABcdtjnhxFBiPyzp7219NWOH3Z][bookmark: _9kR3WTr2995AJIBcdtjnhxFBiPyzp7219NWOH3Z][bookmark: _9kMHG5YVt4BB6BCBEgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB7CKJEgTlnxtlv529Aw7C8qY78yG][bookmark: _9kMI5L6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9IDAIJ6xfsxfemQSBAy4][bookmark: _9kMIH5YVt9IDCIMBxfsxfemQSBAy4][bookmark: _9kMIH5YVt9IDFGB5xfsxfemQSBAy4][bookmark: _9kMIH5YVt9ID9HG3xjVgA63xr1yvznyN3uAt7JP][bookmark: _9kMIH5YVt9IDDE93xjVgA63xr1yvznyN3uAt7JP][bookmark: _9kMJAP6ZWu5999CGhe841vpz][bookmark: _9kMH7O6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDAIK2xszA1y4s4N7tSXGF39ywQMJ][bookmark: _9kMHG5YVt9IDCJExxszA1y4s4N7tSXGF39ywQMJ][bookmark: _9kMHG5YVt9IDFGC1xszA1y4s4N7tSXGF39ywQMJ][bookmark: _9kMH7O6ZWu5999DCOI000EDuwCrXtAGx6FBHM]Subject to paragraph 2.2, the Authority shall procure that each Former Supplier shall indemnify the Supplier and any Sub-contractor against any Employee Liabilities arising from or as a result of any act or omission by the Former Supplier in respect of any Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee arising before the Relevant Transfer Date;
2.2. [bookmark: _Ref76637503][bookmark: _9kR3WTr29949A9CeRjlvrjt3078u5A6oW56wE98][bookmark: _9kR3WTr2995AIHCeRjlvrjt3078u5A6oW56wE98][bookmark: _9kMHG5YVt4BB6BDCDefvlpjzHDkR01r943BPYQJ][bookmark: _9kMHG5YVt4BB7CLKDefvlpjzHDkR01r943BPYQJ][bookmark: _9kR3WTr7GBAB7mwCup5C1n][bookmark: _9kR3WTr7GBCMFlwCup5C1n][bookmark: _9kR3WTr7GC589lwCup5C1n][bookmark: _9kMIH5YVt9ID9HHdd730uoy9A][bookmark: _9kMIH5YVt9IDDEBed730uoy9A][bookmark: _9kMK2G6ZWu5999CGhe841vpz][bookmark: _9kMH8P6ZWu599ADKleudr39Ewi2FE]The indemnities in paragraph 2.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier or any Sub-contractor whether occurring or having its origin before, on or after the Relevant Transfer Date.
2.3. [bookmark: _Ref76637559][bookmark: _9kR3WTr29949HGDedtjnhxFBiPyzp7219DZZ859][bookmark: _9kR3WTr2995BGEDedtjnhxFBiPyzp7219DZZ859][bookmark: _9kMHG5YVt4BB6BEDGiTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB7DDBGiTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB6BFEHjTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB7DECHjTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt9IDAILibpm5ylyC410TWFE28xvPLIC][bookmark: _9kMHG5YVt9IDCJFdbpm5ylyC410TWFE28xvPLIC][bookmark: _9kMHG5YVt9IDFGDhbpm5ylyC410TWFE28xvPLIC][bookmark: _9kMHG5YVt9ID9IHmkjhu5uquwB69AA6tABAJBDA][bookmark: _9kMHG5YVt9IDDGDokjhu5uquwB69AA6tABAJBDA][bookmark: _9kMHG5YVt9ID9IIlkoq5spEpaD8vwwsht9s6IOT][bookmark: _9kMHG5YVt9IDDGFokoq5spEpaD8vwwsht9s6IOT][bookmark: _9kMK3H6ZWu5999CGhe841vpz][bookmark: _9kR3WTr2666BGaQ3ylmmiXjziw8EJ1n7KJ][bookmark: _9kMIH5YVt9IDAHH545zl][bookmark: _9kMIH5YVt9IDCHKA45zl][bookmark: _9kMIH5YVt9IDEOI345zl][bookmark: _9kMH8P6ZWu5999DCOI000EDuwCrXtAGx6FBHM]Subject to paragraphs 2.4 and 2.5, if any employee of a Former Supplier who is not identified as a Transferring Former Supplier Employee and claims, and/or it is determined, in relation to such person that his/her contract of employment has been transferred from a Former Supplier to the Supplier and/or any Notified Sub-contractor pursuant to the Employment Regulations then: 
2.3.1. [bookmark: _9kMHG5YVt9IDAIMid730uoyH9z3FDBB18][bookmark: _9kMHG5YVt9IDCJGdd730uoyH9z3FDBB18][bookmark: _9kMHG5YVt9IDFGEhd730uoyH9z3FDBB18][bookmark: _Ref76637547][bookmark: _9kR3WTr29949FEDD4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kR3WTr2995BECDD4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kMK4I6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9IDAINwcau6294r8][bookmark: _9kMHG5YVt9IDCJHrcau6294r8][bookmark: _9kMHG5YVt9IDFGFvcau6294r8][bookmark: _9kMI6M6ZWu599ADIRMC0w725M]the Supplier will within 5 Working Days of becoming aware of that fact notify the Authority and the relevant Former Supplier in writing;
2.3.2. [bookmark: _Ref76637539][bookmark: _9kR3WTr29949EDDE5ykJO76u0pnHDA4y8H1ETB3][bookmark: _9kR3WTr2995BDBDE5ykJO76u0pnHDA4y8H1ETB3][bookmark: _9kMIH5YVt9IDAHJ7xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMIH5YVt9IDCID2xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMIH5YVt9IDEOL6xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kR3WTr7GB9A9youxjgduzvxkt8FAur][bookmark: _9kR3WTr7GBBC8xouxjgduzvxkt8FAur][bookmark: _9kR3WTr7GBDHBxouxjgduzvxkt8FAur][bookmark: _9kMK5J6ZWu5999CGhe841vpz]the Former Supplier may offer employment to such person, or take such other steps as it considers appropriate to resolve the matter, within 10 Working Days of receipt of notice from the Supplier;
2.3.3. [bookmark: _9kMK6K6ZWu5999CGhe841vpz]if such offer of employment is accepted, the Supplier shall immediately release the person from its employment;
2.3.4. [bookmark: _9kR3WTr29949GFDGwlefzzyE5r01497379yzCQE][bookmark: _9kR3WTr2995BFDDGwlefzzyE5r01497379yzCQE][bookmark: _Ref76637553][bookmark: _9kMHG5YVt4BB6BGFFG70mLQ98w2rpJFC60AJ3GV][bookmark: _9kMHG5YVt4BB7DFDFG70mLQ98w2rpJFC60AJ3GV][bookmark: _9kMK7L6ZWu5999CGhe841vpz]if after the period referred to in paragraph 2.3.2 no such offer has been made, or such offer has been made but not accepted, the Supplier may within 5 Working Days give notice to terminate the employment of such person;
[bookmark: _9kMK8M6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4BB6BHGFF60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB7DGEFF60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB6BIHFIyngh110G7t236B959B01E][bookmark: _9kMHG5YVt4BB7DHFFIyngh110G7t236B959B01E][bookmark: _9kMI7N6ZWu599ADIRMC0w725M][bookmark: _9kR3WTr7GB8GH4vdqvdckOQ98w2][bookmark: _9kR3WTr7GB8HJ5vdqrEN65tz][bookmark: _9kR3WTr7GBAGK9vdqvdckOQ98w2][bookmark: _9kR3WTr7GBAID0vdqrEN65tz][bookmark: _9kR3WTr7GBDE93vdqvdckOQ98w2][bookmark: _9kR3WTr7GBDFB4vdqrEN65tz][bookmark: _9kR3WTr7GB8BG8vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBACC5vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBCFB3vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GB7EJ7vhTe841vpzEqn3][bookmark: _9kR3WTr7GB7HOib51ysmwtquwB69Kur7][bookmark: _9kR3WTr7GB896himo3igw][bookmark: _9kR3WTr7GB897iimo3qnCEwr6Hro4][bookmark: _9kR3WTr7GBAKI3vhTe841vpzEqn3][bookmark: _9kR3WTr7GBBICZb51ysmwtquwB69Kur7][bookmark: _9kR3WTr7GBBIEjimo3igw][bookmark: _9kR3WTr7GBBIGlimo3qnCEwr6Hro4][bookmark: _9kR3WTr7GB7DKib51ysmw78E5rdo4n1DJO6sCPO][bookmark: _9kR3WTr7GB7ELqimo3qnCsjziw8EJ1n7KJ][bookmark: _9kR3WTr7GB7GGjimo3qnCnYB6tuuqfr7q4GMR9v][bookmark: _9kR3WTr7GB7GIlimo3igwft5BGyk4HG][bookmark: _9kR3WTr7GB7GM8vhTeudr39Ewi2FE][bookmark: _9kR3WTr7GB7HGiimo3uq222G7o3E28BxjuAt7JP][bookmark: _9kR3WTr7GB7HKmimo34tgpEul1kyAGL3p9ML][bookmark: _9kR3WTr7GB7HMoimo3qnCHytu52vF][bookmark: _9kR3WTr7GB8AD6vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GB8BA2vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GB9BFpimo37vqr2zsC][bookmark: _9kR3WTr7GBAB93vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBABF9vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBAIJfb51ysmw78E5rdo4n1DJO6sCPO][bookmark: _9kR3WTr7GBAKLnimo3qnCsjziw8EJ1n7KJ][bookmark: _9kR3WTr7GBBEDmimo3qnCnYB6tuuqfr7q4GMR9v][bookmark: _9kR3WTr7GBBEHqimo3igwft5BGyk4HG][bookmark: _9kR3WTr7GBBF9himo37vqr2zsC][bookmark: _9kR3WTr7GBBFH8vhTeudr39Ewi2FE][bookmark: _9kR3WTr7GBBGElimo3uq222G7o3E28BxjuAt7JP][bookmark: _9kR3WTr7GBBHEkimo34tgpEul1kyAGL3p9ML][bookmark: _9kR3WTr7GBBHHnimo3qnCHytu52vF][bookmark: _9kR3WTr7GBBLK5vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBCE70vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBDIHoimo37vqr2zsC][bookmark: _9kR3WTr7GB8BC4vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBAC81vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GBCEB4vhSNs0mejuvxDtpJFC60A748A][bookmark: _9kR3WTr7GB7GLoimo3qnCsjziw8EJ1n7KJ6wx0E][bookmark: _9kR3WTr7GBBFFnimo3qnCsjziw8EJ1n7KJ6wx0E][bookmark: _9kMK9N6ZWu5999CGhe841vpz][bookmark: _9kR3WTr7GB7HIkimo3qnCrSx5rjoz02IyuAt7JP][bookmark: _9kR3WTr7GB7HJlimo3hPu2oglwxzFvr7q4GMR9v][bookmark: _9kR3WTr7GBBGIpimo3qnCrSx5rjoz02IyuAt7JP][bookmark: _9kR3WTr7GBBHCiimo3hPu2oglwxzFvr7q4GMR9v][bookmark: _9kR3WTr7GB8AAy0st3zmoDIzuv63wG][bookmark: _9kR3WTr7GB9FFz0z3AA877t0G148q3NCy][bookmark: _9kR3WTr7GBBLFv0st3zmoDIzuv63wG][bookmark: _9kR3WTr7GBBLN30z3AA877t0G148q3NCy][bookmark: _9kR3WTr7GBDMHy0z3AA877t0G148q3NCy][bookmark: _9kR3WTr7GB7FE1vhTe841vpzwtxlwL1s8r5HNSA][bookmark: _9kR3WTr7GBBC71vhTe841vpzwtxlwL1s8r5HNSA][bookmark: _9kMI0G6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMIH5YVt9ID9HImdehv6Dwp1VR999NEv][bookmark: _9kMIH5YVt9IDDEDodehv6Dwp1VR999NEv][bookmark: _9kMHG5YVt9IDAIOBxjIN65tzomGC93x7MA5HHHV][bookmark: _9kMHG5YVt9IDCJI6xjIN65tzomGC93x7MA5HHHV][bookmark: _9kMHG5YVt9IDFGGAxjIN65tzomGC93x7MA5HHHV][bookmark: _9kMHG5YVt4BB6BJIFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMHG5YVt4BB7DIGFgfvlpjzHDkR01r943BFbbA]and subject to the Supplier's compliance with paragraphs 2.3.1 to 2.3.4 the Authority shall procure that the Former Supplier will indemnify the Supplier and/or the relevant Sub-contractor against all Employee Liabilities arising out of the termination of the employment of any of the Former Supplier's employees referred to in paragraph 2.3.  
2.4. [bookmark: _Ref76637523][bookmark: _9kR3WTr29949CBEgRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr2995BB9EgRjlvrjt307OE4mU34uC76ES][bookmark: _9kMIH5YVt4BB6BJIFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMIH5YVt4BB7DIGFgfvlpjzHDkR01r943BFbbA]The indemnity in paragraph 2.3 shall not apply to any claim:
2.4.1. [bookmark: _9kMPO5YVt4669AFjOt2][bookmark: _9kMHG5YVt9ID9IJmoxz0wvjwxx24LFFJ6t2RF3F][bookmark: _9kMHG5YVt9IDDGGpoxz0wvjwxx24LFFJ6t2RF3F][bookmark: _9kMON5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMON5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kMKAO6ZWu5999CGhe841vpz][bookmark: _9kMI1H6ZWu599ADKleudr39Ewi2FE]for discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief or equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees, arising as a result of any alleged act or omission of the Supplier and/or any Sub-contractor; or
2.4.2. [bookmark: _9kR3WTr7GB9INulxxxBArt9yk3M8r1HCy][bookmark: _9kR3WTr7GBCJKtlxxxBArt9yk3M8r1HCy][bookmark: _9kR3WTr7GC56FtlxxxBArt9yk3M8r1HCy][bookmark: _9kMHG5YVt9ID9IKnkoq5kiyhv7DI0m6JI][bookmark: _9kMHG5YVt9IDDGJskoq5kiyhv7DI0m6JI][bookmark: _9kMKBP6ZWu5999CGhe841vpz][bookmark: _9kMI2I6ZWu599ADKleudr39Ewi2FE]that the termination of employment was unfair because the Supplier and/or Sub-contractor neglected to follow a fair dismissal procedure.
2.5. [bookmark: _Ref76637529][bookmark: _9kR3WTr29949DCFhRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr2995BCAFhRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr7GB8FKeEnoewrqyCMDI3r536LJFKFy3F][bookmark: _9kR3WTr7GBAGEZEnoewrqyCMDI3r536LJFKFy3F][bookmark: _9kR3WTr7GBCMMdEnoewrqyCMDI3r536LJFKFy3F][bookmark: _9kMJI5YVt4BB6BJIFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMJI5YVt4BB7DIGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kR3WTr7GB9GJtr1xkQPqr2zsC][bookmark: _9kR3WTr7GBCFAor1xkQPqr2zsC][bookmark: _9kR3WTr7GBDNLsr1xkQPqr2zsC][bookmark: _9kR3WTr7GB8BH9vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBACD6vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBCFD5vhTOuC4mjbjxuD6t6]The indemnity in paragraph 2.3 shall not apply to any termination of employment occurring later than 3 Months from the Relevant Transfer Date.
2.6. [bookmark: _9kMPO5YVt9ID9GNskoq5spEul1kyAGL3p9ML][bookmark: _9kMPO5YVt9IDCMNpkoq5spEul1kyAGL3p9ML][bookmark: _9kML3G6ZWu5999CGhe841vpz][bookmark: _9kMI3J6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMIH5YVt9IDAHMgGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMIH5YVt9IDCIGbGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMIH5YVt9IDEOOfGpqgyts0EOFK5t758NLHMH0][bookmark: _9kMKJ5YVt4BB6BJIFgfvlpjzHDkR01r943BFbbA][bookmark: _9kMKJ5YVt4BB7DIGFgfvlpjzHDkR01r943BFbbA][bookmark: _9kR3WTr7GB7EEbb51ysmw78][bookmark: _9kMHzG6ZWuAJEAHOtlpr6tqFvm2lzBHM4qANM][bookmark: _9kR3WTr7GBAJGbb51ysmw78][bookmark: _9kMHzG6ZWuAJEDNOqlpr6tqFvm2lzBHM4qANM][bookmark: _9kML4H6ZWu5999CGhe841vpz][bookmark: _9kMI4K6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB8DJ87rao06BtfzCBC17Awhc7F1ty9][bookmark: _9kR3WTr7GBAEF57rao06BtfzCBC17Awhc7F1ty9][bookmark: _9kR3WTr7GBCJF27rao06BtfzCBC17Awhc7F1ty9][bookmark: _9kML5I6ZWu5999CGhe841vpz][bookmark: _9kMIH5YVt9ID9HJ91zzzDymzus0wp3C8EJ][bookmark: _9kMIH5YVt9IDDEGD1zzzDymzus0wp3C8EJ][bookmark: _9kMHG5YVt4888CIbCu]If the Supplier and/or any Sub-contractor at any point accept the employment of any person as is described in paragraph 2.3, such person shall be treated as having transferred to the Supplier and/or any Sub-contractor and the Supplier shall comply with such obligations as may be imposed upon it under applicable Law.
3. [bookmark: _9kML6J6ZWu5999CGhe841vpz]Indemnities the Supplier must give and its obligations
3.1. [bookmark: _Ref76637596][bookmark: _9kR3WTr29949IICcdtjnhxFBiPyzp7219OWNH3p][bookmark: _9kR3WTr2995BHGCcdtjnhxFBiPyzp7219OWNH3p][bookmark: _9kMHG5YVt4BB6BKKEefvlpjzHDkR01r943BQYPJ][bookmark: _9kMHG5YVt4BB7DJIEefvlpjzHDkR01r943BQYPJ][bookmark: _9kML7K6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9IDAJGJLBzv614L3tx49vUZIH5B0yS][bookmark: _9kMHG5YVt9IDCJJOLBzv614L3tx49vUZIH5B0yS][bookmark: _9kMHG5YVt9IDFGHSLBzv614L3tx49vUZIH5B0yS][bookmark: _9kMI8O6ZWu599ADIRMC0w725M][bookmark: _9kR3WTr7GB7FGkbcft4BunzTP777LCt][bookmark: _9kR3WTr7GBBCBmbcft4BunzTP777LCt][bookmark: _9kR3WTr7GB7GHkmvxyuthuvv02JDDH4r0PD1D73][bookmark: _9kR3WTr7GBBEEnmvxyuthuvv02JDDH4r0PD1D73][bookmark: _9kMIH5YVt9IDAHN6xszA1y4s4N7tfqKGD71BMN][bookmark: _9kMIH5YVt9IDCIH1xszA1y4s4N7tfqKGD71BMN][bookmark: _9kMIH5YVt9IDEOP5xszA1y4s4N7tfqKGD71BMN][bookmark: _9kML8L6ZWu5999CGhe841vpz][bookmark: _9kMI5L6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB7FMyq0snkt2y4ACD7tgo2zIByBPHE][bookmark: _9kR3WTr7GB7GJ0obiudesp81o1F743][bookmark: _9kR3WTr7GB8AF3oUbpm5ylyC410gpJFC60A][bookmark: _9kR3WTr7GBABB0oUbpm5ylyC410gpJFC60A][bookmark: _9kR3WTr7GBBDGyq0snkt2y4ACD7tgo2zIByBPHE][bookmark: _9kR3WTr7GBBFBxobiudesp81o1F743][bookmark: _9kR3WTr7GBCD8xoUbpm5ylyC410gpJFC60A][bookmark: _9kR3WTr7GB8FDbZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GB9BCmi7a7hzVDhpUQ888MDu][bookmark: _9kR3WTr7GBAFGgZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GBBECli7a7hzVDhpUQ888MDu][bookmark: _9kR3WTr7GBCLLhZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GBDIEli7a7hzVDhpUQ888MDu][bookmark: _9kMI0G6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kR3WTr7GB8FEcZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GB9JHcZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GBAFHhZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GBCKHeZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GBCLNjZnk3wjwA2zyMVL95GBEVraIII][bookmark: _9kR3WTr7GC579bZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GB8DBbZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GBADGiZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GBCHHhZnk3wjwA2zyenHDA4y8][bookmark: _9kR3WTr7GB8BD5vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBAC92vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBCEE7vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GB8IIy0eMnozwp9][bookmark: _9kR3WTr7GBAJHy0eMnozwp9][bookmark: _9kR3WTr7GBDGAx0eMnozwp9]Subject to paragraph 3.1, the Supplier shall indemnify the Authority, and the Former Supplier against any Employee Liabilities arising from or as a result of any act or omission by the Supplier or any Sub-contractor in respect of any Transferring Former Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Former Supplier Employee whether occurring before, on or after the Relevant Transfer Date.
3.2. [bookmark: _9kMIH5YVt4BB6BKKEefvlpjzHDkR01r943BQYPJ][bookmark: _9kMIH5YVt4BB7DJIEefvlpjzHDkR01r943BQYPJ][bookmark: _9kMHG5YVt9IDAJH3xjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDCJK8xjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDFH92xjIN65tzomGC93x7][bookmark: _9kR3WTr7GB8BE6vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBACA3vhTOuC4mjbjxuD6t6][bookmark: _9kR3WTr7GBCEG9vhTOuC4mjbjxuD6t6][bookmark: _9kMIH5YVt9ID9HKA1zzp2D][bookmark: _9kMIH5YVt9IDDF951zzp2D][bookmark: _9kMI1H6ZWu5999DCOI000EDuwCrXtAGx6FBHM]The indemnities in paragraph 3.1 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Former Supplier whether occurring or having its origin before, on or after the Relevant Transfer Date including, without limitation, any Employee Liabilities arising from the Former Supplier's failure to comply with its obligations under the Employment Regulations.
3.3. [bookmark: _9kML9M6ZWu5999CGhe841vpz][bookmark: _9kMI2I6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMIH5YVt9ID9IGxqdkw52o][bookmark: _9kMIH5YVt9IDDGByqdkw52o][bookmark: _9kMKJ5YVt9IDACBzylmqjy84A6s][bookmark: _9kMKJ5YVt9IDDMN4ylmqjy84A6s][bookmark: _9kR3WTr7GB8GDhimiton6zozy57t][bookmark: _9kR3WTr7GBAGGmimiton6zozy57t][bookmark: _9kR3WTr7GBCMOqimiton6zozy57t][bookmark: _9kMNM5YVtCIA9EEEJgIrBPjRwB74AF]The Supplier shall comply with all its obligations under the Employment Regulations and shall perform and discharge all its obligations in respect of all the Transferring Former Supplier Employees, on and from the Relevant Transfer Date including (without limit) the payment of all remuneration, benefits, entitlements, PAYE, national insurance contributions and pension contributions and all such sums due under Part 4: Pensions.
4. [bookmark: _9kMLAN6ZWu5999CGhe841vpz]Information the Supplier must give
4.1. [bookmark: _9kMIH5YVt9IDAIG2wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMIH5YVt9IDCIJ7wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMIH5YVt9IDFG81wfkw18846EBHMGGLGzwDOPJ][bookmark: _9kMLBO6ZWu5999CGhe841vpz][bookmark: _9kMI9P6ZWu599ADIRMC0w725M][bookmark: _9kMJ1G6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMHG5YVt9IDAJI4xjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDCJL9xjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDFHA3xjIN65tzomGC93x7][bookmark: _9kMJ1G6ZWu599ADIRMC0w725M][bookmark: _9kMI3J6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMJI5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMHG5YVt9IDAJJ5xjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDCJMAxjIN65tzomGC93x7][bookmark: _9kMHG5YVt9IDFHB4xjIN65tzomGC93x7][bookmark: _9kR3WTr7GB9HF1udiuz66B6pm][bookmark: _9kR3WTr7GBCGB1udiuz66B6pm][bookmark: _9kR3WTr7GC5570udiuz66B6pm][bookmark: _9kMLCP6ZWu5999CGhe841vpz][bookmark: _9kMIH5YVt9ID9HLhd730uoyvswkvK][bookmark: _9kMIH5YVt9IDDFBdd730uoyvswkvK][bookmark: _9kMM4G6ZWu5999CGhe841vpz][bookmark: _9kMI6M6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB9AAzobq8qn6zmzGDxp4KBx][bookmark: _9kR3WTr7GBBCAzobq8qn6zmzGDxp4KBx][bookmark: _9kR3WTr7GBDHCyobq8qn6zmzGDxp4KBx][bookmark: _9kMI4K6ZWu5999DCOI000EDuwCrXtAGx6FBHM]The Supplier shall promptly provide to the Authority and/or at the Authority's direction, the Former Supplier, in writing such information as is necessary to enable the Authority and/or the Former Supplier to carry out their respective duties under regulation 13 of the Employment Regulations.  The Authority shall procure that the Former Supplier shall promptly provide to the Supplier in writing such information as is necessary to enable the Supplier and any Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
5. Cabinet Office requirements
5.1. [bookmark: _9kR3WTr29949JLEdRjVgA63xr1G7qv7z3EGGQcN][bookmark: _9kR3WTr2995BIJEdRjVgA63xr1G7qv7z3EGGQcN][bookmark: _Ref76637621][bookmark: _9kMM5H6ZWu5999CGhe841vpz][bookmark: _9kMJ2H6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt4888CKU3ZivszkRptrofp45A457NPC][bookmark: _9kMHG5YVt4888DCYatltlWTk0DCD2YOzK86VhXW][bookmark: _9kMHG5YVt3BC8DDccrekZgurA3q3I77HDcP7NSA][bookmark: _9kMIH5YVt3DE9CAO6gyUCgouyBqn2pvga5KGDJO][bookmark: _9kMIH5YVt4669B9O6gyUCgouyBqn2pvga5KGDJO][bookmark: _9kMHG5YVt4888DEMM3udftq92p2ZJ76u346MS][bookmark: _9kMHG5YVt4888DFdMnktyjOYFI54F3ZjK5LVUZ]The Supplier shall comply with any requirement notified to it by the Authority relating to pensions in respect of any Transferring Former Supplier Employee as set down in (i) the Cabinet Office Statement of Practice on Staff Transfers in the Public Sector of January 2000, revised 2007; (ii) HM Treasury's guidance Staff Transfers from Central Government: A Fair Deal for Staff Pensions of 1999; (iii) HM Treasury's guidance: Fair deal for staff pensions:  procurement of Bulk Transfer Agreements and Related Issues of June 2004; and/or (iv) the New Fair Deal.
5.2. [bookmark: _9kMHG5YVt9IDAJK6xjgrry9uwC01A6CG8xyBPD0][bookmark: _9kMHG5YVt9IDCJNBxjgrry9uwC01A6CG8xyBPD0][bookmark: _9kMHG5YVt9IDFHC5xjgrry9uwC01A6CG8xyBPD0][bookmark: _9kMHG5YVt4BB6BLNGfTlXiC85zt3I9sx915GIIS][bookmark: _9kMHG5YVt4BB7DKLGfTlXiC85zt3I9sx915GIIS][bookmark: _9kR3WTr2666BHQ8dkrjGL39EA5hiE0rtAPA]Any changes embodied in any statement of practice, paper or other guidance that replaces any of the documentation referred to in paragraph 5.1 shall be agreed in accordance with the Change Control Procedure.
6. Limits on the Former Supplier's obligations
6.1. [bookmark: _9kMH3K6ZWu5CC79JMJgJsCOlkzms7K2zIByB8BV][bookmark: _9kMH3K6ZWu5CC8BIKJgJsCOlkzms7K2zIByB8BV][bookmark: _9kMH4L6ZWu5CC79JMJgJsCOlkzms7K2zIByB8BV][bookmark: _9kMH4L6ZWu5CC8BIKJgJsCOlkzms7K2zIByB8BV][bookmark: _9kMJ3I6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDAJL7xfstGP87v1][bookmark: _9kMHG5YVt9IDCKF2xfstGP87v1][bookmark: _9kMHG5YVt9IDFHD6xfstGP87v1][bookmark: _9kMJ5K6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMJ4J6ZWu599ADIRMC0w725M][bookmark: _9kMJ7M6ZWu5999BIUI06Btfz610OXNB7IDGX]Notwithstanding any other provisions of this Part 2, where in this Part 2 the Authority accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Authority's contract with the Former Supplier contains a contractual right in that regard which the Authority may enforce, or otherwise so that it requires only that the Authority's must use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.
7. Pensions
7.1. [bookmark: _9kMM6I6ZWu5999CGhe841vpz]The Supplier shall comply with:
7.1.1. [bookmark: _9kMHG5YVt9ID9IL2qdkwfgurA3q3H965][bookmark: _9kMHG5YVt9IDDHDzqdkwfgurA3q3H965][bookmark: _9kR3WTr7GB8EGeb51ysmwC3zB2pyAAAOFwB][bookmark: _9kR3WTr7GBAFAZb51ysmwC3zB2pyAAAOFwB][bookmark: _9kR3WTr7GBCKGcb51ysmwC3zB2pyAAAOFwB]all statutory pension obligations in respect of all Transferring Former Supplier Employees; and
7.1.2. [bookmark: _9kMON5YVtCIA9EEEJgIrBPjRwB74AF]the provisions in Part 4: Pensions.


[bookmark: _Ref76643356][bookmark: _9kR3WTr29947BZEn7KcVhhwjpelzwF8v8JGMH3p][bookmark: _9kR3WTr29959AXEn7KcVhhwjpelzwF8v8JGMH3p]: No Staff Transfer on the Start Date
1. [bookmark: _9kR3WTr7GB8CFvv1y4Atgm][bookmark: _9kR3WTr7GBADBsv1y4Atgm][bookmark: _9kR3WTr7GBCGGwv1y4Atgm]What happens if there is a staff transfer
1.1. [bookmark: _9kMJI5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMJI5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMJI5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMJ5K6ZWu599ADIRMC0w725M][bookmark: _9kMM7J6ZWu5999CGhe841vpz][bookmark: _9kMNM5YVt4888BJkNtB3liz][bookmark: _9kR3WTr7GB7EIni7Ctop0xqADvyI][bookmark: _9kR3WTr7GBAKGii7Ctop0xqADvyI][bookmark: _9kMON5YVt4888BJkNtB3liz][bookmark: _9kMHG5YVt9ID9IMpkoq5spEhSBAy4trLHE82C][bookmark: _9kMHG5YVt9IDDHFnkoq5spEhSBAy4trLHE82C][bookmark: _9kMJ6L6ZWu599ADIRMC0w725M]The Authority and the Supplier agree that the commencement of the provision of the Services or of any part of the Services will not be a Relevant Transfer in relation to any employees of the Authority and/or any Former Supplier.   
1.2. [bookmark: _Ref76638028][bookmark: _9kR3WTr2994AHEBddtjnhxFBiPyzp7219DYXYaA][bookmark: _9kR3WTr2995CGCBddtjnhxFBiPyzp7219DYXYaA][bookmark: _9kMHG5YVt4BB6CDAEhTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB7DLIEhTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB6CEBFiTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB7DMJFiTlnxtlv529Aw7C8qY78yG][bookmark: _9kMHG5YVt4BB6CFCGYGy1nZkEA71v52z35KQH3p][bookmark: _9kMHG5YVt4BB7EEAGYGy1nZkEA71v52z35KQH3p][bookmark: _9kMHG5YVt9IDAJMpkoq5sHQ98w2rpJFC60A][bookmark: _9kMHG5YVt9IDCKGkkoq5sHQ98w2rpJFC60A][bookmark: _9kMHG5YVt9IDFHEokoq5sHQ98w2rpJFC60A][bookmark: _9kMJ7M6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9IDAJMpkoq5sHQ98w2rpJFC60A][bookmark: _9kMIH5YVt9IDCKGkkoq5sHQ98w2rpJFC60A][bookmark: _9kMIH5YVt9IDFHEokoq5sHQ98w2rpJFC60A][bookmark: _9kMJ8N6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9IDAJI4xjIN65tzomGC93x7][bookmark: _9kMIH5YVt9IDCJL9xjIN65tzomGC93x7][bookmark: _9kMIH5YVt9IDFHA3xjIN65tzomGC93x7][bookmark: _9kMJ9O6ZWu599ADIRMC0w725M][bookmark: _9kMH0H6ZWuAJEAHOtlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH0H6ZWuAJEDNOqlpr6tqFvm2lzBHM4qANM][bookmark: _9kMM8K6ZWu5999CGhe841vpz][bookmark: _9kMI7N6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMJI5YVt9IDAHH545zl][bookmark: _9kMJI5YVt9IDCHKA45zl][bookmark: _9kMJI5YVt9IDEOI345zl][bookmark: _9kMI5L6ZWu5999DCOI000EDuwCrXtAGx6FBHM]Subject to paragraphs 1.3, 1.4 and 1.5, if any employee of the Authority and/or a Former Supplier claims, or it is determined in relation to any employee of the Authority and/or a Former Supplier, that his/her contract of employment has been transferred from the Authority and/or the Former Supplier to the Supplier and/or any Sub-contractor pursuant to the Employment Regulations then:
1.2.1. [bookmark: _9kMIH5YVt9IDAHIfd730uoyH9z3FDBB18][bookmark: _9kMIH5YVt9IDCHLkd730uoyH9z3FDBB18][bookmark: _9kMIH5YVt9IDEOKed730uoyH9z3FDBB18][bookmark: _Ref76638009][bookmark: _9kR3WTr2994AFCBC4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kR3WTr2995CEABC4ykWhB74ys2LD37JHFF5Ca7][bookmark: _9kMM9L6ZWu5999CGhe841vpz][bookmark: _9kMJAP6ZWu599ADIRMC0w725M]the Supplier will, within 5 Working Days of becoming aware of that fact, notify the Authority in writing;
1.2.2. [bookmark: _Ref76638000][bookmark: _9kR3WTr2994AEBBD5ykGL39Ewi2943RaQEALGJa][bookmark: _9kR3WTr2995CD9BD5ykGL39Ewi2943RaQEALGJa][bookmark: _9kMK2G6ZWu599ADIRMC0w725M][bookmark: _9kMJI5YVt9IDAHJ7xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMJI5YVt9IDCID2xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMJI5YVt9IDEOL6xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMMAM6ZWu5999CGhe841vpz]the Authority may offer employment to such person, or take such other steps as it considered appropriate to resolve the matter, within 10 Working Days of receipt of notice from the Supplier;
1.2.3. [bookmark: _9kMMBN6ZWu5999CGhe841vpz]if such offer of employment is accepted, the Supplier shall immediately release the person from its employment;
1.2.4. [bookmark: _9kR3WTr2994AGDBFwlefzzyE5r01497379yzCQE][bookmark: _9kR3WTr2995CFBBFwlefzzyE5r01497379yzCQE][bookmark: _Ref76638021][bookmark: _9kMHG5YVt4BB6CGDDF70mIN5BGyk4B65TcSGCNI][bookmark: _9kMHG5YVt4BB7EFBDF70mIN5BGyk4B65TcSGCNI][bookmark: _9kMMCO6ZWu5999CGhe841vpz][bookmark: _9kR3WTr7GB8CAwobk9FCxl][bookmark: _9kR3WTr7GBACF3obk9FCxl][bookmark: _9kR3WTr7GBCFH4obk9FCxl]if after the period referred to in paragraph 1.2.2 no such offer has been made, or such offer has been made but not accepted, the Supplier may within 5 Working Days give notice to terminate the employment of such person;
[bookmark: _9kMMDP6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4BB6CHEDE60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB7EGCDE60mYjD960u4NF59LJHH7E][bookmark: _9kMHG5YVt4BB6CIFDHyngh110G7t236B959B01E][bookmark: _9kMHG5YVt4BB7EHDDHyngh110G7t236B959B01E]and subject to the Supplier's compliance with paragraphs 1.2.1 to 1.2.4:
(a) [bookmark: _9kMIH5YVt9IDAHKPLBzv614LPA04251t3DA3KZJ][bookmark: _9kMIH5YVt9IDCIEKLBzv614LPA04251t3DA3KZJ][bookmark: _9kMIH5YVt9IDEOMOLBzv614LPA04251t3DA3KZJ][bookmark: _9kMK3H6ZWu599ADIRMC0w725M][bookmark: _9kMN5G6ZWu5999CGhe841vpz][bookmark: _9kMI8O6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMJI5YVt9ID9HImdehv6Dwp1VR999NEv][bookmark: _9kMJI5YVt9IDDEDodehv6Dwp1VR999NEv][bookmark: _9kMHG5YVt9IDAJN9xjDOE2y947OO50CCCQHyDRE][bookmark: _9kMHG5YVt9IDCKH4xjDOE2y947OO50CCCQHyDRE][bookmark: _9kMHG5YVt9IDFHF8xjDOE2y947OO50CCCQHyDRE][bookmark: _9kMK7L6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMHG5YVt4BB6CJGDffvlpjzHDkR01r943BFaZa][bookmark: _9kMHG5YVt4BB7EIEDffvlpjzHDkR01r943BFaZa]the Authority will indemnify the Supplier and/or the relevant Sub-contractor against all Employee Liabilities arising out of the termination of the employment of any of the Authority's employees referred to in paragraph 1.2; and 
(b) [bookmark: _9kMHG5YVt9IDAJORLBzv614LPA049GG29PA][bookmark: _9kMHG5YVt9IDCKIMLBzv614LPA049GG29PA][bookmark: _9kMHG5YVt9IDFHGQLBzv614LPA049GG29PA][bookmark: _9kMK4I6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9ID9INqkoq5spEul1kyAGL3p9ML8yz][bookmark: _9kMHG5YVt9IDDHHpkoq5spEul1kyAGL3p9ML8yz][bookmark: _9kMN6H6ZWu5999CGhe841vpz][bookmark: _9kMI9P6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDAJPBxjIN65tzomGC93x7L9yzCQE][bookmark: _9kMHG5YVt9IDCKK7xjIN65tzomGC93x7L9yzCQE][bookmark: _9kMHG5YVt9IDFHHAxjIN65tzomGC93x7L9yzCQE][bookmark: _9kMIH5YVt4BB6CJGDffvlpjzHDkR01r943BFaZa][bookmark: _9kMIH5YVt4BB7EIEDffvlpjzHDkR01r943BFaZa]the Authority will procure that the Former Supplier indemnifies the Supplier and/or any Sub-contractor against all Employee Liabilities arising out of termination of the employment of the employees of the Former Supplier referred to in paragraph 1.2.
1.3. [bookmark: _Ref76637954][bookmark: _9kR3WTr2994AB8CfRjlvrjt3078u5A6oW56wE98][bookmark: _9kR3WTr2995BJGCfRjlvrjt3078u5A6oW56wE98][bookmark: _9kMJI5YVt4BB6CJGDffvlpjzHDkR01r943BFaZa][bookmark: _9kMJI5YVt4BB7EIEDffvlpjzHDkR01r943BFaZa]The indemnities in paragraph 1.2 shall not apply to any claim:
1.3.1. [bookmark: _9kR3WTr7GB8CHsgwrryuvxqx6289A38HLL5B][bookmark: _9kR3WTr7GBADDpgwrryuvxqx6289A38HLL5B][bookmark: _9kR3WTr7GBCHBlgwrryuvxqx6289A38HLL5B][bookmark: _9kR3WTr7GB9JLoalqkit6][bookmark: _9kR3WTr7GBCLEialqkit6][bookmark: _9kR3WTr7GC57Dnalqkit6][bookmark: _9kR3WTr7GB8CIvi1yfvxw5][bookmark: _9kR3WTr7GBADEsi1yfvxw5][bookmark: _9kR3WTr7GBCHDpi1yfvxw5][bookmark: _9kMHzG6ZWu577ABGkPu3][bookmark: _9kMIH5YVt9IDAHLunzzzD4l051][bookmark: _9kMIH5YVt9IDCIFpnzzzD4l051][bookmark: _9kMIH5YVt9IDEONtnzzzD4l051][bookmark: _9kR3WTr7GB8FChi7vau][bookmark: _9kR3WTr7GBAFFmi7vau][bookmark: _9kR3WTr7GBCLJmi7vau][bookmark: _9kMIH5YVt9ID9IKnkoq5kiyhv7DI0m6JI][bookmark: _9kMIH5YVt9IDDGJskoq5kiyhv7DI0m6JI][bookmark: _9kMN7I6ZWu5999CGhe841vpz][bookmark: _9kMJ1G6ZWu599ADKleudr39Ewi2FE]for discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief or equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees in relation to any alleged act or omission of the Supplier and/or Sub-contractor; or
1.3.2. [bookmark: _9kR3WTr7GB9HKoi7AnxArt9Fzw880q69uDJHHIJ][bookmark: _9kR3WTr7GBCHEli7AnxArt9Fzw880q69uDJHHIJ][bookmark: _9kR3WTr7GC55Cni7AnxArt9Fzw880q69uDJHHIJ][bookmark: _9kMH1I6ZWuAJEAHOtlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH1I6ZWuAJEDNOqlpr6tqFvm2lzBHM4qANM][bookmark: _9kMN8J6ZWu5999CGhe841vpz][bookmark: _9kMJ2H6ZWu599ADKleudr39Ewi2FE]any claim that the termination of employment was unfair because the Supplier and/or any Sub-contractor neglected to follow a fair dismissal procedure.
1.4. [bookmark: _Ref76637960][bookmark: _9kR3WTr2994AC9DgRjlvrjt3078u5A6oW56wE98][bookmark: _9kR3WTr2995BKHDgRjlvrjt3078u5A6oW56wE98][bookmark: _9kMKJ5YVt4BB6CJGDffvlpjzHDkR01r943BFaZa][bookmark: _9kMKJ5YVt4BB7EIEDffvlpjzHDkR01r943BFaZa][bookmark: _9kMKJ5YVt4888BAbcrqAX9w1]The indemnities in paragraph 1.2 shall not apply to any termination of employment occurring later than 3 Months from the Start Date.
1.5. [bookmark: _9kR3WTr2994ADAEWEwzlXiC85zt30x13IOF1nyE][bookmark: _9kR3WTr2995CC8EWEwzlXiC85zt30x13IOF1nyE][bookmark: _Ref76637966][bookmark: _9kMHG5YVt9ID9IOAxjVgwft5BGyk4HG][bookmark: _9kMHG5YVt9IDDHJAxjVgwft5BGyk4HG][bookmark: _9kMN9K6ZWu5999CGhe841vpz][bookmark: _9kMJ3I6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMLK5YVt4BB6CJGDffvlpjzHDkR01r943BFaZa][bookmark: _9kMLK5YVt4BB7EIEDffvlpjzHDkR01r943BFaZa][bookmark: _9kMIH5YVt9ID9IOAxjVgwft5BGyk4HG][bookmark: _9kMIH5YVt9IDDHJAxjVgwft5BGyk4HG][bookmark: _9kMNAL6ZWu5999CGhe841vpz][bookmark: _9kMJ4J6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMNBM6ZWu5999CGhe841vpz][bookmark: _9kMPO5YVtCIA9EEEJgIrBPjRwB74AF][bookmark: _9kMHG5YVt9IDAKHYGp9NhPu9528D][bookmark: _9kMHG5YVt9IDCKMfGp9NhPu9528D][bookmark: _9kMHG5YVt9IDFHIhGp9NhPu9528D][bookmark: _9kMHG5YVt9ID9IPskocnCfQ98w2rpJFC60A][bookmark: _9kMHG5YVt9IDDICjkocnCfQ98w2rpJFC60A][bookmark: _9kMK5J6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9ID9JHjdehv6DwrGiR999NEv][bookmark: _9kMHG5YVt9IDDIDkdehv6DwrGiR999NEv][bookmark: _9kMHG5YVt9ID9JIkkoq5ws444I9q5G4ADzlwCv9][bookmark: _9kMHG5YVt9IDDIGnkoq5ws444I9q5G4ADzlwCv9][bookmark: _9kMNCN6ZWu5999CGhe841vpz][bookmark: _9kMJ5K6ZWu599ADKleudr39Ewi2FE]If the Supplier and/or the Sub-contractor does not comply with paragraph 1.2, all Employee Liabilities in relation to such employees shall remain with the Supplier and/or the Sub-contractor and the Supplier shall (i) comply with the provisions of Part 4: Pensions of this Schedule, and (ii) indemnify the Authority and any Former Supplier against any Employee Liabilities that either of them may incur in respect of any such employees of the Supplier and/or employees of the Sub-contractor.
2. Limits on the Former Supplier's obligations
2.1. [bookmark: _9kMLK5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMLK5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMK6K6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9IDAJL7xfstGP87v1][bookmark: _9kMIH5YVt9IDCKF2xfstGP87v1][bookmark: _9kMIH5YVt9IDFHD6xfstGP87v1][bookmark: _9kMKBP6ZWu5999BIUI06Btfz610OXNB7IDGX][bookmark: _9kMK7L6ZWu599ADIRMC0w725M][bookmark: _9kMK8M6ZWu599ADIRMC0w725M]Where in this Part 3 the Authority accepts an obligation to procure that a Former Supplier does or does not do something, such obligation shall be limited so that it extends only to the extent that the Authority's contract with the Former Supplier contains a contractual right in that regard which the Authority may enforce, or otherwise so that it requires only that the Authority must use reasonable endeavours to procure that the Former Supplier does or does not act accordingly.



[bookmark: _Ref76643542][bookmark: _9kR3WTr29947CEGdGp9NhPu9528D][bookmark: _9kR3WTr29959BCGdGp9NhPu9528D][bookmark: _Ref_ContractCompanion_9kb9Ur386][bookmark: _9kR3WTrAG87CCCHeGp9NhPu9528D][bookmark: _Ref_ContractCompanion_9kb9Ur38C][bookmark: _9kR3WTrAH97CIIHeGp9NhPu9528D]: Pensions
1. Definitions
1.1. [bookmark: _9kMHzG6ZWuDJBAFFFKhJsCQkSxC85BG]In this Part 4 the following words have the following meanings and they shall supplement the Definitions set out in the terms and conditions:
	[bookmark: _9kR3WTr24479AK1rAsqF]Actuary
	[bookmark: _9kR3WTr2666BIXK18z0DEz][bookmark: _9kR3WTr2666BJV4Yt33HDvIA0J1z8w7]a Fellow of the Institute and Faculty of Actuaries

	[bookmark: _9kR3WTr24479CM2lry90x3QE21pyz1H]Admission Agreement
	[bookmark: _9kR3WTr2AA4AIQt78u6pv2D417UI65t235L][bookmark: _9kR3WTr2AA5CHOt78u6pv2D417UI65t235L][bookmark: _9kR3WTr1AB7BGQt78Y4A1nSz4H3Fy4BMDAGdRFE][bookmark: _9kMHG5YVt9IDAKI3xjOv0DzBu07I96CZNBAy78A][bookmark: _9kMHG5YVt9IDCKOBxjOv0DzBu07I96CZNBAy78A][bookmark: _9kMHG5YVt9IDFIA2xjOv0DzBu07I96CZNBAy78A][bookmark: _9kR3WTr2AA4AJaqv8u6pv2D417UI65t235L][bookmark: _9kR3WTr2AA5CIYqv8u6pv2D417UI65t235L][bookmark: _9kMHG5YVt7DA679]means either or both of the CSPS Admission Agreement (as defined in : CSPS or the LGPS Admission Agreement as defined in : LGPS), as the context requires

	[bookmark: _9kR3WTr24479EPH1lbn9bM35uxyjvz]Broadly Comparable
	1. [bookmark: _9kMH0H6ZWu577ABGkPu3][bookmark: _9kMHG5YVt4669BBaKp40x3RDwxqvAL][bookmark: _9kR3WTr2AA4AKQCwozWIuUO4gFp7dLpx][bookmark: _9kR3WTr2AA5CJOCwozWIuUO4gFp7dLpx]in respect of a pension scheme, a status satisfying the condition that there are no identifiable employees who will suffer material detriment overall in terms of future accrual of pension benefits as assessed in accordance with Annex A of New Fair Deal and demonstrated by the issue by the Government Actuary's Department of a broad comparability certificate; and
in respect of benefits provided for or in respect of a member under a pension scheme, benefits that are consistent with that pension scheme's certificate of broad comparability issued by the Government Actuary's Department,
[bookmark: _9kR3WTr2666CBIH1lbEK13svwhq12BS]and Broad Comparability shall be construed accordingly

	[bookmark: _9kR3WTr19A6CCKt78]CSPS
	[bookmark: _9kMJI5YVt4BB69AJG2srrn8bl4IJ][bookmark: _9kMHG5YVt4AA6DEJG2srrn8bl4IJ][bookmark: _9kMJI5YVt4BB7AIRG2srrn8bl4IJ][bookmark: _9kMHG5YVt4AA7EMRG2srrn8bl4IJ][bookmark: _9kMH0H6ZWuDJBAFFFKhJsCQkSxC85BG]the schemes as defined in Appendix A to this Part 4

	Fair Deal Employees
	those:
1. Transferring Authority Employees; and/or 
Transferring Former Supplier Employees; and/or
[bookmark: _9kMHG5YVt9IDAKJcMiz5mv406BzxDAK][bookmark: _9kMHG5YVt9IDCLHbMiz5mv406BzxDAK][bookmark: _9kMHG5YVt9IDFIBbMiz5mv406BzxDAK][bookmark: _9kMI6M6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9ID9JJz2pRgwft5BGyk4HG][bookmark: _9kMHG5YVt9IDDII32pRgwft5BGyk4HG][bookmark: _9kR3WTr2666CDbb51ysmw78vXm2lzBHM4qANM][bookmark: _9kMIH5YVt4BB6AFFFIyngh110G7t236B959B01E][bookmark: _9kMIH5YVt4BB7CEDFIyngh110G7t236B959B01E][bookmark: _9kMNM5YVt4BB68HKIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMNM5YVt4BB7AGIIfIrBMjjylrgn1yHAxA7AUJ][bookmark: _9kMHG5YVtCIA9EHHJgIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMIH5YVt4BB6CIFDHyngh110G7t236B959B01E][bookmark: _9kMIH5YVt4BB7EHDDHyngh110G7t236B959B01E][bookmark: _9kMML5YVt4BB69DbGp9MeXjjylrgn1yHAxALIOJ][bookmark: _9kMML5YVt4BB7BCZGp9MeXjjylrgn1yHAxALIOJ]employees who are not Transferring Authority Employees or Transferring Former Supplier Employees but to whom the Employment Regulations apply on the Relevant Transfer Date to transfer their employment to the Supplier or a Sub-contractor, and whose employment is not terminated in accordance with the provisions of paragraphs 2.3.4 of Part 1 or Part 2 or paragraph 1.2.4 of Part 3 
[bookmark: _9kMNDO6ZWu5999CGhe841vpz]where the Former Supplier becomes the Supplier those employees 
[bookmark: _9kMLK5YVt4888BAbcrqAX9w1][bookmark: _9kMHG5YVt9IDAKK02gOpq1yrB][bookmark: _9kMHG5YVt9IDCLJ02gOpq1yrB][bookmark: _9kMHG5YVt9IDFICz2gOpq1yrB][bookmark: _9kMK9N6ZWu599ADIRMC0w725M]who at the Start Date or Relevant Transfer Date (as appropriate) are or become entitled to New Fair Deal protection in respect of any of the Statutory Schemes as notified by the Authority

	Fair Deal Schemes
	[bookmark: _9kMHG5YVt9IDAKLfLhkqru8vGSCwmyK][bookmark: _9kMHG5YVt9IDCLLgLhkqru8vGSCwmyK][bookmark: _9kMHG5YVt9IDFIDeLhkqru8vGSCwmyK][bookmark: _9kR3WTr7GB9BDnmrqykchstvBaTDxnzL][bookmark: _9kR3WTr7GBBEFomrqykchstvBaTDxnzL][bookmark: _9kR3WTr7GBDIFmmrqykchstvBaTDxnzL]means the relevant Statutory Scheme or a Broadly Comparable pension scheme

	[bookmark: _9kR3WTr19A6CEPO3nB5vEwuJ]Fund Actuary
	[bookmark: _9kMJI5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMHG5YVt4AA6DFKG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMJI5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMHG5YVt4AA7ENSG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMKJ5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMKJ5YVt4BB7BDEIfIrBPjRwB74AF]means Fund Actuary as defined in Appendix C to this Part 4

	[bookmark: _9kR3WTr19A6CFWqv8]LGPS
	[bookmark: _9kR3WTr7GB8IG1vhMtyBx9sy5G74AXL98w568OC][bookmark: _9kR3WTr7GBAIM9vhMtyBx9sy5G74AXL98w568OC][bookmark: _9kR3WTr7GBDG80vhMtyBx9sy5G74AXL98w568OC][bookmark: _9kMKJ5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMIH5YVt4AA6DFKG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMKJ5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMIH5YVt4AA7ENSG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMLK5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMLK5YVt4BB7BDEIfIrBPjRwB74AF]the schemes as defined in Appendix C to this Part 4

	[bookmark: _9kR3WTr19A6CGZtz89]NHSPS
	[bookmark: _9kMJI5YVt4BB69BKG2srrn8cx4AJK][bookmark: _9kMHG5YVt4AA6DGLG2srrn8cx4AJK][bookmark: _9kMJI5YVt4BB7AJSG2srrn8cx4AJK][bookmark: _9kMHG5YVt4AA7FFJG2srrn8cx4AJK][bookmark: _9kMML5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMML5YVt4BB7BDEIfIrBPjRwB74AF]the schemes as defined in Appendix B to this Part 4

	[bookmark: _9kR3WTr2557A9VGwY7hzVDhp]New Fair Deal
	[bookmark: _9kR3WTr2666CHS4ewSAem][bookmark: _9kR3WTr244797M4ewSAemsw9ol0nteY3IEBHM][bookmark: _9kR3WTr1BC7A8M4ewSAemsw9ol0nteY3IEBHM]the revised Fair Deal position set out in the HM Treasury guidance: Fair Deal for Staff Pensions: Staff Transfer from Central Government issued in October 2013 including:
1. any amendments to that document immediately prior to the Relevant Transfer Date; and
[bookmark: _9kMIH5YVt4BB9FFLG2srrn8bl4IJ][bookmark: _9kMIH5YVt4BB9FJPG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMHG5YVt9IDAKMgd730uoyw4N7t][bookmark: _9kMHG5YVt9IDCLNid730uoyw4N7t][bookmark: _9kMHG5YVt9IDFIEfd730uoyw4N7t][bookmark: _9kMNEP6ZWu5999CGhe841vpz][bookmark: _9kMKAO6ZWu599ADIRMC0w725M]any similar pension protection in accordance with the subsequent Appendix A to Appendix C inclusive as notified to the Supplier by the Authority

	Statutory Schemes
	means the CSPS, NHSPS or LGPS


2. [bookmark: _9kMO6G6ZWu5999CGhe841vpz]Supplier obligations to participate in the pension schemes
2.1. [bookmark: _9kMML5YVt9IDAKQsk9c9j1][bookmark: _9kMML5YVt9IDCMLnk9c9j1][bookmark: _9kMML5YVt9IDFIIrk9c9j1][bookmark: _9kMKJ5YVt4BB69AJG2srrn8bl4IJ][bookmark: _9kMKJ5YVt4BB7AIRG2srrn8bl4IJ][bookmark: _9kMKJ5YVt4BB69BKG2srrn8cx4AJK][bookmark: _9kMKJ5YVt4BB7AJSG2srrn8cx4AJK][bookmark: _9kMLK5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMLK5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P]In respect of all or any Fair Deal Employees each of Appendix A: CSPS, Appendix B: NHSPS and/or Appendix C: LGPS shall apply, as appropriate.
2.2. [bookmark: _9kMO7H6ZWu5999CGhe841vpz][bookmark: _9kR3WTr2AA4BFK2lry90x3QE21pyz1H5046LlXI][bookmark: _9kR3WTr2AA5DEI2lry90x3QE21pyz1H5046LlXI][bookmark: _9kMHG5YVt9IDAKNpp2ly0hyzzG974r7J][bookmark: _9kMHG5YVt9IDCLPsp2ly0hyzzG974r7J][bookmark: _9kMHG5YVt9IDFIFop2ly0hyzzG974r7J][bookmark: _9kMO8I6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt9IDAKO9xjI9j1][bookmark: _9kMHG5YVt9IDCMH2xjI9j1][bookmark: _9kMHG5YVt9IDFIG8xjI9j1]The Supplier undertakes to do all such things and execute any documents (including any relevant Admission Agreement and/or Direction Letter, if necessary) as may be required to enable the Supplier to participate in the appropriate Statutory Scheme in respect of the Fair Deal Employees and shall bear its own costs in such regard.
2.3. [bookmark: _9kMO9J6ZWu5999CGhe841vpz]The Supplier undertakes:
2.3.1. [bookmark: _9kMHG5YVt4CC6DHM4nt0B2z5SG43r013J7268Nn][bookmark: _9kMHG5YVt4CC7FGK4nt0B2z5SG43r013J7268Nn]to pay to the Statutory Schemes all such amounts as are due under the relevant Admission Agreement and/or Direction Letter or otherwise and shall deduct and pay to the Statutory Schemes such employee contributions as are required; and
2.3.2. to be fully responsible for all other costs, contributions, payments and other amounts relating to its participation in the Statutory Schemes, including for the avoidance of doubt any exit payments and the costs of providing any bond, indemnity or guarantee required in relation to such participation.
3. [bookmark: _9kMOAK6ZWu5999CGhe841vpz]Supplier obligation to provide information
3.1. [bookmark: _9kMHG5YVt9IDAKPjd730uoyFCwo3J3v09PMNH3][bookmark: _9kMHG5YVt9IDCMJdd730uoyFCwo3J3v09PMNH3][bookmark: _9kMHG5YVt9IDFIHid730uoyFCwo3J3v09PMNH3][bookmark: _9kMOBL6ZWu5999CGhe841vpz][bookmark: _9kMKBP6ZWu599ADIRMC0w725M]The Supplier undertakes to the Authority:
3.1.1. [bookmark: _9kML3G6ZWu599ADIRMC0w725M][bookmark: _9kMH1I6ZWuDJBAFFFKhJsCQkSxC85BG]to provide all information which the Authority may reasonably request concerning matters referred to in this Part 4 as expeditiously as possible; and
3.1.2. [bookmark: _9kMHG5YVt9IDAKQsk9c9j1][bookmark: _9kMHG5YVt9IDCMLnk9c9j1][bookmark: _9kMHG5YVt9IDFIIrk9c9j1][bookmark: _9kMJI5YVt9IDABC6xjUPqr2zsCtm0xG9w9][bookmark: _9kMJI5YVt9IDDLG3xjUPqr2zsCtm0xG9w9][bookmark: _9kMH2J6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kML4H6ZWu599ADIRMC0w725M]not to issue any announcements to any Fair Deal Employee prior to the Relevant Transfer Date concerning the matters stated in this Part 4 without the consent in writing of the Authority (such consent not to be unreasonably withheld or delayed).
4. [bookmark: _9kR3WTr7GB8EK9vhBMC0w725MGDKK][bookmark: _9kR3WTr7GBAFE4vhBMC0w725MGDKK][bookmark: _9kR3WTr7GBCLH3vhBMC0w725MGDKK][bookmark: _9kMOCM6ZWu5999CGhe841vpz][bookmark: _9kMIH5YVt9IDAKPjd730uoyFCwo3J3v09PMNH3][bookmark: _9kMIH5YVt9IDCMJdd730uoyFCwo3J3v09PMNH3][bookmark: _9kMIH5YVt9IDFIHid730uoyFCwo3J3v09PMNH3]Indemnities the Supplier must give
4.1. [bookmark: _9kMODN6ZWu5999CGhe841vpz][bookmark: _9kML5I6ZWu599ADIRMC0w725M][bookmark: _9kML6J6ZWu599ADIRMC0w725M][bookmark: _9kR3WTr2666CJgKpxjbgrsuAqmGC93x7][bookmark: _9kMHG5YVt9ID9JKmkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMHG5YVt9IDDIKrkoq5spEtUz7tlq124K0wCv9][bookmark: _9kR3WTr2666CKhKpxjbgrsuAqm2lzBHM4qANM][bookmark: _9kR3WTr2666DCSO27uv][bookmark: _9kMNM5YVt9IDAKQsk9c9j1][bookmark: _9kMNM5YVt9IDCMLnk9c9j1][bookmark: _9kMNM5YVt9IDFIIrk9c9j1][bookmark: _9kR3WTr7GB9DE00ochs5wz3p][bookmark: _9kR3WTr7GBBIFy0ochs5wz3p][bookmark: _9kR3WTr7GBDKGz0ochs5wz3p][bookmark: _9kMOEO6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4CC6CKSv9Aw8rx4F639WK87v457N][bookmark: _9kMHG5YVt4CC7EJQv9Aw8rx4F639WK87v457N][bookmark: _9kR3WTr2AA4BGOAvseu1x3bN2I43][bookmark: _9kR3WTr2AA5DFMAvseu1x3bN2I43][bookmark: _9kMHG5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMHG5YVt4CC7EKasxAw8rx4F639WK87v457N][bookmark: _9kR3WTr2774BH4rcszv1F4w25raV0FB8Etdz289][bookmark: _9kR3WTr2775DG2rcszv1F4w25raV0FB8Etdz289]The Supplier undertakes to the Authority to indemnify and keep indemnified NHS Pensions the Authority and/or any Replacement Supplier and/or any Replacement Sub-contractor on demand from and against all and any Losses whatsoever arising out of or in connection with any liability towards all and any Fair Deal Employees arising in respect of service on or after the Relevant Transfer Date which arise from any breach by the Supplier of this 4, and/or the CSPS Admission Agreement and/or the Direction Letter and/or the LGPS Admission Agreement or relates to the payment of benefits under and/or participation in an occupational pension scheme (within the meaning provided for in section 1 of the Pension Schemes Act 1993) or the Fair Deal Schemes.  
4.2. [bookmark: _9kMOFP6ZWu5999CGhe841vpz][bookmark: _9kML7K6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMHG5YVt9ID9JLnkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMHG5YVt9IDDJEkkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMHG5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kMHG5YVt4888FEUQ49wx][bookmark: _9kMHG5YVt9ID9JMokoq56virGwn3m0CIN5rBON][bookmark: _9kMHG5YVt9IDDJGmkoq56virGwn3m0CIN5rBON][bookmark: _9kMP7G6ZWu5999CGhe841vpz][bookmark: _9kMJ6L6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBC8jk9FCxlPDn5][bookmark: _9kMHG5YVt9IDCMOqk9FCxlPDn5][bookmark: _9kMHG5YVt9IDFIJsk9FCxlPDn5][bookmark: _9kMIH5YVt4888FEUQ49wx]The Supplier hereby indemnifies the NHS Pensions, the Authority and/or any Replacement Supplier and/or Replacement Sub-contractor from and against all Losses suffered or incurred by it or them which arise from claims by Fair Deal Employees of the Supplier and/or of any Sub-contractor or by any trade unions, elected employee representatives or staff associations in respect of all or any such Fair Deal Employees which Losses:
4.2.1. [bookmark: _9kMHG5YVt9ID9JN3ylmqeh110][bookmark: _9kMHG5YVt9IDDJI2ylmqeh110]relate to pension rights in respect of periods of employment on and after the Relevant Transfer Date until the date of termination or expiry of this Agreement; or
4.2.2. [bookmark: _9kMHG5YVt9ID9JOqkoq5spEJ0vw74xH][bookmark: _9kMHG5YVt9IDDJJpkoq5spEJ0vw74xH][bookmark: _9kMP8H6ZWu5999CGhe841vpz][bookmark: _9kMJ7M6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMH3K6ZWuDJBAFFFKhJsCQkSxC85BG]arise out of the failure of the Supplier and/or any relevant Sub-contractor to comply with the provisions of this Part 4 before the date of termination or expiry of this Agreement.  
4.3. [bookmark: _9kMH4L6ZWuDJBAFFFKhJsCQkSxC85BG]The indemnities in this Part 4 and its Appendices:
4.3.1. shall survive termination of this Agreement; and
4.3.2. [bookmark: _9kR3WTr2CC45BOChrAv5G][bookmark: _9kR3WTr2CC57AMChrAv5G]shall not be affected by the caps on liability contained in clause 36 (Liabilities).
5. What happens if there is a dispute
5.1. [bookmark: _9kR3WTr2666DDLAw47CxWRzA4BK95BnmI4vxETE][bookmark: _9kMH5M6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMKJ5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMKJ5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMKJ5YVt9IDEMKokov0mYjD960u4][bookmark: _9kML8L6ZWu599ADIRMC0w725M][bookmark: _9kMP9I6ZWu5999CGhe841vpz][bookmark: _9kMHG5YVt4669BCM3tCusH][bookmark: _9kMH6N6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMLK5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMLK5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMLK5YVt9IDEMKokov0mYjD960u4][bookmark: _9kML9M6ZWu599ADIRMC0w725M][bookmark: _9kMPAJ6ZWu5999CGhe841vpz]The Dispute Resolution Procedure will not apply to this Part 4 and any dispute between the Authority and the Supplier or between their respective actuaries or the Fund Actuary about any of the actuarial matters referred to in this Part 4 and its Appendices shall in the absence of agreement between the Authority and the Supplier be referred to an independent Actuary: 
5.1.1. who will act as an expert and not as an arbitrator; 
5.1.2. [bookmark: _9kMML5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMML5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMML5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMLAN6ZWu599ADIRMC0w725M][bookmark: _9kMPBK6ZWu5999CGhe841vpz]whose decision will be final and binding on the Authority and the Supplier; and 
5.1.3. [bookmark: _9kMNM5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMNM5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMNM5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMLBO6ZWu599ADIRMC0w725M][bookmark: _9kMPCL6ZWu5999CGhe841vpz]whose expenses shall be borne equally by the Authority and the Supplier unless the independent Actuary shall otherwise direct.
6. Other people's rights
6.1. [bookmark: _9kMIH5YVt4888CDaGp91ny][bookmark: _9kR3WTr2CC45CPChrAv5O][bookmark: _9kR3WTr2CC57BNChrAv5O][bookmark: _9kMH7O6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMIH5YVt9IDAKQsk9c9j1][bookmark: _9kMIH5YVt9IDCMLnk9c9j1][bookmark: _9kMIH5YVt9IDFIIrk9c9j1][bookmark: _9kMHG5YVt9IDCMPzysyH1nZkEA71v5MJ3vA][bookmark: _9kMHG5YVt9IDFJBrysyH1nZkEA71v5MJ3vA][bookmark: _9kMHG5YVt9IDBC9sysyH1nZkEA71v5MJ3vA][bookmark: _9kMPDM6ZWu5999CGhe841vpz][bookmark: _9kMH8P6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kR3WTr2CC45D6rcszv1FH][bookmark: _9kR3WTr2CC57C4rcszv1FH]The Parties agree clause 62 (Third Party Rights) does not apply and that the CRTPA applies to this Part 4 to the extent necessary to ensure that any Fair Deal Employee will have the right to enforce any obligation owed to him or her or it by the Supplier under this Part 4, in his or her or its own right under section 1(1) of the CRTPA.  
6.2. [bookmark: _9kMPEN6ZWu5999CGhe841vpz][bookmark: _9kR3WTr2666DEbbrao06Btfz][bookmark: _9kMJI5YVt9IDAKQsk9c9j1][bookmark: _9kMJI5YVt9IDCMLnk9c9j1][bookmark: _9kMJI5YVt9IDFIIrk9c9j1][bookmark: _9kMHG5YVt9ID9JPAxjVgwft5BGyk4HG][bookmark: _9kMHG5YVt9IDDJLAxjVgwft5BGyk4HG][bookmark: _9kMJ8N6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt4EE67F8teu1x3HJ][bookmark: _9kMHG5YVt4EE79E6teu1x3HJ]Further, the Supplier must ensure that the CRTPA will apply to any Sub-contract to the extent necessary to ensure that any Fair Deal Employee will have the right to enforce any obligation owed to them by the Sub-contractor in his or her or its own right under section 1(1) of the CRTPA.
7. [bookmark: _Ref76643761][bookmark: _9kR3WTr2994DLHGdGp9NPsaly6oxD32HD1DG2DE][bookmark: _9kR3WTr2995FKFGdGp9NPsaly6oxD32HD1DG2DE][bookmark: _9kMHG5YVtCIA68EHIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMHG5YVtCIA7ADFIfIrBNkjylr6J1yHAxA7AUJ][bookmark: _9kMI0G6ZWuDJBAFFFKhJsCQkSxC85BG]What happens if there is a breach of this Part 4
7.1. [bookmark: _9kMHG5YVt9IDBCAdd730uoyvl32q5LIDELG3KZJ][bookmark: _9kMHG5YVt9IDDE8bd730uoyvl32q5LIDELG3KZJ][bookmark: _9kMHG5YVt9IDFJCcd730uoyvl32q5LIDELG3KZJ][bookmark: _9kMPFO6ZWu5999CGhe841vpz][bookmark: _9kMLCP6ZWu599ADIRMC0w725M][bookmark: _9kMI1H6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMM4G6ZWu599ADIRMC0w725M][bookmark: _9kMLK5YVt4889CIR7vuirsuA][bookmark: _9kR3WTr2666DFN6fcs44][bookmark: _9kMPGP6ZWu5999CGhe841vpz]The Supplier agrees to notify the Authority should it breach any obligations it has under this Part 4 and agrees that the Authority shall be entitled to terminate its Agreement for material Default in the event that the Supplier:
7.1.1. [bookmark: _9kMI2I6ZWuDJBAFFFKhJsCQkSxC85BG]commits an irremediable breach of any provision or obligation it has under this Part 4; or
7.1.2. [bookmark: _9kR3WTr7GBAKNxwqwFzlXiC85zt3KH1t8][bookmark: _9kR3WTr7GBDH9pwqwFzlXiC85zt3KH1t8][bookmark: _9kR3WTr7GB9A7qwqwFzlXiC85zt3KH1t8][bookmark: _9kMI3J6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMHG5YVt9IDBCB0qwzlifw1xzmvAHCwt][bookmark: _9kMHG5YVt9IDDEAzqwzlifw1xzmvAHCwt][bookmark: _9kMHG5YVt9IDFJDzqwzlifw1xzmvAHCwt][bookmark: _9kMM5H6ZWu599ADIRMC0w725M][bookmark: _9kMHzzH7aXv6AAADHif952wq0]commits a breach of any provision or obligation it has under this Part 4 which, where capable of remedy, it fails to remedy within a reasonable time and in any event within 28 days of the date of a notice from the Authority giving particulars of the breach and requiring the Supplier to remedy it.
8. Transferring New Fair Deal Employees
8.1. [bookmark: _9kR3WTr7GB9IHki79rx0mLCm4][bookmark: _9kR3WTr7GBCIHni79rx0mLCm4][bookmark: _9kR3WTr7GC569ji79rx0mLCm4][bookmark: _9kR3WTr7GB9CAji7XwAB2Bl3][bookmark: _9kR3WTr7GBBFGoi7XwAB2Bl3][bookmark: _9kR3WTr7GBDJCii7XwAB2Bl3][bookmark: _9kMKJ5YVt9IDAKQsk9c9j1][bookmark: _9kMKJ5YVt9IDCMLnk9c9j1][bookmark: _9kMKJ5YVt9IDFIIrk9c9j1][bookmark: _9kMHG5YVt9IDBCC1qdsAsp81o1IFzr6MDz][bookmark: _9kMHG5YVt9IDDEC1qdsAsp81o1IFzr6MDz][bookmark: _9kMHG5YVt9IDFJE0qdsAsp81o1IFzr6MDz][bookmark: _9kMI7N6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9IDBCDgd730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHG5YVt9IDDEEhd730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHG5YVt9IDFJFfd730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHz0I7aXv6AAADHif952wq0][bookmark: _9kMJ9O6ZWu599ADKleudr39Ewi2FE]Save on expiry or termination of this Agreement, if the employment of any Fair Deal Employee transfers to another employer (by way of a transfer under the Employment Regulations) the Supplier shall and shall procure that any relevant Sub-contractor shall:
8.1.1. consult with and inform those Fair Deal Employees of the pension provisions relating to that transfer; and
8.1.2. [bookmark: _9kMIH5YVt9IDAKO9xjI9j1][bookmark: _9kMIH5YVt9IDCMH2xjI9j1][bookmark: _9kMIH5YVt9IDFIG8xjI9j1][bookmark: _9kMI4K6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMHz1J7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBCE84dOpq1yrB][bookmark: _9kMHG5YVt9IDDEF94dOpq1yrB][bookmark: _9kMHG5YVt9IDFJG74dOpq1yrB][bookmark: _9kMJI5YVt9IDAKO9xjI9j1][bookmark: _9kMJI5YVt9IDCMH2xjI9j1][bookmark: _9kMJI5YVt9IDFIG8xjI9j1]procure that the employer to which the Fair Deal Employees are transferred (the New Employer) complies with the provisions of this Part 4 and its Appendices provided that references to the Supplier will become references to the New Employer, references to Relevant Transfer Date will become references to the date of the transfer to the New Employer and references to Fair Deal Employees will become references to the Fair Deal Employees so transferred to the New Employer.
9. What happens to pensions if this Agreement ends
9.1. [bookmark: _9kMJI5YVt4BB69FHIfIrBQnjylrgn1yHAxALIjo][bookmark: _9kMJI5YVt4BB7BEFIfIrBQnjylrgn1yHAxALIjo][bookmark: _9kR3WTr7HC8CG66pcixAsp81o1C90BGD][bookmark: _9kR3WTr7HCADC36pcixAsp81o1C90BGD][bookmark: _9kR3WTr7HCCGI86pcixAsp81o1C90BGD][bookmark: _9kR3WTr2666DGeZnk3wjwhYVaB8][bookmark: _9kR3WTr2666DHYBjnbs76H]The provisions of Part 5: Staff Transfer on Exit (Mandatory) apply in relation to pension issues on expiry or termination of this Agreement.
10. [bookmark: _Ref76643529][bookmark: _9kR3WTr2994CJGGdGp9NJGRQAukwIkVCE367s48][bookmark: _9kR3WTr2995EIEGdGp9NJGRQAukwIkVCE367s48]Broadly Comparable Pension Schemes
10.1. [bookmark: _Ref76643478][bookmark: _9kR3WTr2994BLH9ATFim22oz][bookmark: _9kR3WTr2995DKF9ATFim22oz]If either:
10.1.1. [bookmark: _9kMH1I6ZWu577ABGkPu3][bookmark: _9kMHG5YVt4BB6DKHEVGy1nZkEA71v52z35K74TV][bookmark: _9kMHG5YVt4BB7FJFEVGy1nZkEA71v52z35K74TV][bookmark: _9kMLK5YVt4BB69AJG2srrn8bl4IJ][bookmark: _9kMLK5YVt4BB7AIRG2srrn8bl4IJ][bookmark: _9kMHG5YVt4BB6DLLHVGy1nZkEA71v5GHCFQ0xDw][bookmark: _9kMHG5YVt4BB7FKJHVGy1nZkEA71v5GHCFQ0xDw][bookmark: _9kMLK5YVt4BB69BKG2srrn8cx4AJK][bookmark: _9kMLK5YVt4BB7AJSG2srrn8cx4AJK][bookmark: _9kMHG5YVt4BB6DMRG2srrn8dfpnHDA4y87vu9EF][bookmark: _9kMHG5YVt4BB7FLPG2srrn8dfpnHDA4y87vu9EF][bookmark: _9kMML5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMML5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P]the terms of any of paragraphs 2.2 of Appendix A, 5.2 of Appendix B and or 4 of Appendix C apply; and/or
10.1.2. [bookmark: _9kMM6I6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDBCFvq3yvbN3][bookmark: _9kMHG5YVt9IDDEHxq3yvbN3][bookmark: _9kMHG5YVt9IDFJHuq3yvbN3][bookmark: _9kMHG5YVt9ID9JQkd730uoyvswyD8BMwt9][bookmark: _9kMHG5YVt9IDDKEbd730uoyvswyD8BMwt9][bookmark: _9kMHz2K7aXv6AAADHif952wq0][bookmark: _9kMJAP6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBCGU8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDDFAN8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDFJIT8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDBCHxq3V9j1][bookmark: _9kMHG5YVt9IDDFCrq3V9j1][bookmark: _9kMHG5YVt9IDFJJwq3V9j1][bookmark: _9kR3WTr2666DIS4ewSAemcd9C3n3A6C]the Authority agrees, having considered the exceptional cases provided for in New Fair Deal, (such agreement not to be unreasonably withheld) that the Supplier (and/or its Sub-contractors, if any) need not continue to provide the Fair Deal Employees, who continue to qualify for Fair Deal Protection, with access to the appropriate Statutory Scheme;
[bookmark: _9kMHz3L7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBD92xfsxfemzyt8J][bookmark: _9kMHG5YVt9IDDFD6xfsxfemzyt8J][bookmark: _9kMHG5YVt9IDFJKBxfsxfemzyt8J][bookmark: _9kMK2G6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBDAN4rws61q][bookmark: _9kMHG5YVt9IDDFFS4rws61q][bookmark: _9kMHG5YVt9IDFKCM4rws61q][bookmark: _9kMHG5YVt9IDBDB4xjgdz1inyB259v][bookmark: _9kMHG5YVt9IDDFHAxjgdz1inyB259v][bookmark: _9kMHG5YVt9IDFKD3xjgdz1inyB259v][bookmark: _9kMIH5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMHG5YVt9IDBDC80njj12ojkxyrwBM449UcM6w][bookmark: _9kMHG5YVt9IDDGA50njj12ojkxyrwBM449UcM6w][bookmark: _9kMHG5YVt9IDFKE70njj12ojkxyrwBM449UcM6w][bookmark: _9kMH2J6ZWu577ABGkPu3][bookmark: _9kMM7J6ZWu599ADIRMC0w725M]the Supplier must (and must, where relevant, procure that each of its Sub-contractors will) ensure that, with effect from the Relevant Transfer Date or if later cessation of participation in the Statutory Scheme until the day before the Service Transfer Date, the relevant Fair Deal Employees will be eligible for membership of a pension scheme under which the benefits are Broadly Comparable to those provided under the relevant Statutory Scheme, and then on such terms as may be decided by the Authority.
10.2. [bookmark: _9kMHz4M7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt4BB6DNJBCVHko44q1][bookmark: _9kMHG5YVt4BB7FMHBCVHko44q1][bookmark: _9kMHG5YVt9IDBDDfd730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHG5YVt9IDDGCdd730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHG5YVt9IDFKFed730uoyD4ns4ux17Cv0CHOO][bookmark: _9kMHz5N7aXv6AAADHif952wq0][bookmark: _9kMK3H6ZWu5999CHieudr39Ewi2FE]Where the Supplier has set up a Broadly Comparable pension scheme or schemes pursuant to the provisions of paragraph 10.1, the Supplier shall (and shall procure that any of its Sub-contractors shall):
10.2.1. [bookmark: _9kMM8K6ZWu599ADIRMC0w725M][bookmark: _9kMK4I6ZWu5999CHieudr39Ewi2FE]supply to the Authority details of its (or its Sub-contractor's) Broadly Comparable pension scheme and provide a full copy of the valid certificate of broad comparability covering all relevant Fair Deal Employees, as soon as it is able to do so and in any event no later than 28 days before the Relevant Transfer Date;
10.2.2. [bookmark: _9kMHG5YVt4669BDSQ5p][bookmark: _9kMJI5YVt9ID9GJ2y4zlXSyG8qnfn1yHAxA][bookmark: _9kMJI5YVt9IDCLO5y4zlXSyG8qnfn1yHAxA][bookmark: _9kMJI5YVt4888BHiNtB3liaiwtC5s5fJ6B]fully fund any such Broadly Comparable pension scheme in accordance with the funding requirements set by that Broadly Comparable pension scheme's Actuary or by the Government Actuary's Department for the period ending on the Service Transfer Date;
10.2.3. [bookmark: _9kMIH5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMM9L6ZWu599ADIRMC0w725M][bookmark: _9kMJI5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMHG5YVt9IDBDEok9c9j1XFjrWSAAAOFw][bookmark: _9kMHG5YVt9IDDGEnk9c9j1XFjrWSAAAOFw][bookmark: _9kMHG5YVt9IDFKGnk9c9j1XFjrWSAAAOFw][bookmark: _9kR3WTr2666DJgLr91jgYgurA3q3]instruct any such Broadly Comparable pension scheme's Actuary to, and to provide all such co-operation and assistance in respect of any such Broadly Comparable pension scheme as the Replacement Supplier and/or NHS Pension and/or CSPS and/or the relevant Administering Authority and/or the Authority may reasonably require, to enable the Replacement Supplier to participate in the appropriate Statutory Scheme in respect of any Fair Deal Employee that remain eligible for New Fair Deal protection following a Service Transfer;
10.2.4. [bookmark: _9kMHG5YVt9IDBDFpots0mejuvxDcVFzp1N][bookmark: _9kMHG5YVt9IDDGHqots0mejuvxDcVFzp1N][bookmark: _9kMHG5YVt9IDFKHoots0mejuvxDcVFzp1N][bookmark: _9kMHG5YVt9IDBDGT8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDDGIU8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDFKIS8ckPL333H8p4ND6][bookmark: _9kMHG5YVt9IDBDHrkoq59xst41uE][bookmark: _9kMHG5YVt9IDDHBjkoq59xst41uE][bookmark: _9kMHG5YVt9IDFKJqkoq59xst41uE][bookmark: _9kMHz6O7aXv6AAADHif952wq0][bookmark: _9kMJAP6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB8CEP6aiysr62z57CCF6q6D9F][bookmark: _9kR3WTr7GBADAM6aiysr62z57CCF6q6D9F][bookmark: _9kR3WTr7GBCGFQ6aiysr62z57CCF6q6D9F][bookmark: _9kR3WTr7GB9ADto1wtZL1][bookmark: _9kR3WTr7GBBCFvo1wtZL1][bookmark: _9kR3WTr7GBDHFso1wtZL1][bookmark: _9kR3WTr7GB9AFvo1T7hz][bookmark: _9kR3WTr7GBBDApo1T7hz][bookmark: _9kR3WTr7GBDHHuo1T7hz][bookmark: _9kMHG5YVt9IDAB8jkoq5kiy][bookmark: _9kMHG5YVt9IDDKGlkoq5kiy][bookmark: _9kMHz7P7aXv6AAADHif952wq0][bookmark: _9kR3WTr2666DKhbrao06BtfzCBGbVFzp1NpaHJ8]provide a replacement Broadly Comparable pension scheme with immediate effect for those Fair Deal Employees who are still employed by the Supplier and/or relevant Sub-contractor and are still eligible for New Fair Deal protection in the event that the Supplier and/or Sub-contractor's Broadly Comparable pension scheme is terminated; 
10.2.5. [bookmark: _9kR3WTr2994CD89BHqkw0Czrvvtsxow8B5vwDSB][bookmark: _9kR3WTr2995DLG9BHqkw0Czrvvtsxow8B5vwDSB][bookmark: _Ref76643490][bookmark: _9kMIH5YVt9IDBDEok9c9j1XFjrWSAAAOFw][bookmark: _9kMIH5YVt9IDDGEnk9c9j1XFjrWSAAAOFw][bookmark: _9kMIH5YVt9IDFKGnk9c9j1XFjrWSAAAOFw][bookmark: _9kMHG5YVt4888FLiNtB3liaiwtC5s5][bookmark: _9kR3WTr7GB9FHni7iw2xN7rhtF][bookmark: _9kR3WTr7GBCD7ii7iw2xN7rhtF][bookmark: _9kR3WTr7GBDMJmi7iw2xN7rhtF][bookmark: _9kR3WTr7GB9IEhi7WK4oeqC][bookmark: _9kR3WTr7GBCHJqi7WK4oeqC][bookmark: _9kR3WTr7GC55Fqi7WK4oeqC][bookmark: _9kMIH5YVt4669BDSQ5p][bookmark: _9kMIH5YVt9ID9FMkd730uoy9AG7tfq6p3FLQ8uE][bookmark: _9kMIH5YVt9IDCKLhd730uoy9AG7tfq6p3FLQ8uE][bookmark: _9kMHz8Q7aXv6AAADHif952wq0][bookmark: _9kMK2G6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMJI5YVt9ID9HLhd730uoyvswkvK][bookmark: _9kMJI5YVt9IDDFBdd730uoyvswkvK][bookmark: _9kMH00H7aXv6AAADHif952wq0][bookmark: _9kMK3H6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMH01I7aXv6AAADHif952wq0]allow and make all necessary arrangements to effect, in respect of any Fair Deal Employee that remains eligible for New Fair Deal protection, following a Service Transfer, the bulk transfer of past service from any such Broadly Comparable pension scheme into the relevant Statutory Scheme and as is relevant on a day for day service basis and to give effect to any transfer of accrued rights required as part of participation under New Fair Deal.  For the avoidance of doubt, should the amount offered by the Broadly Comparable pension scheme be less than the amount required by the appropriate Statutory Scheme to fund day for day service (Shortfall), the Supplier or the Sub-contractor (as agreed between them) must pay the Statutory Scheme, as required, provided that in the absence of any agreement between the Supplier and any Sub-contractor, the Shortfall shall be paid by the Supplier; and
10.2.6. [bookmark: _9kMMAM6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt4BB6EFABDJsmy2E1txxvuzqyAD7xyF][bookmark: _9kMHG5YVt4BB7FNIBDJsmy2E1txxvuzqyAD7xyF]indemnify the Authority and/or NHS Pension and/or CSPS and/or the relevant Administering Authority and/or on demand for any failure to pay the Shortfall as required under paragraph 10.2.5 above.
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[bookmark: _Ref76643381][bookmark: _9kR3WTrAH9468IE0qppl6Zj2GH][bookmark: _9kR3WTrAG8469JE0qppl6Zj2GH][bookmark: _9kR3WTr299478HE0qppl6Zj2GH][bookmark: _9kR3WTr2884BCHE0qppl6Zj2GH][bookmark: _9kR3WTrAH957GQE0qppl6Zj2GH][bookmark: _9kR3WTrAG8588HE0qppl6Zj2GH][bookmark: _9kR3WTr29958GPE0qppl6Zj2GH][bookmark: _9kR3WTr2885CKPE0qppl6Zj2GH][bookmark: _Ref_ContractCompanion_9kb9Ur38F][bookmark: _9kR3WTr2887DCIE0qppl6Zj2GH][bookmark: _9kR3WTr2997DDJE0qppl6Zj2GH]: CSPS
1. Definitions
1.1. [bookmark: _9kMJI5YVt4BB9FFLG2srrn8bl4IJ]In this Appendix A: CSPS to 2: Pensions, the following words have the following meanings:
	[bookmark: _9kMIH5YVt4CC6CKSv9Aw8rx4F639WK87v457N][bookmark: _9kMIH5YVt4CC7EJQv9Aw8rx4F639WK87v457N]CSPS Admission Agreement
	[bookmark: _9kMHG5YVt4669BEO4nt0B2z5SG43r013J][bookmark: _9kR3WTr2666DLS9z0rcQwE6olZUzEA7DI][bookmark: _9kR3WTr7GB9GFspunfkiuzsD4lq1E58Cy][bookmark: _9kR3WTr7GBCECupunfkiuzsD4lq1E58Cy][bookmark: _9kR3WTr7GBDNHrpunfkiuzsD4lq1E58Cy][bookmark: _9kMPO5YVt4888BJkNtB3liz]an admission agreement in the form available on the Civil Service Pensions website immediately prior to the Relevant Transfer Date to be entered into for the CSPS in respect of the Services

	CSPS Eligible Employee
	[bookmark: _9kMHG5YVt9IDBDIsk9ZyCD4Dn5][bookmark: _9kMHG5YVt9IDDHCkk9ZyCD4Dn5][bookmark: _9kMHG5YVt9IDFKKrk9ZyCD4Dn5][bookmark: _9kMHG5YVt9IDBEALv9Ag8skzwI5JK][bookmark: _9kMHG5YVt9IDDHEOv9Ag8skzwI5JK][bookmark: _9kMHG5YVt9IDFKLUv9Ag8skzwI5JK][bookmark: _9kR3WTr2AA4CEKt78e6qixuG3HI4Gz5CNEBHeSG][bookmark: _9kR3WTr2AA5DMSt78e6qixuG3HI4Gz5CNEBHeSG]any CSPS Fair Deal Employee who at the relevant time is an active member or eligible to participate in the CSPS under a CSPS Admission Agreement

	CSPS Fair Deal Employee
	[bookmark: _9kR3WTr7GB9AES6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GB9BER6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GBBD8L6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GBBEGS6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GBDHGR6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GBDIGQ6aiNJ111F6n2LB4][bookmark: _9kR3WTr7GB9CGS6aiNJ111F6n2LB4y45ed45GD6][bookmark: _9kR3WTr7GB9EEPFxxxB2jlz95B7t][bookmark: _9kR3WTr7GB9FIR6aiNJ111F6n2LB465A3v0yAF8][bookmark: _9kR3WTr7GBBGJT6aiNJ111F6n2LB4y45ed45GD6][bookmark: _9kR3WTr7GBBKELFxxxB2jlz95B7t][bookmark: _9kR3WTr7GBCD9N6aiNJ111F6n2LB465A3v0yAF8][bookmark: _9kR3WTr7GBDJIR6aiNJ111F6n2LB4y45ed45GD6][bookmark: _9kR3WTr7GBDLGOFxxxB2jlz95B7t][bookmark: _9kR3WTr7GBDMKQ6aiNJ111F6n2LB465A3v0yAF8]a Fair Deal Employee who at the Relevant Transfer Date is or becomes entitled to protection in respect of the CSPS in accordance with the provisions of New Fair Deal

	[bookmark: _9kMHG5YVt3BC8EEMv9A][bookmark: _9kR3WTr2557AALt78]CSPS
	1. [bookmark: _9kMHG5YVt9IDBEB3xjSa0xso2vsVNDE5qeASK2z][bookmark: _9kMHG5YVt9IDDHG7xjSa0xso2vsVNDE5qeASK2z][bookmark: _9kMHG5YVt9IDFLD2xjSa0xso2vsVNDE5qeASK2z][bookmark: _9kR3WTr2666EDWVvsnjxqnQI890lZ5NFxuid8NJ][bookmark: _9kR3WTr2666EEK9z0rcQwEyrBH][bookmark: _9kR3WTr2774CFbJfifw5q75x36sepJ4741FNBBK][bookmark: _9kR3WTr2775EEZJfifw5q75x36sepJ4741FNBBK][bookmark: _9kR3WTr2774CG2rcszv1GM9x36sbm5x5xifBTL3][bookmark: _9kR3WTr2775EF0rcszv1GM9x36sbm5x5xifBTL3][bookmark: _9kR3WTr2666EFYEnzrhmrt9][bookmark: _9kR3WTr2666EGZEn74qvA1s1jTyD96CZJs5OOO]the Principal Civil Service Pension Scheme available to Civil Servants and employees of bodies under Schedule 1 of the Superannuation Act 1972 (and eligible employees of other bodies admitted to participate under a determination under section 25 of the Public Service Pensions Act 2013), as governed by rules adopted by Parliament; the Partnership Pension Account and its 
[bookmark: _9kR3WTr2666EHM4nohm1CUOCwt0sz02IO]ill health Benefits Arrangements and 
[bookmark: _9kMHG5YVt4888GJO6pqjo3EWQEyv2u124KQ][bookmark: _9kR3WTr2666EIO9z0rcQwE6olKEouBC8E10wuHO]death Benefits Arrangements; the Civil Service Additional Voluntary Contribution Scheme; and
[bookmark: _9kR3WTr2774CHaYrjrjURxF7pmNMCD4pd9RB4OU][bookmark: _9kR3WTr2775EGYYrjrjURxF7pmNMCD4pd9RB4OU]alpha introduced under The Public Service (Civil Servants and Others) Pensions Regulations 2014


2. Future service benefits
2.1. [bookmark: _9kR3WTr2994CIEBSMlber7xhsvn8DBBgYEqPzHn][bookmark: _9kR3WTr2995EHCBSMlber7xhsvn8DBBgYEqPzHn][bookmark: _Ref76643508][bookmark: _9kMHG5YVt9IDAB9kkoq5spEGyt8Jtq6][bookmark: _9kMHG5YVt9IDDKInkoq5spEGyt8Jtq6][bookmark: _9kMH02J7aXv6AAADHif952wq0][bookmark: _9kR3WTr7HC8DGRFxxxBArt9][bookmark: _9kR3WTr7HCAECOFxxxBArt9][bookmark: _9kR3WTr7HCCIISFxxxBArt9][bookmark: _9kMHG5YVt9IDBEClk9ZyCD4Dn5][bookmark: _9kMHG5YVt9IDDHIqk9ZyCD4Dn5][bookmark: _9kMHG5YVt9IDFLEkk9ZyCD4Dn5][bookmark: _9kMJI5YVt4CC6CKSv9Aw8rx4F639WK87v457N][bookmark: _9kMJI5YVt4CC7EJQv9Aw8rx4F639WK87v457N][bookmark: _9kMHG5YVt9IDBED0y4zl][bookmark: _9kMHG5YVt9IDDHK6y4zl][bookmark: _9kMHG5YVt9IDFLFzy4zl][bookmark: _9kMIH5YVt9IDAB9kkoq5spEGyt8Jtq6][bookmark: _9kMIH5YVt9IDDKInkoq5spEGyt8Jtq6][bookmark: _9kMH03K7aXv6AAADHif952wq0][bookmark: _9kMK8M6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBEE6xjFyCD4Dn5][bookmark: _9kMHG5YVt9IDDIE4xjFyCD4Dn5][bookmark: _9kMHG5YVt9IDFLG5xjFyCD4Dn5][bookmark: _9kMIH5YVt9IDAIFjkokvqp81q1079v][bookmark: _9kMIH5YVt9IDCIIokokvqp81q1079v][bookmark: _9kMIH5YVt9IDEOQskokvqp81q1079v]In accordance with New Fair Deal, the Supplier and/or any of its Sub- contractors to which the employment of any CSPS Fair Deal Employee compulsorily transfers as a result of either the award of this Agreement or a Relevant Transfer, if not an employer which participates automatically in the CSPS, shall each secure a CSPS Admission Agreement to ensure that CSPS Fair Deal Employees or CSPS Eligible Employees as appropriate shall be either admitted into, or offered continued membership of, the relevant section of the CSPS that they currently contribute to, or were eligible to join immediately prior to the Relevant Transfer Date or became eligible to join on the Relevant Transfer Date.  The Supplier and/or any of its Sub-contractors shall procure that the CSPS Fair Deal Employees continue to accrue benefits in the CSPS in accordance with the provisions governing the relevant section of the CSPS for service from (and including) the Relevant Transfer Date.
2.2. [bookmark: _Ref76643389][bookmark: _9kR3WTr2994BIFCTEwzlXiC85zt30x13I52RTB6][bookmark: _9kR3WTr2995DHDCTEwzlXiC85zt30x13I52RTB6][bookmark: _9kMJI5YVt9IDAB9kkoq5spEGyt8Jtq6][bookmark: _9kMJI5YVt9IDDKInkoq5spEGyt8Jtq6][bookmark: _9kMH04L7aXv6AAADHif952wq0][bookmark: _9kMK9N6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMKJ5YVt4CC6CKSv9Aw8rx4F639WK87v457N][bookmark: _9kMKJ5YVt4CC7EJQv9Aw8rx4F639WK87v457N][bookmark: _9kMHG5YVt4BB6EKGDUOndgt9zjuxpAFDDiaGsR1][bookmark: _9kMHG5YVt4BB7GJEDUOndgt9zjuxpAFDDiaGsR1][bookmark: _9kR3WTr7GB9C8Jt78e6qixuG3HI][bookmark: _9kR3WTr7GBBFCMt78e6qixuG3HI][bookmark: _9kR3WTr7GBDIJSt78e6qixuG3HI][bookmark: _9kMLK5YVt4CC6CKSv9Aw8rx4F639WK87v457N][bookmark: _9kMLK5YVt4CC7EJQv9Aw8rx4F639WK87v457N][bookmark: _9kMH3K6ZWu577ABGkPu3][bookmark: _9kMHG5YVt9IDABAz2hfves4AFxj3GF][bookmark: _9kMHG5YVt9IDDKL42hfves4AFxj3GF][bookmark: _9kR3WTr2666EJfb51ysmw78nl1kyAGL3p9ML][bookmark: _9kMHG5YVt9IDBEFok9ZyCD3Nyuvrvz][bookmark: _9kMHG5YVt9IDDIFmk9ZyCD3Nyuvrvz][bookmark: _9kMHG5YVt9IDFLHnk9ZyCD3Nyuvrvz][bookmark: _9kMHG5YVt9IDBEGhd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMHG5YVt9IDDIHgd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMHG5YVt9IDFLIgd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMH05M7aXv6AAADHif952wq0][bookmark: _9kMKAO6ZWu5999CHieudr39Ewi2FE][bookmark: _9kR3WTr2666EKOJ9xt4z2J][bookmark: _9kR3WTr7GB9FC1vhOw2BCWy][bookmark: _9kR3WTr7GBBLJ4vhOw2BCWy][bookmark: _9kR3WTr7GBDME0vhOw2BCWy][bookmark: _9kMHG5YVt9JEBEH5mpqgyts0][bookmark: _9kMHG5YVt9JEDIJ5mpqgyts0][bookmark: _9kMHG5YVt9JEFLJ4mpqgyts0][bookmark: _9kMHG5YVt4BB6ELIIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMHG5YVt4BB7GKGIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMNM5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMNM5YVt4BB7BDEIfIrBPjRwB74AF]If the Supplier and/or any of its Sub-contractors enters into a CSPS Admission Agreement in accordance with paragraph 2.1 but the CSPS Admission Agreement is terminated during the term of this Agreement for any reason at a time when the Supplier or Sub-contractor still employs any CSPS Eligible Employees, the Supplier shall (and procure that its Sub-contractors shall) at no extra cost to the Authority, offer the remaining CSPS Eligible Employees membership of a pension scheme which is Broadly Comparable to the CSPS on the date those CSPS Eligible Employees ceased to participate in the CSPS in accordance with the provisions of paragraph 10 of Part 4.

[bookmark: _Ref76643400][bookmark: _9kR3WTrAG846DNE0qppl6av28HI][bookmark: _9kR3WTr299479IE0qppl6av28HI][bookmark: _9kR3WTr2884BEJE0qppl6av28HI][bookmark: _9kR3WTrAG858CLE0qppl6av28HI][bookmark: _9kR3WTr29958HQE0qppl6av28HI][bookmark: _9kR3WTr2885DDHE0qppl6av28HI][bookmark: _9kR3WTr2997DIOE0qppl6av28HI]: NHSPS
1. Definitions
1.1. [bookmark: _9kMHG5YVt4BB9FKQG2srrn8cx4AJK]In this Appendix B: NHSPS to 2: Pensions, the following words have the following meanings:
	NHSPS Fair Deal Employees
	[bookmark: _9kR3WTr7HC9EGon1lbn91s35uxyjvzt2EEESJ0F][bookmark: _9kR3WTr7HCBKImn1lbn91s35uxyjvzt2EEESJ0F][bookmark: _9kR3WTr7HCDLInn1lbn91s35uxyjvzt2EEESJ0F][bookmark: _9kR3WTr7GB9DG2oOv1AB2Bl3][bookmark: _9kR3WTr7GB9ECxojy9ey4DE5Eo6][bookmark: _9kR3WTr7GB9ED3vhOw2BC3Cm4][bookmark: _9kR3WTr7GBBII1oOv1AB2Bl3][bookmark: _9kR3WTr7GBBJJ1ojy9ey4DE5Eo6][bookmark: _9kR3WTr7GBBJL8vhOw2BC3Cm4][bookmark: _9kR3WTr7GBDKI1oOv1AB2Bl3][bookmark: _9kR3WTr7GBDLEwojy9ey4DE5Eo6][bookmark: _9kR3WTr7GBDLF2vhOw2BC3Cm4][bookmark: _9kMHG5YVt9IDBEIU8ckPL333H8p4ND6067gf67I][bookmark: _9kMHG5YVt9IDDILV8ckPL333H8p4ND6067gf67I][bookmark: _9kMHG5YVt9IDFLKT8ckPL333H8p4ND6067gf67I][bookmark: _9kMHG5YVt9IDBEJB4nes6uikv6x][bookmark: _9kMHG5YVt9IDDJD24nes6uikv6x][bookmark: _9kMHG5YVt9IDFLLA4nes6uikv6x]means other than the NHS Broadly Comparable Employees, each of the Fair Deal Employees who at a Relevant Transfer Date was a member of, or was entitled to become a member of, or but for their compulsory transfer of employment would have been entitled to be or become a member of, the NHSPS as a result of either:
1. [bookmark: _9kR3WTr7GB9D9llxxxB2wF6z8vyIAuv927CxuCW][bookmark: _9kR3WTr7GB9DAw2witrps3N7uqq][bookmark: _9kR3WTr7GBBHDnlxxxB2wF6z8vyIAuv927CxuCW][bookmark: _9kR3WTr7GBBHFz2witrps3N7uqq][bookmark: _9kR3WTr7GBDJKulxxxB2wF6z8vyIAuv927CxuCW][bookmark: _9kR3WTr7GBDKCv2witrps3N7uqq][bookmark: _9kMHG5YVt4888GMQLBzv614L]their employment with the Authority, an NHS Body or other employer which participates automatically in the NHSPS; or
[bookmark: _9kR3WTr2AA4CKbtz89a9CBFysCJFxNQB8uAHDJr][bookmark: _9kR3WTr2AA5EJZtz89a9CBFysCJFxNQB8uAHDJr][bookmark: _9kR3WTr2666ELS6tut2uwpw517][bookmark: _9kMHG5YVt9IDBFBnnzzzD4yH81Ax0KCwxB49Ezw][bookmark: _9kMHG5YVt9IDDJFpnzzzD4yH81Ax0KCwxB49Ezw][bookmark: _9kMHG5YVt9IDFLMwnzzzD4yH81Ax0KCwxB49Ezw][bookmark: _9kMIH5YVt4888GMQLBzv614L][bookmark: _9kMHzG6ZWu5999CKlOuC4mj0]their employment with a Former Supplier who provides access to either the NHSPS pursuant to a Direction Letter/Determination or to a Broadly Comparable pension scheme in respect of their employment with that Former Supplier (on the basis that they are entitled to protection under New Fair Deal (or previous guidance), having been formerly in employment with the Authority, an NHS Body or other employer who participated automatically in the NHSPS in connection with the Services, prior to being employed by the Former Supplier)
[bookmark: _9kMH0H6ZWu5999CKlOuC4mj0]and, in each case, being continuously engaged for more than fifty per cent (50%) of their employed time in the delivery of services (the same as or similar to the Services)
[bookmark: _9kR3WTr7GB9CH92lcq4sgit4v][bookmark: _9kR3WTr7GBBHB02lcq4sgit4v][bookmark: _9kR3WTr7GBDJJ82lcq4sgit4v][bookmark: _9kMH1I6ZWu5999CKlOuC4mj0][bookmark: _9kMHG5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMHG5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMHG5YVt4888GNU8vwv4wyry739][bookmark: _9kMHG5YVt9IDBFCy4ykvtru5P9wss][bookmark: _9kMHG5YVt9IDDJH14ykvtru5P9wss][bookmark: _9kMHG5YVt9IDFMEx4ykvtru5P9wss][bookmark: _9kMJI5YVt4888GMQLBzv614L]For the avoidance of doubt, an individual who is in or entitled to become a member of the NHSPS as a result of being engaged in the Services and being covered by an open Direction Letter/Determination or other NHSPS access facility but who has never been employed directly by the Authority, an NHS Body or other body which participates automatically in the NHSPS is not an NHSPS Fair Deal Employee

	[bookmark: _9kR3WTr2557ABXtzuHq1]NHS Body
	[bookmark: _9kR3WTr2774CL7rcszv1GOSAy47taR4D9F21jXx][bookmark: _9kR3WTr2775EK5rcszv1GOSAy47taR4D9F21jXx][bookmark: _9kR3WTr2774CM8rcszv1FJRRww0fXtwtAJ4ORPQ][bookmark: _9kR3WTr2775EL6rcszv1FJRRww0fXtwtAJ4ORPQ]has the meaning given to it in section 275 of the National Health Service Act 2006 as amended by section 138(2)(c) of Schedule 4 to the Health and Social Care Act 2012

	NHS Pensions
	NHS Pensions as the administrators of the NHSPS or such other body as may from time to time be responsible for relevant administrative functions of the NHSPS

	[bookmark: _9kMHG5YVt3BC8EIbv1AB]NHSPS
	[bookmark: _9kR3WTr2666EMdCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr2774DEZb5qtqn19xx628VF5VZga][bookmark: _9kR3WTr2775EMhb5qtqn19xx628VF5VZga][bookmark: _9kR3WTr2774DFXYrjrjURxF7pmaV0FB8EJhMCdY][bookmark: _9kR3WTr2775ENfYrjrjURxF7pmaV0FB8EJhMCdY][bookmark: _9kR3WTr2666FEH1r8][bookmark: _9kMHG5YVt9IDBFD4xjQy4DQvA639][bookmark: _9kMHG5YVt9IDDJK9xjQy4DQvA639][bookmark: _9kMHG5YVt9IDFMF3xjQy4DQvA639]the National Health Service Pension Scheme for England and Wales, established pursuant to the Superannuation Act 1972 and the Public Service Pensions Act 2013 governed by subsequent regulations under those Acts including the NHS Pension Scheme Regulations

	[bookmark: _9kR3WTr2557ACYtz8Lq51y4jTpsyzfawDJ09IEK]NHS Pension Scheme Regulations
	[bookmark: _9kMHG5YVt9IDBFE5xjQHu3z5srZNnvFCmeASK2z][bookmark: _9kMHG5YVt9IDDJMBxjQHu3z5srZNnvFCmeASK2z][bookmark: _9kMHG5YVt9IDFMG4xjQHu3z5srZNnvFCmeASK2z][bookmark: _9kR3WTr2774DGWCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr2775FFUCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr2774DHXCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr2775FGVCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr7GB9C91vhQYyvqm0tqTLBC3oc8QI0x][bookmark: _9kR3WTr7GBBFE5vhQYyvqm0tqTLBC3oc8QI0x][bookmark: _9kR3WTr7GBDJB0vhQYyvqm0tqTLBC3oc8QI0x][bookmark: _9kR3WTr2774DIYCpyu0nmUIiqA7hZ5NFxuid8NJ][bookmark: _9kR3WTr2775FHWCpyu0nmUIiqA7hZ5NFxuid8NJ]as appropriate, any or all of the National Health Service Pension Scheme Regulations 1995 (SI 1995/300), the National Health Service Pension Scheme Regulations 2008 (SI 2008/653), the National Health Service Pension Scheme Regulations 2015 (2015/94) and any subsequent regulations made in respect of the NHSPS, each as amended from time to time

	[bookmark: _9kR3WTr24479Datz8YuqnvGF0bW5A96235L0k66]NHS Premature Retirement Rights
	[bookmark: _9kMKJ5YVt4888GMQLBzv614L][bookmark: _9kMIH5YVt9IDBFD4xjQy4DQvA639][bookmark: _9kMIH5YVt9IDDJK9xjQy4DQvA639][bookmark: _9kMIH5YVt9IDFMF3xjQy4DQvA639][bookmark: _9kMHG5YVt9IDBFFav1xK13wvAy095B35IupB74C][bookmark: _9kMHG5YVt9IDDKFXv1xK13wvAy095B35IupB74C][bookmark: _9kMHG5YVt9IDFMHZv1xK13wvAy095B35IupB74C][bookmark: _9kR3WTr2666FFVtzvIz1ut8wy73913Gsn952AVU][bookmark: _9kR3WTr2666FGRKs09EZAtuns7I][bookmark: _9kR3WTr2666FHbKgx3kt2y49OTcZ][bookmark: _9kR3WTr2CC45E7rcszv1IO][bookmark: _9kR3WTr2CC57D5rcszv1IO][bookmark: _9kR3WTr2666FIR9notqliZs59v9iTII1x7]rights to which any NHSPS Fair Deal Employee (had they remained in the employment of the Authority, an NHS Body or other employer which participates automatically in the NHSPS) would have been or is entitled under the NHS Pension Scheme Regulations, the NHS Compensation for Premature Retirement Regulations 2002 (SI 2002/1311), the NHS (Injury Benefits) Regulations 1995 (SI 1995/866) and section 45 of the General Whitley Council conditions of service, or any other legislative or contractual provision which replaces, amends, extends or consolidates the same from time to time

	[bookmark: _9kR3WTr244799YIn2yv1PBuvot8J]Pension Benefits
	any benefits payable in respect of an individual (including but not limited to pensions related allowances and lump sums) relating to old age, invalidity or survivor's benefits provided under an occupational pension scheme


2. Membership of the NHSPS
2.1. [bookmark: _9kMKJ5YVt9IDAB9kkoq5spEGyt8Jtq6][bookmark: _9kMKJ5YVt9IDDKInkoq5spEGyt8Jtq6][bookmark: _9kR3WTr7GB9FDbb51ysmw78][bookmark: _9kR3WTr7GBBLLfb51ysmw78][bookmark: _9kR3WTr7GBDMFab51ysmw78][bookmark: _9kMH06N7aXv6AAADHif952wq0][bookmark: _9kR3WTr7GB89Cnimo326DD0vAII36As5EFQ][bookmark: _9kR3WTr7GBBJImimo326DD0vAII36As5EFQ][bookmark: _9kMHG5YVt9IDABB5xjhq222GFwyEG3qzOzDJST][bookmark: _9kMHG5YVt9IDDKNBxjhq222GFwyEG3qzOzDJST][bookmark: _9kMIH5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMIH5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMIH5YVt4888GNU8vwv4wyry739][bookmark: _9kR3WTr2666FJeLr91jgxEAum1H8yAdMA9x679P]In accordance with New Fair Deal, the Supplier and/or any of its Sub- contractors to which the employment of any NHSPS Fair Deal Employee compulsorily transfers as a result of either the award of this Agreement or a Relevant Transfer, if not an NHS Body or other employer which participates automatically in the NHSPS, shall each secure a Direction Letter/Determination to enable the NHSPS Fair Deal Employees to retain either continuous active membership of or eligibility for the NHSPS for so long as they remain employed in connection with the delivery of the Services under this Agreement.
2.2. [bookmark: _9kMLK5YVt9IDAB9kkoq5spEGyt8Jtq6][bookmark: _9kMLK5YVt9IDDKInkoq5spEGyt8Jtq6][bookmark: _9kMH07O7aXv6AAADHif952wq0][bookmark: _9kMKBP6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMJI5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMJI5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMJI5YVt4888GNU8vwv4wyry739][bookmark: _9kMHG5YVt9IDBFG22qeju7y15r][bookmark: _9kMHG5YVt9IDDKH02qeju7y15r][bookmark: _9kMHG5YVt9IDFMI12qeju7y15r][bookmark: _9kMH08P7aXv6AAADHif952wq0][bookmark: _9kMKJ5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMKJ5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMKJ5YVt4888GNU8vwv4wyry739][bookmark: _9kMHG5YVt9IDABC6xjUPqr2zsCtm0xG9w9][bookmark: _9kMHG5YVt9IDDLG3xjUPqr2zsCtm0xG9w9][bookmark: _9kMHG5YVt9IDBFH8xjstw1zvjl4N9s2IDz][bookmark: _9kMHG5YVt9IDDKJ7xjstw1zvjl4N9s2IDz][bookmark: _9kMHG5YVt9IDFMJ7xjstw1zvjl4N9s2IDz][bookmark: _9kMLK5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMLK5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMLK5YVt4888GNU8vwv4wyry739][bookmark: _9kR3WTr2666FKcV161khw]Where it is not possible for the Supplier and/or any of its Sub-contractors to secure a Direction Letter/Determination on or before the Relevant Transfer Date, the Supplier must secure a Direction Letter/Determination as soon as possible after the Relevant Transfer Date, and in the period between the Relevant Transfer Date and the date the Direction Letter/Determination is secure, the Provider must ensure that:
2.2.1. all employer's and NHSPS Fair Deal Employees' contributions intended to go to the NHSPS are kept in a separate bank account; and
2.2.2. [bookmark: _9kR3WTr2666FLdVrnksDCxYT2763z02Ixh33HTP][bookmark: _9kMHG5YVt9IDBFI4qQx3CD4Dn5][bookmark: _9kMHG5YVt9IDDKK3qQx3CD4Dn5][bookmark: _9kMHG5YVt9IDFMK3qQx3CD4Dn5]the Pension Benefits and Premature Retirement Rights of NHSPS Fair Deal Employees are not adversely affected.
2.3. [bookmark: _9kMHG5YVt9IDBFJjd730uoy7BIIJLJFCMVMNH3][bookmark: _9kMHG5YVt9IDDKMjd730uoy7BIIJLJFCMVMNH3][bookmark: _9kMHG5YVt9IDFMLid730uoy7BIIJLJFCMVMNH3][bookmark: _Ref76643680][bookmark: _9kR3WTr2994DJEDfRjVgA63xr1AELLMOMIFPYPQ][bookmark: _9kR3WTr2995FICDfRjVgA63xr1AELLMOMIFPYPQ][bookmark: _9kMH09Q7aXv6AAADHif952wq0][bookmark: _9kMLK5YVt4888GMQLBzv614L][bookmark: _9kMHG5YVt9IDBFK6qhdckMI30m295B][bookmark: _9kMHG5YVt9IDDLFxqhdckMI30m295B][bookmark: _9kMHG5YVt9IDFMM5qhdckMI30m295B][bookmark: _9kMML5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMML5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMML5YVt4888GNU8vwv4wyry739][bookmark: _9kMHG5YVt9IDBGC51zzpwKriA7z32][bookmark: _9kMHG5YVt9IDDLH71zzpwKriA7z32][bookmark: _9kMHG5YVt9IDFMNE1zzpwKriA7z32][bookmark: _9kMNM5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMNM5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMNM5YVt4888GNU8vwv4wyry739]The Supplier must supply to the Authority a complete copy of each Direction Letter/Determination within 5 Working Days of receipt of the Direction Letter/Determination.
2.4. [bookmark: _9kMHG5YVt9IDBGDcd730uoy7BII50FNN8s269OO][bookmark: _9kMHG5YVt9IDDLIed730uoy7BII50FNN8s269OO][bookmark: _9kMHG5YVt9IDFNFbd730uoy7BII50FNN8s269OO][bookmark: _9kMH11H7aXv6AAADHif952wq0][bookmark: _9kML3G6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBGEzql0Bg06FG7Gq8][bookmark: _9kMHG5YVt9IDDLL3ql0Bg06FG7Gq8][bookmark: _9kMHG5YVt9IDFNGyql0Bg06FG7Gq8][bookmark: _9kMH4L6ZWu577ABGkPu3][bookmark: _9kR3WTr7GB89B0obk9FCxlNJ41n3A6C][bookmark: _9kR3WTr7GB9DI4ofbaiKG1yk0739][bookmark: _9kR3WTr7GB9EJ4ojy9UF0xjz628][bookmark: _9kR3WTr7GBBJDvofbaiKG1yk0739][bookmark: _9kR3WTr7GBBJHzobk9FCxlNJ41n3A6C][bookmark: _9kR3WTr7GBBKN4ojy9UF0xjz628][bookmark: _9kR3WTr7GBDKK3ofbaiKG1yk0739][bookmark: _9kR3WTr7GBDLL3ojy9UF0xjz628][bookmark: _9kMON5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMON5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMON5YVt4888GNU8vwv4wyry739]The Supplier must ensure (and procure that each of its Sub-contractors (if any) ensures) that all of its NHSPS Fair Deal Employees have a contractual right to continuous active membership of or eligibility for the NHSPS for so long as they have a right to membership or eligibility of that scheme under the terms of the Direction Letter/Determination.
2.5. [bookmark: _9kMH12I7aXv6AAADHif952wq0][bookmark: _9kML4H6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMH5M6ZWu577ABGkPu3][bookmark: _9kMPO5YVt4CC6DIQCxugw3z5dP4K65][bookmark: _9kMPO5YVt4CC7FHOCxugw3z5dP4K65][bookmark: _9kMPO5YVt4888GNU8vwv4wyry739][bookmark: _9kMJI5YVt9IDBFD4xjQy4DQvA639][bookmark: _9kMJI5YVt9IDDJK9xjQy4DQvA639][bookmark: _9kMJI5YVt9IDFMF3xjQy4DQvA639][bookmark: _9kMH6N6ZWu577ABGkPu3][bookmark: _9kMIH5YVt4888CIbCu][bookmark: _9kMHG5YVt9IDBGF5xjQy4DE5Eo6][bookmark: _9kMHG5YVt9IDDLNAxjQy4DE5Eo6][bookmark: _9kMHG5YVt9IDFNH4xjQy4DE5Eo6][bookmark: _9kMH7O6ZWu577ABGkPu3][bookmark: _9kMHG5YVt9IDABD2qdmBHEznPL63p5C8E][bookmark: _9kMHG5YVt9IDDLJ1qdmBHEznPL63p5C8E][bookmark: _9kMHzG6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMHzG6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMHzG6ZWu5999HOV9wxw5xzsz84A]The Supplier will (and will procure that its Sub-contractors (if any) will) comply with the terms of the Direction Letter/Determination, the NHS Pension Scheme Regulations (including any terms which change as a result of changes in Law) and any relevant policy issued by the Department of Health and Social Care in respect of the NHSPS Fair Deal Employees for so long as it remains bound by the terms of any such Direction Letter/Determination.
2.6. [bookmark: _9kMH0H6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMH0H6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMH0H6ZWu5999HOV9wxw5xzsz84A][bookmark: _9kMHG5YVt4BB6FLGFhTlXiC85zt3CGNNOQOKHRa][bookmark: _9kMHG5YVt4BB7HKEFhTlXiC85zt3CGNNOQOKHRa][bookmark: _9kR3WTr7GB9ABeb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GB9BBdb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GB9EBab51ysmw59GG3yDLL6q047MM8F][bookmark: _9kR3WTr7GBBCCfb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GBBEAbb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GBBJGcb51ysmw59GG3yDLL6q047MM8F][bookmark: _9kR3WTr7GBDHDdb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GBDIDcb51ysmwB2lq2svz5AtyAFMM8F][bookmark: _9kR3WTr7GBDLDZb51ysmw59GG3yDLL6q047MM8F][bookmark: _9kR3WTr7GB9CEfb51ysmwB2lq2svz2HH3AQB][bookmark: _9kR3WTr7GBBGFeb51ysmwB2lq2svz2HH3AQB][bookmark: _9kR3WTr7GBDJGeb51ysmwB2lq2svz2HH3AQB][bookmark: _9kMH13J7aXv6AAADHif952wq0][bookmark: _9kR3WTr7GB9B70vdqvdckxwr6H][bookmark: _9kR3WTr7GBBDB4vdqvdckxwr6H][bookmark: _9kR3WTr7GBDHI9vdqvdckxwr6H][bookmark: _9kMHG5YVt9IDBGGRHzzzD4ln1B7D9v][bookmark: _9kMHG5YVt9IDDMGNHzzzD4ln1B7D9v][bookmark: _9kMHG5YVt9IDFNIQHzzzD4ln1B7D9v][bookmark: _9kR3WTr7HC9EF11rnksDCxyz2763z02IND33HT][bookmark: _9kR3WTr7HCBKGy1rnksDCxyz2763z02IND33HT][bookmark: _9kR3WTr7HCDLH01rnksDCxyz2763z02IND33HT]Where any employee omitted from the Direction Letter/Determination supplied in accordance with paragraph 2.3 of this Appendix are subsequently found to be an NHSPS Fair Deal Employee, the Supplier will (and will procure that its Sub-contractors (if any) will) treat that person as if they had been an NHSPS Fair Deal Employee from the Relevant Transfer Date so that their Pension Benefits and NHS Premature Retirement Rights are not adversely affected.
2.7. [bookmark: _9kMH14K7aXv6AAADHif952wq0][bookmark: _9kML5I6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMH1I6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMH1I6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMH1I6ZWu5999HOV9wxw5xzsz84A]The Supplier will (and will procure that its Sub-contractors (if any) will) provide any indemnity, bond or guarantee required by NHS Pensions in relation to a Direction Letter/Determination.
3. [bookmark: _9kR3WTr7GB9DDYtzvIz1ut8wy73913Gsn952AVU][bookmark: _9kR3WTr7GBBIDVtzvIz1ut8wy73913Gsn952AVU][bookmark: _9kR3WTr7GBDKFXtzvIz1ut8wy73913Gsn952AVU][bookmark: _9kMHG5YVt4669BFcv1AawspxIH2dY7CB8457N2m][bookmark: _9kMHG5YVt9JEBGH33tpmuFEz014985124KPF55J][bookmark: _9kMHG5YVt9JEDMI03tpmuFEz014985124KPF55J][bookmark: _9kMHG5YVt9JEFNJ23tpmuFEz014985124KPF55J]NHS premature retirement rights
3.1. [bookmark: _9kR3WTr7GB9GCmr1xkQPqr2zsC][bookmark: _9kR3WTr7GBCDFvr1xkQPqr2zsC][bookmark: _9kR3WTr7GBDMNvr1xkQPqr2zsC][bookmark: _9kMKJ5YVt9IDABC6xjUPqr2zsCtm0xG9w9][bookmark: _9kMKJ5YVt9IDDLG3xjUPqr2zsCtm0xG9w9][bookmark: _9kMKJ5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMH15L7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDABEpkoq548FF2xCKK58Cu7GHS][bookmark: _9kMHG5YVt9IDDLKokoq548FF2xCKK58Cu7GHS][bookmark: _9kML6J6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMIH5YVt9IDBGF5xjQy4DE5Eo6][bookmark: _9kMIH5YVt9IDDLNAxjQy4DE5Eo6][bookmark: _9kMIH5YVt9IDFNH4xjQy4DE5Eo6][bookmark: _9kMML5YVt4888GMQLBzv614L]From the Relevant Transfer Date until the Service Transfer Date, the Supplier must provide (and/or must ensure that its Sub-contractors (if any) provide) NHS Premature Retirement Rights in respect of the NHSPS Fair Deal Employees that are identical to the benefits they would have received had they remained employees of the Authority, an NHS Body or other employer which participates automatically in the NHSPS.
4. [bookmark: _9kMHG5YVt4669BGRJ3ndpBdO57wz0lx1][bookmark: _9kMHG5YVt9JEBGIqp3ndpB3u57wz0lx1v4GGGUL][bookmark: _9kMHG5YVt9JEDMKop3ndpB3u57wz0lx1v4GGGUL][bookmark: _9kMHG5YVt9JEFNKpp3ndpB3u57wz0lx1v4GGGUL]NHS broadly comparable employees
4.1. [bookmark: _9kMIH5YVt9IDBEGhd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMIH5YVt9IDDIHgd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMIH5YVt9IDFLIgd730uoyD4ns4ux14JJ5CSD][bookmark: _9kMH16M7aXv6AAADHif952wq0][bookmark: _9kML7K6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBGJugiigw0z95][bookmark: _9kMHG5YVt9IDDMMtgiigw0z95][bookmark: _9kMHG5YVt9IDFNLtgiigw0z95][bookmark: _9kR3WTr2666FMctz89wM6qgsEgR8Az23o04YbJJ][bookmark: _9kMKJ5YVt9IDBED0y4zl][bookmark: _9kMKJ5YVt9IDDHK6y4zl][bookmark: _9kMKJ5YVt9IDFLFzy4zl][bookmark: _9kMIH5YVt4BB6ELIIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMIH5YVt4BB7GKGIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMON5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMON5YVt4BB7BDEIfIrBPjRwB74AF][bookmark: _9kMHG5YVt4BB6FMPG2srrn8cfZT3nmut04us47z][bookmark: _9kMHG5YVt4BB7HLNG2srrn8cfZT3nmut04us47z]The Supplier shall (and procure that its Sub-contractors shall), with effect from the Relevant Transfer Date, offer the NHSPS Broadly Comparable Employees membership of a pension scheme which is Broadly Comparable to NHSPS on the Relevant Transfer Date in accordance with paragraph 10 of Part 4.  For the avoidance of doubt, this requirement is separate from any requirement to offer a Broadly Comparable pension scheme in accordance with paragraph 5 below.
5. [bookmark: _Ref76643717][bookmark: _9kR3WTr2994DKNE0qppl6adXR1lksry2sq25x7F][bookmark: _9kR3WTr2995FJLE0qppl6adXR1lksry2sq25x7F]Breach and cancellation of any direction letter/determination(s)
5.1. [bookmark: _9kMHG5YVt9IDBGKjd730uoyvl32q5LBt6QF1][bookmark: _9kMHG5YVt9IDDMOjd730uoyvl32q5LBt6QF1][bookmark: _9kMHG5YVt9IDFNMid730uoyvl32q5LBt6QF1][bookmark: _9kMH17N7aXv6AAADHif952wq0][bookmark: _9kMNM5YVt4888GMQLBzv614L][bookmark: _9kMON5YVt4888GMQLBzv614L][bookmark: _9kMHG5YVt9IDABFid730uoy9A58Jtq6][bookmark: _9kMHG5YVt9IDDLMid730uoy9A58Jtq6][bookmark: _9kMH18O7aXv6AAADHif952wq0][bookmark: _9kMH8P6ZWu577ABGkPu3][bookmark: _9kMHG5YVt9IDBGL6ql0BWH2zl184A][bookmark: _9kMHG5YVt9IDDMP6ql0BWH2zl184A][bookmark: _9kMHG5YVt9IDFNN5ql0BWH2zl184A][bookmark: _9kMH2J6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMH2J6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMH2J6ZWu5999HOV9wxw5xzsz84A][bookmark: _9kMHG5YVt9IDBHD1wfkwz3A5s9O8u][bookmark: _9kMHG5YVt9IDDNJ3wfkwz3A5s9O8u][bookmark: _9kMHG5YVt9IDFNOAwfkwz3A5s9O8u][bookmark: _9kMH19P7aXv6AAADHif952wq0][bookmark: _9kMPO5YVt4888GMQLBzv614L][bookmark: _9kMK4I6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMI0G6ZWu577ABGkPu3][bookmark: _9kMIH5YVt9IDBGL6ql0BWH2zl184A][bookmark: _9kMIH5YVt9IDDMP6ql0BWH2zl184A][bookmark: _9kMIH5YVt9IDFNN5ql0BWH2zl184A][bookmark: _9kMH3K6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMH3K6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMH3K6ZWu5999HOV9wxw5xzsz84A]The Supplier agrees that the Authority is entitled to make arrangements with NHS Pensions for the Authority to be notified if the Supplier (or its Sub-contractors) breaches the terms of its Direction Letter/Determination.  Notwithstanding the provisions of the foregoing, the Supplier shall notify the Authority in the event that it (or its Sub-contractor) breaches the terms of its Direction Letter/Determination.
5.2. [bookmark: _Ref76643410][bookmark: _9kR3WTr2994BJJFTEwzlXiC85zt3EFADOyvBu8K][bookmark: _9kR3WTr2995DIHFTEwzlXiC85zt3EFADOyvBu8K][bookmark: _9kMIH5YVt9IDABFid730uoy9A58Jtq6][bookmark: _9kMIH5YVt9IDDLMid730uoy9A58Jtq6][bookmark: _9kMH1AQ7aXv6AAADHif952wq0][bookmark: _9kML9M6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDABGjd730uoy9AxuJPM7vmuAt7JP][bookmark: _9kMHG5YVt9IDDLOkd730uoy9AxuJPM7vmuAt7JP][bookmark: _9kMH22H7aXv6AAADHif952wq0][bookmark: _9kMK5J6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr2666FNdtz89zJuqrnrvPSAAAOFwB][bookmark: _9kR3WTr7GB9GK7pfiopFN7rhtF][bookmark: _9kR3WTr7GBCFC3pfiopFN7rhtF][bookmark: _9kR3WTr7GBDNM6pfiopFN7rhtF][bookmark: _9kR3WTr7GB9FJpnqgjpqGO8siuG][bookmark: _9kR3WTr7GBCDAlnqgjpqGO8siuG][bookmark: _9kR3WTr7GBDMLonqgjpqGO8siuG][bookmark: _9kR3WTr7GB9FEkhikyqvB2kx66][bookmark: _9kR3WTr7GBBLMohikyqvB2kx66][bookmark: _9kR3WTr7GBDMGjhikyqvB2kx66][bookmark: _9kR3WTr7GB8IJdJfiops6tEQAukwI][bookmark: _9kR3WTr7GBAJJeJfiops6tEQAukwI][bookmark: _9kR3WTr7GBDGBcJfiops6tEQAukwI][bookmark: _9kR3WTr7GB9BA6ylhhz0mhivwpu9K227SaK4u6S][bookmark: _9kR3WTr7GBBE83ylhhz0mhivwpu9K227SaK4u6S][bookmark: _9kR3WTr7GBDIC5ylhhz0mhivwpu9K227SaK4u6S][bookmark: _9kMHG5YVt4888HPfv1AB1LwstptxRUCCCQHyD][bookmark: _9kMHG5YVt9IDBHE3xjQy4DEY0][bookmark: _9kMHG5YVt9IDDNL6xjQy4DEY0][bookmark: _9kMHG5YVt9IDFOG2xjQy4DEY0][bookmark: _9kMJI5YVt4BB6ELIIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMJI5YVt4BB7GKGIfIrBPLITSCwmyKmXEG589u][bookmark: _9kMPO5YVt4BB69EGIfIrBPjRwB74AF][bookmark: _9kMPO5YVt4BB7BDEIfIrBPjRwB74AF]If the Supplier (or its Sub-contractors, if relevant) ceases to participate in the NHSPS for whatever reason, the Supplier (or any such Sub-contractor, as appropriate) shall offer the NHSPS Eligible Employees membership of a pension scheme which is Broadly Comparable to the NHSPS on the date the NHSPS Eligible Employees ceased to participate in the NHSPS in accordance with the provisions of paragraph 10 of Part 4.
6. Compensation
6.1. [bookmark: _9kMHG5YVt9IDABHkd730uoy9A58Jtq6p3FLQ8uE][bookmark: _9kMHG5YVt9IDDMHcd730uoy9A58Jtq6p3FLQ8uE][bookmark: _9kMH23I7aXv6AAADHif952wq0][bookmark: _9kMK6K6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB8993vhfo000EDuwCE1oxMxBHQR][bookmark: _9kR3WTr7GBBIL9vhfo000EDuwCE1oxMxBHQR][bookmark: _9kR3WTr7GB8IM7vhG7hz][bookmark: _9kR3WTr7GB9CC4vhDwAB2Bl3][bookmark: _9kR3WTr7GBAKF0vhG7hz][bookmark: _9kR3WTr7GBBGC2vhDwAB2Bl3][bookmark: _9kR3WTr7GBDGE6vhG7hz][bookmark: _9kR3WTr7GBDJE3vhDwAB2Bl3]If the Supplier (or its Sub-contractor, if relevant) is unable to provide the NHSPS Fair Deal Employees with either membership of:
6.1.1. [bookmark: _9kMH4L6ZWu5DD7EJRDyvhx406eQ5L76][bookmark: _9kMH4L6ZWu5DD8GIPDyvhx406eQ5L76][bookmark: _9kMH4L6ZWu5999HOV9wxw5xzsz84A]the NHSPS (having used its best endeavours to secure a Direction Letter/Determination); or
6.1.2. a Broadly Comparable pension scheme,
[bookmark: _9kMHzG6ZWu5999HNRMC0w725M][bookmark: _9kMHG5YVt9IDBHFdd730uoy9A][bookmark: _9kMHG5YVt9IDDNNhd730uoy9A][bookmark: _9kMHG5YVt9IDFOHcd730uoy9A][bookmark: _9kMH24J7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBHGmjkm0sxD4mz88][bookmark: _9kMHG5YVt9IDDNOqjkm0sxD4mz88][bookmark: _9kMHG5YVt9IDFOIljkm0sxD4mz88][bookmark: _9kMI1H6ZWu577ABGkPu3][bookmark: _9kMHG5YVt9IDAC9bd730uoy9Apn3m0CIN5rBON][bookmark: _9kMHG5YVt9IDDMJed730uoy9Apn3m0CIN5rBON][bookmark: _9kMH25K7aXv6AAADHif952wq0][bookmark: _9kMH26L7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBHH1215CCA99v2I36As5PE0][bookmark: _9kMHG5YVt9IDDNP5215CCA99v2I36As5PE0][bookmark: _9kMHG5YVt9IDFOJ0215CCA99v2I36As5PE0][bookmark: _9kMK7L6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMH0H6ZWu5999HNRMC0w725M]the Authority may in its sole discretion permit the Supplier (or any of its Sub- contractors) to compensate the NHSPS Fair Deal Employees in a manner that is Broadly Comparable or equivalent in cash terms, the Supplier (or Sub- contractor as relevant) having consulted with a view to reaching agreement with any recognised trade union or, in the absence of such body, the NHSPS Fair Deal Employees.  The Supplier must meet (or must procure that the relevant Sub-contractor meets) the costs of the Authority determining whether the level of compensation offered is reasonable in the circumstances.
6.2. [bookmark: _9kMH1I6ZWu5999HNRMC0w725M][bookmark: _9kMH2J6ZWu5999HNRMC0w725M][bookmark: _9kR3WTr2666GFH5tsgpqs8][bookmark: _9kMHG5YVt4BB6FNJIfIrBPRucn08qzF54JF3FI4][bookmark: _9kMHG5YVt4BB7HMHIfIrBPRucn08qzF54JF3FI4][bookmark: _9kMHzG6ZWu5CC7AFHJgJsCQkSxC85BG][bookmark: _9kMHzG6ZWu5CC8CEFJgJsCQkSxC85BG]This flexibility for the Authority to allow compensation in place of Pension Benefits is in addition to and not instead of the Authority's right to terminate the Agreement under paragraph 7 (Breach) of Part 4 of this Schedule.
7. [bookmark: _9kMH27M7aXv6AAADHif952wq0]Supplier indemnities
7.1. [bookmark: _9kMH28N7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDACAkkocnCrSx5rjoz02I][bookmark: _9kMHG5YVt9IDDMLokocnCrSx5rjoz02I][bookmark: _9kMH3K6ZWu5999HNRMC0w725M][bookmark: _9kMKJ5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMHG5YVt9IDBHIoiuVT7Cz0xx68954][bookmark: _9kMHG5YVt9IDDNQsiuVT7Cz0xx68954][bookmark: _9kMHG5YVt9IDFOKniuVT7Cz0xx68954][bookmark: _9kMJI5YVt4888FEUQ49wx][bookmark: _9kR3WTr7GB9A6hi7DAvjNBl3][bookmark: _9kR3WTr7GBAKMoi7DAvjNBl3][bookmark: _9kR3WTr7GBDGHqi7DAvjNBl3][bookmark: _9kR3WTr7GB8IOqi7a7hz][bookmark: _9kR3WTr7GB9BGqi7XwAB2Bl3][bookmark: _9kR3WTr7GBAKJli7a7hz][bookmark: _9kR3WTr7GBBFAii7XwAB2Bl3][bookmark: _9kR3WTr7GBDGGpi7a7hz][bookmark: _9kR3WTr7GBDIIpi7XwAB2Bl3][bookmark: _9kMHG5YVt9IDBHJpk9ky4zP9tjvH][bookmark: _9kMHG5YVt9IDEF9kk9ky4zP9tjvH][bookmark: _9kMHG5YVt9IDFOLok9ky4zP9tjvH][bookmark: _9kR3WTr2666GGVtzuK4oeqCeP68x01my2WZHHHV][bookmark: _9kMIH5YVt9IDABC6xjUPqr2zsCtm0xG9w9][bookmark: _9kMIH5YVt9IDDLG3xjUPqr2zsCtm0xG9w9]The Supplier must indemnify and keep indemnified the Authority and any Replacement Supplier against all Losses arising out of any claim by any NHSPS Fair Deal Employee or any NHS Broadly Comparable Employees that the provision of (or failure to provide) Pension Benefits and NHS Premature Retirement Rights from the Relevant Transfer Date, or the level of such benefit provided, constitutes a breach of his or her employment rights.

[bookmark: _Ref76643422][bookmark: _9kR3WTrAH946AKE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTrAG846BLE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTr29947AJE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTr2884BDIE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTrAH9589IE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTrAG858AJE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTr299599HE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTr2885CLQE0qppl6buXvisZXJA7HD57N0g][bookmark: _Ref_ContractCompanion_9kb9Ur39A][bookmark: _9kR3WTr2887DGME0qppl6buXvisZXJA7HD57N0g][bookmark: _9kR3WTr2997DHNE0qppl6buXvisZXJA7HD57N0g][bookmark: _9kMHG5YVt3BC8EHYsxA]: Local Government Pension Schemes (LGPS)
[Guidance: Note the LGPS unlike the CSPS & NHSPS is a funded scheme which has associated cost implications as follows:
[bookmark: _9kR3WTr2666GHbJfiopIL333H82]There is not 1 LGPS but approx.  90 different Funds, each with their own separate Scheme Employer and Administering Authority, it is important to identify the correct one(s) and amend the definition of Fund accordingly.
[bookmark: _9kMMBN6ZWu599ADIRMC0w725M][bookmark: _9kR3WTr2666GIVOmZjKOE2y947O][bookmark: _9kR3WTr2666GJRJ5][bookmark: _9kR3WTr5DA7AEQ6p5][bookmark: _9kMHG5YVt4888IKXQoblMQG40B69Q]It is important to check whether the Authority can actually participate in the LGPS.  Where a government department is taking on services which were formerly the responsibility of a Local Authority it may be necessary to obtain secretary of state approval for participation in the LGPS, this is because the services are being provided to Government Department and not to a Local Authority.  
[bookmark: _9kR3WTr2666GKN4s8mOl60]Unlike New Fair Deal the 2007 Best Value pension direction does not provide a right to bulk transfer past service.  Whilst typically before the 2007 direction LA did provide such a right, it is a significant additional cost and therefore bulk transfer wording has been excluded.  If required take legal advice due to the exceptionally high costs which can result from a requirement to provide bulk transfers.]
1. Definitions
1.1. [bookmark: _9kMNM5YVt4BB69CLG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMNM5YVt4BB7BBJG2srrn8dwZxkubZLC9JF79P][bookmark: _9kMI5L6ZWuDJBAFFFKhJsCQkSxC85BG]In this Appendix C: LGPS to Part 4: Pensions, the following words have the following meanings and they shall supplement the Definitions set out in the terms and conditions:
	Administering Authority
	[bookmark: _9kR3WTr7GB9DC3vhOFs1x3qpXLltDAkc8QI0xlg][bookmark: _9kR3WTr7GBBHK9vhOFs1x3qpXLltDAkc8QI0xlg][bookmark: _9kR3WTr7GBDKE2vhOFs1x3qpXLltDAkc8QI0xlg][bookmark: _9kR3WTr2774DMaOmZjQOA1y84wyErX2HDAGvf14][bookmark: _9kR3WTr2775FLYOmZjQOA1y84wyErX2HDAGvf14]in relation to the Fund [● insert name], the relevant Administering Authority of that Fund for the purposes of the Local Government Pension Scheme Regulations 2013
	

	[bookmark: _9kMHG5YVt3BC8EGRQ5pD7xGywL]Fund Actuary
	[bookmark: _9kMIH5YVt4669BCM3tCusH]the actuary to a Fund appointed by the Administering Authority of that Fund
	

	[bookmark: _9kR3WTr24479BQO3n][bookmark: _9kR3WTr2557ADRO3n]Fund
	[●insert name], a pension fund within the LGPS
	

	[bookmark: _9kMIH5YVt3BC8EHYsxA]LGPS
	[bookmark: _9kR3WTr7HC9FKjPh][bookmark: _9kR3WTr7HCCDCgPh][bookmark: _9kR3WTr7HCDMMiPh][bookmark: _9kR3WTr2666GMZOmZjQOA1y84wyErX2HDAGvf14][bookmark: _9kMHG5YVt4888IObQoblSQC30A6y0GtZ4JFCIxh]the Local Government Pension Scheme as governed by the LGPS Regulations, and any other regulations (in each case as amended from time to time) which are from time to time applicable to the Local Government Pension Scheme
	

	[bookmark: _9kMIH5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMIH5YVt4CC7EKasxAw8rx4F639WK87v457N]LGPS Admission Agreement
	[bookmark: _9kMIH5YVt4669BEO4nt0B2z5SG43r013J][bookmark: _9kR3WTr2774DNiJfifw5q75x36sXc0nxecOFCMI][bookmark: _9kR3WTr2775FMgJfifw5q75x36sXc0nxecOFCMI][bookmark: _9kR3WTr7GB9DB2vhOw2BOt8417][bookmark: _9kR3WTr7GBBHI7vhOw2BOt8417][bookmark: _9kR3WTr7GBDKD1vhOw2BOt8417]an admission agreement within the meaning in Schedule 1 of the Local Government Pension Scheme Regulations 2013
	

	[bookmark: _9kR3WTr24479Faqv8u6pv2D417VR0B]LGPS Admission Body
	[bookmark: _9kR3WTr2774EFWEn7K3tYQmpm3CxFD4ADzej7u4][bookmark: _9kR3WTr2775FNeEn7K3tYQmpm3CxFD4ADzej7u4]an admission body (within the meaning of Part 3 of Schedule 2 of the Local Government Pension Scheme Regulations 2013)
	

	LGPS Eligible Employees
	[bookmark: _9kMLK5YVt9IDAKQsk9c9j1][bookmark: _9kMLK5YVt9IDCMLnk9c9j1][bookmark: _9kMLK5YVt9IDFIIrk9c9j1][bookmark: _9kMJI5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMJI5YVt4CC7EKasxAw8rx4F639WK87v457N][bookmark: _9kMHG5YVt9IDBHKT8ckPL333H8p4ND687C5x20C][bookmark: _9kMHG5YVt9IDEFBP8ckPL333H8p4ND687C5x20C][bookmark: _9kMHG5YVt9IDFOMS8ckPL333H8p4ND687C5x20C][bookmark: _9kMIH5YVt9IDBEJB4nes6uikv6x][bookmark: _9kMIH5YVt9IDDJD24nes6uikv6x][bookmark: _9kMIH5YVt9IDFLLA4nes6uikv6x][bookmark: _9kMHG5YVt9IDBHLrpsilrsIQAukwI][bookmark: _9kMHG5YVt9IDEFCnpsilrsIQAukwI][bookmark: _9kMHG5YVt9IDFONqpsilrsIQAukwI]any Fair Deal Employee who at the relevant time is an eligible employee as defined in the LGPS Admission Agreement or otherwise any Fair Deal Employees who immediately before the Relevant Transfer Date was a member of, or was entitled to become a member of, or but for their compulsory transfer of employment would have been entitled to be or become a member of, the LGPS or of a scheme Broadly Comparable to the LGPS; and
	

	LGPS Regulations
	[bookmark: _9kMHG5YVt4996FOcQoblSQC30A6y0GtZ4JFCIxh][bookmark: _9kMHG5YVt4997HNaQoblSQC30A6y0GtZ4JFCIxh][bookmark: _9kMHG5YVt9JEBHMlRj][bookmark: _9kMHG5YVt9JEEFEiRj][bookmark: _9kMHG5YVt9JEFOOkRj][bookmark: _9kR3WTr2774EGTOmZjQOA1y84wyErX2HDAGvf14][bookmark: _9kR3WTr2775FObOmZjQOA1y84wyErX2HDAGvf14]the Local Government Pension Scheme Regulations 2013 (SI 2013/2356) and The Local Government Pension Scheme (Transitional Provisions, Savings and Amendment) Regulations 2014, and any other regulations (in each case as amended from time to time) which are from time to time applicable to the LGPS
	


2. [bookmark: _9kMH29O7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt4669BHcsxAw8rx4F639XT2D]Supplier must become a LGPS admission body 
2.1. [bookmark: _9kMH2AP7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBIEot3zmSRst41uE][bookmark: _9kMHG5YVt9IDEFHxt3zmSRst41uE][bookmark: _9kMHG5YVt9IDFOPxt3zmSRst41uE][bookmark: _9kMH2BQ7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBIFy2qeju7y15r][bookmark: _9kMHG5YVt9IDEGAy2qeju7y15r][bookmark: _9kMHG5YVt9IDFPHx2qeju7y15r][bookmark: _9kMKJ5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMKJ5YVt4CC7EKasxAw8rx4F639WK87v457N][bookmark: _9kMHG5YVt9IDBIGtsnm5ynyx46s][bookmark: _9kMHG5YVt9IDEGCusnm5ynyx46s][bookmark: _9kMHG5YVt9IDFPIssnm5ynyx46s]Where the Supplier employs any LGPS Eligible Employees from a Relevant Transfer Date, the Supplier shall become an LGPS Admission Body and shall on or before the Relevant Transfer Date enter into a LGPS Admission Agreement with the Administering Authority which will have effect from and including the Relevant Transfer Date.
2.2. [bookmark: _9kMLK5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMLK5YVt4CC7EKasxAw8rx4F639WK87v457N][bookmark: _9kMHG5YVt4888IHJ7vuirsuA][bookmark: _9kMHG5YVt9IDBIHurwphmkw1uF6ns3G7AE0][bookmark: _9kMHG5YVt9IDEGEwrwphmkw1uF6ns3G7AE0][bookmark: _9kMHG5YVt9IDFPJtrwphmkw1uF6ns3G7AE0][bookmark: _9kMHG5YVt9IDACBzylmqjy84A6s][bookmark: _9kMHG5YVt9IDDMN4ylmqjy84A6s][bookmark: _9kR3WTr7GB9CDmi7XwAB1Lwstptx][bookmark: _9kR3WTr7GBBGDki7XwAB1Lwstptx][bookmark: _9kR3WTr7GBDJFli7XwAB1Lwstptx][bookmark: _9kMLK5YVt9IDABC6xjUPqr2zsCtm0xG9w9][bookmark: _9kMLK5YVt9IDDLG3xjUPqr2zsCtm0xG9w9][bookmark: _9kMHG5YVt9IDBII6xjOv0DPj332I9v][bookmark: _9kMHG5YVt9IDEGF8xjOv0DPj332I9v][bookmark: _9kMHG5YVt9IDFPK5xjOv0DPj332I9v]The LGPS Admission Agreement must ensure that all LGPS Eligible Employees covered by that Agreement who were active LGPS members immediately before the Relevant Transfer Date are admitted to the LGPS with effect on and from the Relevant Transfer Date.  Any LGPS Eligible Employees who were eligible to join the LGPS but were not active LGPS members immediately before the Relevant Transfer Date must retain the ability to join the LGPS after the Relevant Transfer Date if they wish to do so.
2.3. [bookmark: _9kMHG5YVt9IDBIJ6wfkw188D8ro][bookmark: _9kMHG5YVt9IDEGH9wfkw188D8ro][bookmark: _9kMHG5YVt9IDFPL5wfkw188D8ro][bookmark: _9kMH33H7aXv6AAADHif952wq0][bookmark: _9kMML5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMML5YVt4CC7EKasxAw8rx4F639WK87v457N]The Supplier shall provide any indemnity, bond or guarantee required by an Administering Authority in relation to an LGPS Admission Agreement.  
2.4. [bookmark: _9kMH34I7aXv6AAADHif952wq0][bookmark: _9kR3WTr2774EHYIn2yv16U9zQLKT][bookmark: _9kR3WTr277676WIn2yv16U9zQLKT]The Supplier shall not automatically enrol or re-enrol for the purposes of the Pensions Act 2008 any LGPS Eligible Employees in any pension scheme other than the LGPS.
3. Right of set-off 
3.1. [bookmark: _9kMKJ5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMIH5YVt4889DDdd730uoy][bookmark: _9kR3WTr2AA4EIcb51ysmwDAum1H8uQVDJO6sC][bookmark: _9kR3WTr2AA677ab51ysmwDAum1H8uQVDJO6sC][bookmark: _9kMML5YVt4889CIR7vuirsuA][bookmark: _9kMH35J7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDACC02uv51oqFK1wx85yI][bookmark: _9kMHG5YVt9IDDNHx2uv51oqFK1wx85yI][bookmark: _9kMK8M6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMNM5YVt4CC6CLcsxAw8rx4F639WK87v457N][bookmark: _9kMNM5YVt4CC7EKasxAw8rx4F639WK87v457N]The Authority shall have a right to set off against any payments due to the Supplier under the Agreement an amount equal to any overdue employer and employee contributions and other payments (and interest payable under the LGPS Regulations) due from the Supplier (or from any relevant Sub-contractor) under an LGPS Admission Agreement and shall pay such amount to the relevant Fund.
4. [bookmark: _9kMH36K7aXv6AAADHif952wq0][bookmark: _Ref76643431][bookmark: _9kR3WTr2994BKPE0qppl6bdnlFB82w65ts7CDTQ][bookmark: _9kR3WTr2995DJNE0qppl6bdnlFB82w65ts7CDTQ]Supplier ceases to be an LGPS Admission Body
4.1. [bookmark: _9kMHG5YVt9IDBIKhd730uoyzv777LQ3zO][bookmark: _9kMHG5YVt9IDEHBcd730uoyzv777LQ3zO][bookmark: _9kMHG5YVt9IDFPMgd730uoyzv777LQ3zO][bookmark: _9kMH37L7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBILvt3zmSRst41uE][bookmark: _9kMHG5YVt9IDEHCqt3zmSRst41uE][bookmark: _9kMHG5YVt9IDFPNut3zmSRst41uE][bookmark: _9kMH38M7aXv6AAADHif952wq0][bookmark: _9kMH39N7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBIM9rhkqrHP9tjvH][bookmark: _9kMHG5YVt9IDEHE5rhkqrHP9tjvH][bookmark: _9kMHG5YVt9IDFPO8rhkqrHP9tjvH]If the Supplier employs any LGPS Eligible Employees from a Relevant Transfer Date and the Supplier either cannot or does not participate in the LGPS, the Supplier shall offer such LGPS Eligible Employee membership of a pension scheme Broadly Comparable to the LGPS.  
5. Discretionary benefits 
5.1. [bookmark: _9kMH3AO7aXv6AAADHif952wq0][bookmark: _9kMH3BP7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBINBxjw1vsvx36s][bookmark: _9kMHG5YVt9IDEHG8xjw1vsvx36s][bookmark: _9kMHG5YVt9IDFPPAxjw1vsvx36s]Where the Supplier is an LGPS Admission Body, the Supplier shall award benefits to the LGPS Eligible Employees under the LGPS in circumstances where the LGPS Eligible Employees would have received such benefits had they still been employed by their previous employer.  Where such benefits are of a discretionary nature, they shall be awarded on the basis of the previous employer's written policy in relation to such benefits at the time of the Relevant Transfer Date.  

[bookmark: _Ref76644742][bookmark: _9kR3WTr29947ENE0qppl6cyf5r2rXtw23A][bookmark: _9kR3WTr29959DLE0qppl6cyf5r2rXtw23A][bookmark: _9kR3WTr3437BIeWwitiOkntu1]: Other Schemes
[bookmark: _9kR3WTr2666GNeIn2yv1gQmpvw3][●Guidance: Placeholder for Pension Schemes other than LGPS, CSPS & NHSPS]



[bookmark: _9kR3WTr29947DFGdGp9OlhwjpelzwF8v8JGhmNK][bookmark: _9kR3WTr29959CDGdGp9OlhwjpelzwF8v8JGhmNK][bookmark: _Ref76644759]: Staff Transfer on Exit 
1. Obligations before a Staff Transfer
1.1. [bookmark: _9kMHG5YVt9IDBJFbd730uoyvl32q5LBt6TJHH7E][bookmark: _9kMHG5YVt9IDEHIjd730uoyvl32q5LBt6TJHH7E][bookmark: _9kMHG5YVt9IDFPQkd730uoyvl32q5LBt6TJHH7E][bookmark: _Ref76643810][bookmark: _9kR3WTr2994EJCAdRjVgA63xr1yo65t8OEw9WMK][bookmark: _9kR3WTr299678AAdRjVgA63xr1yo65t8OEw9WMK][bookmark: _9kMH3CQ7aXv6AAADHif952wq0]The Supplier agrees that within 20 Working Days of the earliest of:
1.1.1. [bookmark: _Ref76643853][bookmark: _9kR3WTr2994ELEAB2tfgnzBBylu9GByzxq8HDJB][bookmark: _9kR3WTr29967ACAB2tfgnzBBylu9GByzxq8HDJB][bookmark: _9kMHG5YVt9IDBJG3xjDOE2y947OK2pdc8QI0x][bookmark: _9kMHG5YVt9IDEIB2xjDOE2y947OK2pdc8QI0x][bookmark: _9kMHG5YVt9IE7782xjDOE2y947OK2pdc8QI0x][bookmark: _9kR3WTr2666GOSFx38qcw3yxLUK84FADUQ8vjiE][bookmark: _9kMIH5YVt4888FLiNtB3liaiwtC5s5]receipt of a notification from the Authority of a Service Transfer or intended Service Transfer; 
1.1.2. [bookmark: _Ref76643868][bookmark: _9kR3WTr2994EMFAC3tfgnzBBy47ttyEF87999JQ][bookmark: _9kR3WTr29967BDAC3tfgnzBBy47ttyEF87999JQ][bookmark: _9kMNM5YVt4889CIR7vuirsuA]receipt of the giving of notice of early termination or any Partial Termination of the relevant Agreement; 
1.1.3. [bookmark: _9kR3WTr2994ENGAD6ykhev048vrryAUSoiGMHHC][bookmark: _9kR3WTr29967CEAD6ykhev048vrryAUSoiGMHHC][bookmark: _Ref76643875]the date which is 12 Months before the end of the Term; and
1.1.4. [bookmark: _9kMMCO6ZWu599ADIRMC0w725M][bookmark: _9kMMDP6ZWu599ADIRMC0w725M]receipt of a written request of the Authority at any time (provided that the Authority shall only be entitled to make one such request in any 6 Month period),
[bookmark: _9kR3WTr266786K2pqNZ58zjz628gSuzCGz8HDJ][bookmark: _9kMN5G6ZWu599ADIRMC0w725M]it shall provide in a suitably anonymised format so as to comply with the Data Protection Legislation, the Supplier's Provisional Supplier Personnel List, together with the Staffing Information in relation to the Supplier's Provisional Supplier Personnel List and it shall provide an updated Supplier's Provisional Supplier Personnel List at such intervals as are reasonably requested by the Authority.  
1.2. [bookmark: _9kR3WTr2994EKDBLK2oetDOJokC9154VKCVNNHF][bookmark: _9kR3WTr299679BBLK2oetDOJokC9154VKCVNNHF][bookmark: _Ref76643818][bookmark: _9kMHG5YVt9IDACD6xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDDNI3xjVQwE6oldlzwF8v8][bookmark: _9kR3WTr7GB7EG4vhstop0xqAqW2KCur][bookmark: _9kR3WTr7GBAJK6vhstop0xqAqW2KCur][bookmark: _9kR3WTr7GB89A4vhSNop0xqArkyvE7u7][bookmark: _9kR3WTr7GBBJE1vhSNop0xqArkyvE7u7][bookmark: _9kR3WTr7GB9B92vhebxzglw9037t][bookmark: _9kR3WTr7GBBDF8vhebxzglw9037t][bookmark: _9kR3WTr7GBDIB1vhebxzglw9037t][bookmark: _9kR3WTr7GB7FK7vhSNop0xqArkyvE7u7hL8Dv59][bookmark: _9kR3WTr7GBBDC5vhSNop0xqArkyvE7u7hL8Dv59][bookmark: _9kMLK5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMH44H7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBJH3wfkw188D8ro][bookmark: _9kMHG5YVt9IDEID3wfkw188D8ro][bookmark: _9kMHG5YVt9IE7792wfkw188D8ro][bookmark: _9kMN6H6ZWu599ADIRMC0w725M][bookmark: _9kMN7I6ZWu599ADIRMC0w725M][bookmark: _9kR3WTr7GB9JGii7ocqn6zmzD521hqKGD71BmcK][bookmark: _9kR3WTr7GBCKFji7ocqn6zmzD521hqKGD71BmcK][bookmark: _9kR3WTr7GC578hi7ocqn6zmzD521hqKGD71BmcK][bookmark: _9kR3WTr7GB8C9hi7A1vv7E3paV08umr235L1xRN][bookmark: _9kR3WTr7GBACEoi7A1vv7E3paV08umr235L1xRN][bookmark: _9kR3WTr7GBCFFoi7A1vv7E3paV08umr235L1xRN][bookmark: _9kR3WTr7GB8ACeb51ysmwtquitI][bookmark: _9kR3WTr7GB8AGqimalA][bookmark: _9kR3WTr7GBABCnimalA][bookmark: _9kR3WTr7GBBLIcb51ysmwtquitI][bookmark: _9kR3WTr7GBCDBmimalA][bookmark: _9kMLK5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMIH5YVt9ID9JKmkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMIH5YVt9IDDIKrkoq5spEtUz7tlq124K0wCv9][bookmark: _9kR3WTr7GB8BFoimo3hPu2oglwxzF][bookmark: _9kR3WTr7GB8DDkimsxglxvytsB4pnxM2t9s6IOT][bookmark: _9kR3WTr7GB9JOqimoznfmjouyzmvK][bookmark: _9kR3WTr7GBACBlimo3hPu2oglwxzF][bookmark: _9kR3WTr7GBAE9himsxglxvytsB4pnxM2t9s6IOT][bookmark: _9kR3WTr7GBCF8himo3hPu2oglwxzF][bookmark: _9kR3WTr7GBCICiimsxglxvytsB4pnxM2t9s6IOT][bookmark: _9kR3WTr7GBCLKnimoznfmjouyzmvK][bookmark: _9kR3WTr7GC57GpimoznfmjouyzmvK][bookmark: _9kMIH5YVt4888EMjMrzldituwCso4n1DJO6sCPO]At least 20 Working Days prior to the Service Transfer Date, the Supplier shall provide to the Authority or at the direction of the Authority to any Replacement Supplier and/or any Replacement Sub-contractor 
1.2.1. [bookmark: _9kR3WTr266787bZnk3wjwA2zyenHDA4y8jZHHHV][bookmark: _9kMHG5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IE77Aebpm5ylyC410gpJFC60A]the Supplier's Final Supplier Personnel List, which shall identify the basis upon which they are Transferring Supplier Employees; and 
1.2.2. the Staffing Information in relation to the Supplier's Final Supplier Personnel List (insofar as such information has not previously been provided).
1.3. [bookmark: _9kMLK5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMH45I7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt4BB6GLECfTlXiC85zt30q87vAQGyBY][bookmark: _9kMHG5YVt4BB89ACCfTlXiC85zt30q87vAQGyBY][bookmark: _9kMHG5YVt4BB6GMFDNM4qgvFQLqmEB376XMEXPP][bookmark: _9kMHG5YVt4BB89BDDNM4qgvFQLqmEB376XMEXPP][bookmark: _9kMML5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMIH5YVt9ID9JLnkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMIH5YVt9IDDJEkkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMJI5YVt4888EMjMrzldituwCso4n1DJO6sCPO]The Authority shall be permitted to use and disclose information provided by the Supplier under paragraphs 1.1 and 1.2 for the purpose of informing any prospective Replacement Supplier and/or Replacement Sub-contractor.  
1.4. [bookmark: _9kMH46J7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9JEBJJgRj][bookmark: _9kMHG5YVt9JEEIJkRj][bookmark: _9kMHG5YVt9JF77BfRj][bookmark: _9kMML5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMHG5YVt9IDACEgd730uoyvswkvK][bookmark: _9kMHG5YVt9IDDNKed730uoyvswkvK][bookmark: _9kMNM5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMKJ5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kMIH5YVt4BB6GLECfTlXiC85zt30q87vAQGyBY][bookmark: _9kMIH5YVt4BB89ACCfTlXiC85zt30q87vAQGyBY][bookmark: _9kMIH5YVt4BB6GMFDNM4qgvFQLqmEB376XMEXPP][bookmark: _9kMIH5YVt4BB89BDDNM4qgvFQLqmEB376XMEXPP]The Supplier warrants, for the benefit of The Authority, any Replacement Supplier, and any Replacement Sub-contractor that all information provided pursuant to paragraphs 1.1 and 1.2 shall be true and accurate in all material respects at the time of providing the information.
1.5. [bookmark: _9kMHG5YVt9IDBJK7xjhes4wq1H4781HM8xyBPD0][bookmark: _9kMHG5YVt9IDEJC2xjhes4wq1H4781HM8xyBPD0][bookmark: _9kMHG5YVt9IE77C6xjhes4wq1H4781HM8xyBPD0][bookmark: _9kMHG5YVt4BB6GNGCD4vhip1DD0nwBID01zsAJF][bookmark: _9kMHG5YVt4BB89CECD4vhip1DD0nwBID01zsAJF][bookmark: _9kMHG5YVt4BB6GOHCE5vhip1DD069vv0GHA9BBB][bookmark: _9kMHG5YVt4BB89DFCE5vhip1DD069vv0GHA9BBB][bookmark: _9kMHG5YVt4BB6GPICF80mjgx26Axtt0CWUqkIOJ][bookmark: _9kMHG5YVt4BB89EGCF80mjgx26Axtt0CWUqkIOJ][bookmark: _9kMH47K7aXv6AAADHif952wq0][bookmark: _9kMH2J6ZWu5999CKlOuC4mj0][bookmark: _9kMN8J6ZWu599ADIRMC0w725M]From the date of the earliest event referred to in paragraph 1.1.1, 1.1.2 and 1.1.3, the Supplier agrees that it shall not assign any person to the provision of the Services who is not listed on the Supplier's Provisional Supplier Personnel List and shall, unless otherwise instructed by the Authority (acting reasonably):
1.5.1. [bookmark: _9kMIH5YVt4888CCcd730uoykS1GEAA21][bookmark: _9kMHG5YVt9IDBJL8xjVgA63xr1niEJECDAG32][bookmark: _9kMHG5YVt9IDEJE4xjVgA63xr1niEJECDAG32][bookmark: _9kMHG5YVt9IE77D7xjVgA63xr1niEJECDAG32][bookmark: _9kMI2I6ZWu577ABGkPu3]Not replace or re-deploy any Supplier Personnel listed on the Supplier Provisional Supplier Personnel List other than where any replacement is of equivalent grade, skills, experience and expertise and is employed on the same terms and conditions of employment as the person he/she replaces
1.5.2. [bookmark: _9kMI3J6ZWu577ABGkPu3][bookmark: _9kMJI5YVt4888CCcd730uoykS1GEAA21][bookmark: _9kMHG5YVt9IDBJMqk9CpzCtvBH1yAA2s8BwFLJJ][bookmark: _9kMHG5YVt9IDEJGnk9CpzCtvBH1yAA2s8BwFLJJ][bookmark: _9kMHG5YVt9IE77Epk9CpzCtvBH1yAA2s8BwFLJJ]not make, promise, propose, permit or implement any material changes to the terms and conditions of (i) employment and/or (ii) pensions, retirement and death benefits (including not to make pensionable any category of earnings which were not previously pensionable or reduce the pension contributions payable) of the Supplier Personnel (including any payments connected with the termination of employment); 
1.5.3. [bookmark: _9kMH3K6ZWu5999CKlOuC4mj0][bookmark: _9kMH4L6ZWu5999CKlOuC4mj0][bookmark: _9kMKJ5YVt4888CCcd730uoykS1GEAA21]not increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Supplier Personnel save for fulfilling assignments and projects previously scheduled and agreed;
1.5.4. [bookmark: _9kMHG5YVt9IDBJN5qhp111FEvxD][bookmark: _9kMHG5YVt9IDEJI3qhp111FEvxD][bookmark: _9kMHG5YVt9IE77F4qhp111FEvxD]not introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Supplier's Provisional Supplier Personnel List;
1.5.5. [bookmark: _9kMH5M6ZWu5999CKlOuC4mj0][bookmark: _9kMH6N6ZWu5999CKlOuC4mj0]not increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services);
1.5.6. [bookmark: _9kR3WTr7GB9ILgb51ysmwBaL0tslpJFC60A][bookmark: _9kR3WTr7GBCJGdb51ysmwBaL0tslpJFC60A][bookmark: _9kR3WTr7GC56Dfb51ysmwBaL0tslpJFC60A][bookmark: _9kR3WTr7GB9JIcb51ysmwBaL0tsmn1yHAxAOGDC][bookmark: _9kR3WTr7GBCKJfb51ysmwBaL0tsmn1yHAxAOGDC][bookmark: _9kR3WTr7GC57Abb51ysmwBaL0tsmn1yHAxAOGDC]not terminate or give notice to terminate the employment or contracts of any persons on the Supplier's Provisional Supplier Personnel List save by due disciplinary process;
1.5.7. [bookmark: _9kMH7O6ZWu5999CKlOuC4mj0][bookmark: _9kMN9K6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMON5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMLK5YVt4888EMjMrzldituwCso4n1DJO6sCPO]not dissuade or discourage any employees engaged in the provision of the Services from transferring their employment to the Authority and/or the Replacement Supplier and/or Replacement Sub-contractor;
1.5.8. [bookmark: _9kR3WTr7GB7DJPJ9xt4z2JF9][bookmark: _9kR3WTr7GB7GKnimo3qnCfQ98w2rpJFC60A][bookmark: _9kR3WTr7GB8A8iimalApQv3phmxy0G][bookmark: _9kR3WTr7GB8AEoimtyk][bookmark: _9kR3WTr7GB8EHnimtykWhB74ys2][bookmark: _9kR3WTr7GB8HG2vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GB8HKnimo3qFO76u0pnHDA4y8][bookmark: _9kR3WTr7GB9JNPJ9xt4z2JJ3mr38FF18O9CGyBV][bookmark: _9kR3WTr7GBABAlimtyk][bookmark: _9kR3WTr7GBAFBiimtykWhB74ys2][bookmark: _9kR3WTr7GBAHJ7vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBAIEiimo3qFO76u0pnHDA4y8][bookmark: _9kR3WTr7GBAIHLJ9xt4z2JF9][bookmark: _9kR3WTr7GBBFDlimo3qnCfQ98w2rpJFC60A][bookmark: _9kR3WTr7GBBKJmimalApQv3phmxy0G][bookmark: _9kR3WTr7GBCD6himtyk][bookmark: _9kR3WTr7GBCKImimtykWhB74ys2][bookmark: _9kR3WTr7GBCLILJ9xt4z2JJ3mr38FF18O9CGyBV][bookmark: _9kR3WTr7GBDF81vhGL43rxmkEA71v5][bookmark: _9kR3WTr7GBDFCmimo3qFO76u0pnHDA4y8][bookmark: _9kR3WTr7GC57FOJ9xt4z2JJ3mr38FF18O9CGyBV][bookmark: _9kMNAL6ZWu599ADIRMC0w725M][bookmark: _9kMIH5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMIH5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMIH5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMPO5YVt4888ELiMrzldituwCsoIEB5z9][bookmark: _9kMML5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kMLK5YVt4888CCcd730uoykS1GEAA21][bookmark: _9kMNBM6ZWu599ADIRMC0w725M][bookmark: _9kMHzG6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMJI5YVt9ID9JLnkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMJI5YVt9IDDJEkkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMNM5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kMHG5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMIH5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMIH5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMIH5YVt9IE77Aebpm5ylyC410gpJFC60A]give the Authority and/or the Replacement Supplier and/or Replacement Sub-contractor reasonable access to Supplier Personnel and/or their consultation representatives to inform them of the intended transfer and consult any measures envisaged by the Authority, Replacement Supplier and/or Replacement Sub-contractor in respect of persons expected to be Transferring Supplier Employees;
1.5.9. [bookmark: _9kMHG5YVt9IDACGqkov0m][bookmark: _9kMHG5YVt9IDCDCnkov0m][bookmark: _9kMHG5YVt9IDEF8jkov0m][bookmark: _9kMNCN6ZWu599ADIRMC0w725M][bookmark: _9kMH0H6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMHG5YVt9IDACH5qWdro70n0E632irLHE82C][bookmark: _9kMHG5YVt9IDCDD2qWdro70n0E632irLHE82C][bookmark: _9kMHG5YVt9IDEFAzqWdro70n0E632irLHE82C][bookmark: _9kMIH5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMH8P6ZWu5999CKlOuC4mj0]co-operate with the Authority and the Replacement Supplier to ensure an effective consultation process and smooth transfer in respect of Transferring Supplier Employees in line with good employee relations and the effective continuity of the Services, and to allow for participation in any pension arrangements to be put in place to comply with New Fair Deal;
1.5.10. [bookmark: _9kMNDO6ZWu599ADIRMC0w725M][bookmark: _9kMNEP6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDACIskocnC][bookmark: _9kMHG5YVt9IDCDEpkocnC][bookmark: _9kMHG5YVt9IDEFDokocnC][bookmark: _9kMH1I6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMON5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kR3WTr7HC8DI77r][bookmark: _9kR3WTr7HCAEE47r][bookmark: _9kR3WTr7HCCJD07r][bookmark: _9kR3WTr7HCCJL87r][bookmark: _9kMHG5YVt9IDBJO626ugho63mo3D9wyN][bookmark: _9kMHG5YVt9IDEJK526ugho63mo3D9wyN][bookmark: _9kMHG5YVt9IE77G526ugho63mo3D9wyN][bookmark: _9kMH48L7aXv6AAADHif952wq0][bookmark: _9kR3WTr7GB9HJ6vhTe841vpzlgCHCAB8E10][bookmark: _9kR3WTr7GBCHC2vhTe841vpzlgCHCAB8E10][bookmark: _9kR3WTr7GC55B5vhTe841vpzlgCHCAB8E10]promptly notify the Authority or, at the direction of the Authority, any Replacement Supplier and any Replacement Sub-contractor of any notice to terminate employment given by the Supplier or received from any persons listed on the Supplier's Provisional Supplier Personnel List regardless of when such notice takes effect;
1.5.11. [bookmark: _9kR3WTr266788VPx3yyxx7395rdY4MEwtlt74NG][bookmark: _9kR3WTr7GB9HE1vhBMC0w725MI0nba6OGyv][bookmark: _9kR3WTr7GBCG90vhBMC0w725MI0nba6OGyv][bookmark: _9kR3WTr7GC5560vhBMC0w725MI0nba6OGyv][bookmark: _9kMIH5YVt9IDADJBxjVQwE6oldlzwF8v8][bookmark: _9kMIH5YVt9IDCEF8xjVQwE6oldlzwF8v8][bookmark: _9kMIH5YVt9IDEHF7xjVQwE6oldlzwF8v8][bookmark: _9kMM5H6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMO6G6ZWu599ADIRMC0w725M][bookmark: _9kMH2J6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMO7H6ZWu599ADIRMC0w725M]not for a period of 12 Months from the Service Transfer Date re-employ or re-engage or entice any employees, suppliers or Sub-contractors whose employment or engagement is transferred to the Authority and/or the Replacement Supplier (unless otherwise instructed by the Authority (acting reasonably));
1.5.12. [bookmark: _9kMON5YVt9IDAKQsk9c9j1][bookmark: _9kMON5YVt9IDCMLnk9c9j1][bookmark: _9kMON5YVt9IDFIIrk9c9j1][bookmark: _9kMKJ5YVt9ID9GJ2y4zlXSyG8qnfn1yHAxA][bookmark: _9kMKJ5YVt9IDCLO5y4zlXSyG8qnfn1yHAxA][bookmark: _9kMML5YVt4888BHiNtB3liaiwtC5s5fJ6B]not to adversely affect pension rights accrued by all and any Fair Deal Employees in the period ending on the Service Transfer Date; 
1.5.13. [bookmark: _9kMJI5YVt4669BDSQ5p][bookmark: _9kMIH5YVt9IDBKGjk9YM6qgsE][bookmark: _9kMIH5YVt9IDEJLsk9YM6qgsE][bookmark: _9kMIH5YVt9IE77Hsk9YM6qgsE][bookmark: _9kMH49M7aXv6AAADHif952wq0]fully fund any Broadly Comparable pension schemes set up by the Supplier;
1.5.14. [bookmark: _9kMIH5YVt9ID9GGdd730uoy9A][bookmark: _9kMIH5YVt9IDCLIdd730uoy9A][bookmark: _9kMH4AN7aXv6AAADHif952wq0][bookmark: _9kMK9N6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMI0G6ZWu5999CKlOuC4mj0][bookmark: _9kMKJ5YVt9IDAKO9xjI9j1][bookmark: _9kMKJ5YVt9IDCMH2xjI9j1][bookmark: _9kMKJ5YVt9IDFIG8xjI9j1]maintain such documents and information as will be reasonably required to manage the pension aspects of any onward transfer of any person engaged or employed by the Supplier or any Sub-contractor in the provision of the Services on the expiry or termination of this Agreement (including without limitation identification of the Fair Deal Employees);
1.5.15. [bookmark: _9kMO8I6ZWu599ADIRMC0w725M][bookmark: _9kMO9J6ZWu599ADIRMC0w725M]promptly provide to the Authority such documents and information which the Authority may reasonably request in advance of the expiry or termination of this Agreement; and
1.5.16. [bookmark: _9kMHG5YVt9IDBKGjk9YM6qgsE][bookmark: _9kMHG5YVt9IDEJLsk9YM6qgsE][bookmark: _9kMHG5YVt9IE77Hsk9YM6qgsE][bookmark: _9kMH4BO7aXv6AAADHif952wq0][bookmark: _9kR3WTr7GB9HM404sefm41km1B7uwL][bookmark: _9kR3WTr7GBCHI304sefm41km1B7uwL][bookmark: _9kR3WTr7GC55E304sefm41km1B7uwL][bookmark: _9kR3WTr7GB7HN8vhTeudr39Ewi2FE][bookmark: _9kR3WTr7GBBHJ8vhTeudr39Ewi2FE][bookmark: _9kMJI5YVt9ID9GGdd730uoy9A][bookmark: _9kMJI5YVt9IDCLIdd730uoy9A][bookmark: _9kMH4CP7aXv6AAADHif952wq0][bookmark: _9kMKAO6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMI1H6ZWu5999CKlOuC4mj0]fully co-operate (and procure that the trustees of any Broadly Comparable pension scheme shall fully co-operate) with the reasonable requests of the Supplier relating to any administrative tasks necessary to deal with the pension aspects of any onward transfer of any person engaged or employed by the Supplier or any Sub-contractor in the provision of the Services on the expiry or termination of this Agreement.
1.6. [bookmark: _9kR3WTr266789O8ggeu141KBy3][bookmark: _9kMOAK6ZWu599ADIRMC0w725M][bookmark: _9kMH4DQ7aXv6AAADHif952wq0][bookmark: _9kMI2I6ZWu5999CKlOuC4mj0][bookmark: _9kMHG5YVt9IDBKHgVzzpwHInjB8043][bookmark: _9kMHG5YVt9IDEKFhVzzpwHInjB8043][bookmark: _9kMHG5YVt9IE789fVzzpwHInjB8043][bookmark: _9kMHG5YVt9IDBKIzqdvD03F1wA22J87NPE0][bookmark: _9kMHG5YVt9IDEKH1qdvD03F1wA22J87NPE0][bookmark: _9kMHG5YVt9IE78AyqdvD03F1wA22J87NPE0][bookmark: _9kMH55H7aXv6AAADHif952wq0][bookmark: _9kMOBL6ZWu599ADIRMC0w725M]On or around each anniversary of the Effective Date and up to four times during the last 12 Months of the Term, the Authority may make written requests to the Supplier for information relating to the manner in which the Services are organised.  Within 20 Working Days of receipt of a written request the Supplier shall provide such information as the Authority may reasonably require which shall include:
1.6.1. [bookmark: _9kMI3J6ZWu5999CKlOuC4mj0]the numbers of employees engaged in providing the Services;
1.6.2. [bookmark: _9kMI4K6ZWu5999CKlOuC4mj0]the percentage of time spent by each employee engaged in providing the Services;
1.6.3. [bookmark: _9kMHG5YVt9IDBKJmk9Btz2oNEo6][bookmark: _9kMHG5YVt9IDEKJpk9Btz2oNEo6][bookmark: _9kMHG5YVt9IE78Blk9Btz2oNEo6][bookmark: _9kMI6M6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMHG5YVtCJB9EKKJgIrBPjRwB74AF][bookmark: _9kMHG5YVt9IDBKKcGp9NhPu9528D][bookmark: _9kMHG5YVt9IDEKLgGp9NhPu9528D][bookmark: _9kMHG5YVt9IE78CbGp9NhPu9528D]the extent to which each employee qualifies for membership of any of the Fair Deal Schemes (as defined in Part 4: Pensions); and
1.6.4. a description of the nature of the work undertaken by each employee by location.
1.7. [bookmark: _9kMHG5YVt9IDBKL6wfkw188D8romu6][bookmark: _9kMHG5YVt9IDELE1wfkw188D8romu6][bookmark: _9kMHG5YVt9IE78D5wfkw188D8romu6][bookmark: _9kMH56I7aXv6AAADHif952wq0][bookmark: _9kR3WTr7HC9HHePh][bookmark: _9kR3WTr7HCCGHiPh][bookmark: _9kR3WTr7HD559dPh][bookmark: _9kMOCM6ZWu599ADIRMC0w725M][bookmark: _9kMH3K6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMJI5YVt9ID9JKmkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMJI5YVt9IDDIKrkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMPO5YVt4888EMjMrzldituwCso4n1DJO6sCPO][bookmark: _9kMJI5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMLK5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMLK5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMLK5YVt9IE77Aebpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDADA2xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCDF9xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEFF9xjVQwE6oldlzwF8v8][bookmark: _9kMNM5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMON5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMKJ5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMML5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMML5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMML5YVt9IE77Aebpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDBKM8xjit6xny110ADBB18][bookmark: _9kMHG5YVt9IDELG4xjit6xny110ADBB18][bookmark: _9kMHG5YVt9IE78E7xjit6xny110ADBB18][bookmark: _9kMPO5YVt4888BHiNtB3liaiwtC5s5fJ6B][bookmark: _9kMH57J7aXv6AAADHif952wq0][bookmark: _9kMIH5YVt9IDBJH3wfkw188D8ro][bookmark: _9kMIH5YVt9IDEID3wfkw188D8ro][bookmark: _9kMIH5YVt9IE7792wfkw188D8ro][bookmark: _9kMODN6ZWu599ADIRMC0w725M][bookmark: _9kMOEO6ZWu599ADIRMC0w725M][bookmark: _9kMH4L6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMKJ5YVt9ID9JKmkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMKJ5YVt9IDDIKrkoq5spEtUz7tlq124K0wCv9][bookmark: _9kMHzG6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMHG5YVt9IDBKNid730uoyDcN2vunrLHE82C][bookmark: _9kMHG5YVt9IDELIfd730uoyDcN2vunrLHE82C][bookmark: _9kMHG5YVt9IE78Fhd730uoyDcN2vunrLHE82C][bookmark: _9kMLK5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMIH5YVt9IDAFDdbpm5ylyC410gpJFC60A][bookmark: _9kMIH5YVt9IDCFIkbpm5ylyC410gpJFC60A][bookmark: _9kMIH5YVt9IDEJJjbpm5ylyC410gpJFC60A]The Supplier shall provide all reasonable cooperation and assistance to the Authority, any Replacement Supplier and/or any Replacement Sub-contractor to ensure the smooth transfer of the Transferring Supplier Employees on the Service Transfer Date including providing sufficient information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Supplier Employees to be paid as appropriate.  Without prejudice to the generality of the foregoing, within 5 Working Days following the Service Transfer Date, the Supplier shall provide to the Authority or, at the direction of the Authority, to any Replacement Supplier and/or any Replacement Sub-contractor (as appropriate), in respect of each person on the Supplier's Final Supplier Personnel List who is a Transferring Supplier Employee:
1.7.1. the most recent month's copy pay slip data;
1.7.2. details of cumulative pay for tax and pension purposes;
1.7.3. details of cumulative tax paid;
1.7.4. tax code;
1.7.5. details of any voluntary deductions from pay; and
1.7.6. bank/building society account details for payroll purposes.
2. [bookmark: _9kR3WTr26678AeZnk3wjw]Staff Transfer when the Agreement ends
2.1. [bookmark: _9kMI5L6ZWu5999CKlOuC4mj0][bookmark: _9kMI6M6ZWu5999CKlOuC4mj0][bookmark: _9kMHG5YVt9IDBKOA482pll34q][bookmark: _9kMHG5YVt9IDELK8482pll34q][bookmark: _9kMHG5YVt9IE78G9482pll34q][bookmark: _9kMI8O6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kR3WTr7GB7GNqimalAdO76u0pnHDA4y8][bookmark: _9kMON5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kR3WTr7GB8FINJ9xt4z2JN8y203zr1B81IXH3][bookmark: _9kR3WTr7GB8HEHJ9xt4z2J1rv27tSXGF39ywQMJ][bookmark: _9kMON5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kR3WTr7GBAGCIJ9xt4z2JN8y203zr1B81IXH3][bookmark: _9kR3WTr7GBAHHMJ9xt4z2J1rv27tSXGF39ywQMJ][bookmark: _9kR3WTr7GBBGAhimalAdO76u0pnHDA4y8][bookmark: _9kMON5YVt9IDEMKokov0mYjD960u4][bookmark: _9kR3WTr7GBCMKMJ9xt4z2JN8y203zr1B81IXH3][bookmark: _9kR3WTr7GBDEFQJ9xt4z2J1rv27tSXGF39ywQMJ][bookmark: _9kMOFP6ZWu599ADIRMC0w725M][bookmark: _9kMH58K7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBKPwnzzzDCtvB0m5OAt3JE0][bookmark: _9kMHG5YVt9IDELMvnzzzDCtvB0m5OAt3JE0][bookmark: _9kMHG5YVt9IE78HvnzzzDCtvB0m5OAt3JE0][bookmark: _9kMH59L7aXv6AAADHif952wq0][bookmark: _9kMML5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMNM5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMNM5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMNM5YVt9IE77Aebpm5ylyC410gpJFC60A][bookmark: _9kMI4K6ZWu577ABGkPu3][bookmark: _9kMIH5YVt49969H7siz5mv406KLN][bookmark: _9kMIH5YVt4997BG5siz5mv406KLN][bookmark: _9kMIH5YVt9IDAGKhMiz5mv406BLC26][bookmark: _9kMIH5YVt9IDCHEcMiz5mv406BLC26][bookmark: _9kMIH5YVt9IDEMOjMiz5mv406BLC26][bookmark: _9kMI9P6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9IDADB3xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCDGAxjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEFGAxjVQwE6oldlzwF8v8][bookmark: _9kMHzG6ZWu5999CIjOuC4mjbjxuD6t6gK7C][bookmark: _9kMHG5YVt9IDADC4xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDCDHBxjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDEG92xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMH5M6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH0H6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMNM5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMJI5YVt9IDAFDdbpm5ylyC410gpJFC60A][bookmark: _9kMJI5YVt9IDCFIkbpm5ylyC410gpJFC60A][bookmark: _9kMJI5YVt9IDEJJjbpm5ylyC410gpJFC60A]A change in the identity of the supplier of the Services (or part of the Services), howsoever arising, may constitute a Relevant Transfer to which the Employment Regulations will apply.  The Authority and the Supplier agree that where a Relevant Transfer occurs, the contracts of employment between the Supplier and the Transferring Supplier Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Supplier and/or a Replacement Sub-contractor (as the case may be) and each such Transferring Supplier Employee.
2.2. [bookmark: _9kMH5AM7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBLH1wfkwos355FRCAAsx9][bookmark: _9kMHG5YVt9IDEMF1wfkwos355FRCAAsx9][bookmark: _9kMHG5YVt9IE78IAwfkwos355FRCAAsx9][bookmark: _9kR3WTr7GB7FLpgs09stEFA9KJ0zEA7DE3195yC][bookmark: _9kR3WTr7GB7GEvobiu30m][bookmark: _9kR3WTr7GBBDEogs09stEFA9KJ0zEA7DE3195yC][bookmark: _9kR3WTr7GBBE9wobiu30m][bookmark: _9kMON5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kMON5YVt9IDBJIfbpm5ylyC410gpJFC60A][bookmark: _9kMON5YVt9IDEIFgbpm5ylyC410gpJFC60A][bookmark: _9kMON5YVt9IE77Aebpm5ylyC410gpJFC60A][bookmark: _9kMJ1G6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9IDADD5xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCE92xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEGB4xjVQwE6oldlzwF8v8][bookmark: _9kMH0H6ZWu5999CIjOuC4mjbjxuD6t6gK7C][bookmark: _9kMPO5YVt9IDAKQsk9c9j1][bookmark: _9kMPO5YVt9IDCMLnk9c9j1][bookmark: _9kMPO5YVt9IDFIIrk9c9j1][bookmark: _9kMI7N6ZWuDJBAFFFKhJsCQkSxC85BG][bookmark: _9kMIH5YVtCJB9EKKJgIrBPjRwB74AF][bookmark: _9kMIH5YVt9IDBKKcGp9NhPu9528D][bookmark: _9kMIH5YVt9IDEKLgGp9NhPu9528D][bookmark: _9kMIH5YVt9IE78CbGp9NhPu9528D]The Supplier shall comply with all its obligations in respect of the Transferring Supplier Employees arising under the Employment Regulations in respect of the period up to (and including) the Service Transfer Date including (without limit) the payment of all remuneration, benefits, entitlements, PAYE, national insurance contributions and pension contributions and all such sums due as a result of any Fair Deal Employees' participation in the Fair Deal Schemes (as defined in Part 4: Pensions).   
2.3. [bookmark: _Ref76644000][bookmark: _9kR3WTr299567ADedtjnhxFBiPyzp7219NYQH3p][bookmark: _9kR3WTr29967FIDedtjnhxFBiPyzp7219NYQH3p][bookmark: _9kMHG5YVt4BB788BGiTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB89GJGiTlnxtlv529QG6oW56wE98][bookmark: _9kR3WTr7GB8GE0udiuz6624C9FKEEJExuBMNH3][bookmark: _9kR3WTr7GB8IKeb51ysmwu2L5r][bookmark: _9kR3WTr7GB8INhb51ysmwDAum1H1ty7NKLF1][bookmark: _9kR3WTr7GB9A8bb51ysmwtj10o3JGBCJE1IXH3][bookmark: _9kR3WTr7GB9DHhb51ysmw59GGHJHDAKTKLF1][bookmark: _9kR3WTr7GB9EIhb51ysmwtj10o3J9r4ODz][bookmark: _9kR3WTr7GB9FBzudiux183q7M6s][bookmark: _9kR3WTr7GB9JM6udiuz6624C9FKEEJExuBF1][bookmark: _9kR3WTr7GBAGH5udiuz6624C9FKEEJExuBMNH3][bookmark: _9kR3WTr7GBAJLgb51ysmwu2L5r][bookmark: _9kR3WTr7GBAKHbb51ysmwDAum1H1ty7NKLF1][bookmark: _9kR3WTr7GBBC6Zb51ysmwtj10o3JGBCJE1IXH3][bookmark: _9kR3WTr7GBBIKhb51ysmw59GGHJHDAKTKLF1][bookmark: _9kR3WTr7GBBKMhb51ysmwtj10o3J9r4ODz][bookmark: _9kR3WTr7GBBLH1udiux183q7M6s][bookmark: _9kR3WTr7GBCLG1udiuz6624C9FKEEJExuBF1][bookmark: _9kR3WTr7GBDE6zudiuz6624C9FKEEJExuBMNH3][bookmark: _9kR3WTr7GBDGCdb51ysmwu2L5r][bookmark: _9kR3WTr7GBDGFgb51ysmwDAum1H1ty7NKLF1][bookmark: _9kR3WTr7GBDHAab51ysmwtj10o3JGBCJE1IXH3][bookmark: _9kR3WTr7GBDKJgb51ysmw59GGHJHDAKTKLF1][bookmark: _9kR3WTr7GBDLKgb51ysmwtj10o3J9r4ODz][bookmark: _9kR3WTr7GBDLM8udiux183q7M6s][bookmark: _9kR3WTr7GC57E5udiuz6624C9FKEEJExuBF1][bookmark: _9kMH5BN7aXv6AAADHif952wq0][bookmark: _9kMP7G6ZWu599ADIRMC0w725M][bookmark: _9kMHG5YVt9IDADE6xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDCEA3xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDEGD6xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMH6N6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH1I6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMJI5YVt9ID9HHdd730uoy9A][bookmark: _9kMJI5YVt9IDDEBed730uoy9A][bookmark: _9kR3WTr7GB89Dgb51ysmw7836Hro4][bookmark: _9kR3WTr7GBBJKgb51ysmw7836Hro4][bookmark: _9kR3WTr7GB7FJfb51ysmwtquitI][bookmark: _9kR3WTr7GB7HHx0nPeudr39Ewi2FE][bookmark: _9kR3WTr7GB898x0fdtcq28Dvh1ED][bookmark: _9kR3WTr7GB89Ehb51ysmw78vsHNK5tks8r5HNSA][bookmark: _9kR3WTr7GB89Fib51ysmw7836Hro4n1DJO6sCPO][bookmark: _9kR3WTr7GB8A7Zb51ysmw78nl1kyAGL3p9ML][bookmark: _9kR3WTr7GBBD9bb51ysmwtquitI][bookmark: _9kR3WTr7GBBGG10nPeudr39Ewi2FE][bookmark: _9kR3WTr7GBBIJ20fdtcq28Dvh1ED][bookmark: _9kR3WTr7GBBJMib51ysmw78vsHNK5tks8r5HNSA][bookmark: _9kR3WTr7GBBKFab51ysmw7836Hro4n1DJO6sCPO][bookmark: _9kR3WTr7GBBKHcb51ysmw78nl1kyAGL3p9ML][bookmark: _9kR3WTr7GB8CBbb51ysmwtqumkjriq6p3FLQ8uE][bookmark: _9kR3WTr7GBACGib51ysmwtqumkjriq6p3FLQ8uE][bookmark: _9kR3WTr7GBCGAab51ysmwtqumkjriq6p3FLQ8uE][bookmark: _9kMH5CO7aXv6AAADHif952wq0][bookmark: _9kR3WTr7GB7EFy0nONs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kR3WTr7GB7EK30eMrzldituwCso4n1DJO6sCPO][bookmark: _9kR3WTr7GBAJIz0nONs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kR3WTr7GBAKK00eMrzldituwCso4n1DJO6sCPO][bookmark: _9kR3WTr7GB8DE3751ysmw78vsHxo4n1DJO6sCPO][bookmark: _9kR3WTr7GBAEA0751ysmw78vsHxo4n1DJO6sCPO][bookmark: _9kR3WTr7GBCIE2751ysmw78vsHxo4n1DJO6sCPO][bookmark: _9kR3WTr7GB8EC07rao06BtfzCBC1][bookmark: _9kR3WTr7GBAEH77rao06BtfzCBC1][bookmark: _9kR3WTr7GBCJJ67rao06BtfzCBC1][bookmark: _9kMKBP6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDBLIkk9qesp81o1F743jsMIF93Do][bookmark: _9kMHG5YVt9IDEMHlk9qesp81o1F743jsMIF93Do][bookmark: _9kMHG5YVt9IE79Ajk9qesp81o1F743jsMIF93Do][bookmark: _9kMPO5YVt4889A9dbpm5ylyC410gpJFC60AlbJJ][bookmark: _9kR3WTr7GBAB6hi7DAvjbgurA3q3H965][bookmark: _9kR3WTr7GBCLMpi7DAvjbgurA3q3H965][bookmark: _9kR3WTr7GC57Hqi7DAvjbgurA3q3H965][bookmark: _9kMJ2H6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9IDBLJebpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IDEMJgbpm5ylyC410gpJFC60A][bookmark: _9kMHG5YVt9IE79Bdbpm5ylyC410gpJFC60A][bookmark: _9kMHzG6ZWu599ABAecqn6zmzD521hqKGD71BmcK][bookmark: _9kMHG5YVt9IDADF7xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCEB4xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEGG9xjVQwE6oldlzwF8v8][bookmark: _9kR3WTr7GB8EBvwjPOuC4mj][bookmark: _9kR3WTr7GBAEG2wjPOuC4mj][bookmark: _9kR3WTr7GBCJH0wjPOuC4mj][bookmark: _9kMH1I6ZWu5999CIjOuC4mjbjxuD6t6gK7C]Subject to paragraph 2.4, the Supplier shall indemnify the Authority and/or the Replacement Supplier and/or any Replacement Sub-contractor against any Employee Liabilities arising from or as a result of any act or omission of the Supplier or any Sub-contractor in respect of any Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Supplier Employee whether occurring before, on or after the Service Transfer Date.
2.4. [bookmark: _Ref76643993][bookmark: _9kR3WTr2995669EgRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr29967EHEgRjlvrjt307OE4mU34uC76ES][bookmark: _9kMHG5YVt4BB789CFgfvlpjzHDkR01r943BPaSJ][bookmark: _9kMHG5YVt4BB89HKFgfvlpjzHDkR01r943BPaSJ][bookmark: _9kMIH5YVt9IDADE6xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMIH5YVt9IDCEA3xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMIH5YVt9IDEGD6xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMH7O6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH2J6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMHG5YVt9IDADG8xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCEC5xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEGIBxjVQwE6oldlzwF8v8][bookmark: _9kMH2J6ZWu5999CIjOuC4mjbjxuD6t6gK7C]The indemnity in paragraph 2.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Supplier and/or any Replacement Sub-contractor whether occurring or having its origin before, on or after the Service Transfer Date.  
2.5. [bookmark: _Ref76644221][bookmark: _9kR3WTr29956DGFgdtjnhxFBiPyzp7219DZbA59][bookmark: _9kR3WTr29968CEFgdtjnhxFBiPyzp7219DZbA59][bookmark: _9kMHG5YVt4BB78ADIkTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB8A9BIkTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB78BEJlTlnxtlv529QG6oW56wE98][bookmark: _9kMHG5YVt4BB8AACJlTlnxtlv529QG6oW56wE98][bookmark: _9kMH5DP7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBLKed730uoyDcN2vuop30JCzCQI][bookmark: _9kMHG5YVt9IDEMLhd730uoyDcN2vuop30JCzCQI][bookmark: _9kMHG5YVt9IE79Cdd730uoyDcN2vuop30JCzCQI][bookmark: _9kR3WTr26678Beb51ysmwBaL0tsmn1yHAxAOGDC][bookmark: _9kR3WTr7GB7GFkihfs3sosu947884r898H9B8z4][bookmark: _9kR3WTr7GBBEBmihfs3sosu947884r898H9B8z4][bookmark: _9kMH5EQ7aXv6AAADHif952wq0][bookmark: _9kMH66H7aXv6AAADHif952wq0][bookmark: _9kMJI5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMJI5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMJI5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMH8P6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH3K6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMKJ5YVt9IDAHH545zl][bookmark: _9kR3WTr7GB9IM8260njj12o][bookmark: _9kMKJ5YVt9IDCHKA45zl][bookmark: _9kR3WTr7GBCJI6260njj12o][bookmark: _9kMKJ5YVt9IDEOI345zl][bookmark: _9kR3WTr7GC56E7260njj12o][bookmark: _9kMJ3I6ZWu5999DCOI000EDuwCrXtAGx6FBHM]Subject to paragraphs 2.6 and 2.7, if any employee of the Supplier who is not identified in the Supplier's Final Transferring Supplier Employee List claims, or it is determined in relation to any employees of the Supplier, that his/her contract of employment has been transferred from the Supplier to the Replacement Supplier and/or Replacement Sub-contractor pursuant to the Employment Regulations then:
2.5.1. [bookmark: _9kR3WTr7GB9JKdKpxjbgrsuAqmGC93x7M6268N][bookmark: _9kR3WTr7GBCKLgKpxjbgrsuAqmGC93x7M6268N][bookmark: _9kR3WTr7GC57CcKpxjbgrsuAqmGC93x7M6268N][bookmark: _9kMKJ5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMKJ5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMKJ5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _Ref76644207][bookmark: _9kR3WTr29956BEFF4ykVQv3phmxy0GwsMIF93DA][bookmark: _9kR3WTr29968ACFF4ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMI0G6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH4L6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMPO5YVt9IDAGJpkov0mYjD960u4][bookmark: _9kMPO5YVt9IDCHDkkov0mYjD960u4][bookmark: _9kMPO5YVt9IDEMKokov0mYjD960u4][bookmark: _9kMP8H6ZWu599ADIRMC0w725M][bookmark: _9kMH67I7aXv6AAADHif952wq0]the Replacement Supplier and/or Replacement Sub-contractor will, within 5 Working Days of becoming aware of that fact, notify the Authority and the Supplier in writing;
2.5.2. [bookmark: _Ref76644181][bookmark: _9kR3WTr29956ADFG5ykWhB74ys2Bv8N5xxAB7JJ][bookmark: _9kR3WTr299689BFG5ykWhB74ys2Bv8N5xxAB7JJ][bookmark: _9kMH68J7aXv6AAADHif952wq0][bookmark: _9kMKJ5YVt9IDAHJ7xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMKJ5YVt9IDCID2xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMKJ5YVt9IDEOL6xjpmuE0zIA88y5PQwsKH9DC][bookmark: _9kMLK5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMLK5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMLK5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMI1H6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH5M6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ]the Supplier may offer employment to such person, or take such other steps as it considered appropriate to resolve the matter, within 10 Working Days of receipt of notice from the Replacement Supplier and/or Replacement Sub-contractor;
2.5.3. [bookmark: _9kMML5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMML5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMML5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMI2I6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH6N6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ]if such offer of employment is accepted, the Replacement Supplier and/or Replacement Sub-contractor shall immediately release the person from its employment;
2.5.4. [bookmark: _9kR3WTr29956CFFIwlefzzyE5r01497379yzCQE][bookmark: _9kR3WTr29968BDFIwlefzzyE5r01497379yzCQE][bookmark: _Ref76644212][bookmark: _9kR3WTr7GB8GM9vhGL43rxmkEA71v5K83FFFTK1][bookmark: _9kR3WTr7GB8HI4vheppw7suAyz84AE6vw9NBy][bookmark: _9kR3WTr7GB8HL7vhBMC0w725MM3yAAAOFwBPC12][bookmark: _9kR3WTr7GB8HN9vhGL43rxmkEA71v5J7wxAOCz][bookmark: _9kR3WTr7GB9HI5vhfcq2uozF256zFK6vw9NBy][bookmark: _9kR3WTr7GBAHG4vhGL43rxmkEA71v5K83FFFTK1][bookmark: _9kR3WTr7GBAHL9vheppw7suAyz84AE6vw9NBy][bookmark: _9kR3WTr7GBAIF2vhBMC0w725MM3yAAAOFwBPC12][bookmark: _9kR3WTr7GBAII5vhGL43rxmkEA71v5J7wxAOCz][bookmark: _9kR3WTr7GBCHA0vhfcq2uozF256zFK6vw9NBy][bookmark: _9kR3WTr7GBDEE8vhGL43rxmkEA71v5K83FFFTK1][bookmark: _9kR3WTr7GBDFA3vheppw7suAyz84AE6vw9NBy][bookmark: _9kR3WTr7GBDFD6vhBMC0w725MM3yAAAOFwBPC12][bookmark: _9kR3WTr7GBDFF8vhGL43rxmkEA71v5J7wxAOCz][bookmark: _9kR3WTr7GC55A4vhfcq2uozF256zFK6vw9NBy][bookmark: _9kMHG5YVt4BB78CFHI70mYjD960u4DxAP7zzCD9][bookmark: _9kMHG5YVt4BB8ABDHI70mYjD960u4DxAP7zzCD9][bookmark: _9kMHG5YVt9IDBLL6xjUPu2oglwxzFvrLHE82C][bookmark: _9kMHG5YVt9IDEMM9xjUPu2oglwxzFvrLHE82C][bookmark: _9kMHG5YVt9IE79D5xjUPu2oglwxzFvrLHE82C][bookmark: _9kMI3J6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMHG5YVt9IDADHqkoq5jRw4qinyz1H][bookmark: _9kMHG5YVt9IDCEDnkoq5jRw4qinyz1H][bookmark: _9kMHG5YVt9IDEHAjkoq5jRw4qinyz1H][bookmark: _9kMH7O6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kR3WTr7GB9IFeTxxnuFGlh96y21][bookmark: _9kR3WTr7GBCIDfTxxnuFGlh96y21][bookmark: _9kR3WTr7GC567dTxxnuFGlh96y21]if after the period referred to in paragraph 2.5.2 no such offer has been made, or such offer has been made but not accepted, the Replacement Supplier and/or Replacement Sub-contractor may within 5 Working Days give notice to terminate the employment of such person;
[bookmark: _9kMHG5YVt9IDBLMfMrzldituwCsoIEB5z9O848A][bookmark: _9kMHG5YVt9IDEMNiMrzldituwCsoIEB5z9O848A][bookmark: _9kMHG5YVt9IE79EeMrzldituwCsoIEB5z9O848A][bookmark: _9kMI4K6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH8P6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMHG5YVt4BB78DGHH60mXSx5rjoz02IyuOKHB5][bookmark: _9kMHG5YVt4BB8ACEHH60mXSx5rjoz02IyuOKHB5][bookmark: _9kMHG5YVt4BB78EHHKyngh110G7t236B959B01E][bookmark: _9kMHG5YVt4BB8ADFHKyngh110G7t236B959B01E][bookmark: _9kMH69K7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDADIAxjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDCEE7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMHG5YVt9IDEHD5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMI5L6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI0G6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kR3WTr7GB8CCcbrao06BtfzCBG0pqt7IP83Sud][bookmark: _9kR3WTr7GBAD8Zbrao06BtfzCBG0pqt7IP83Sud][bookmark: _9kR3WTr7GBCGCcbrao06BtfzCBG0pqt7IP83Sud][bookmark: _9kR3WTr7GB7HFhbcft4BupEgP777LCt][bookmark: _9kR3WTr7GBBGBibcft4BupEgP777LCt][bookmark: _9kR3WTr7GB9FGmgsTR5Axyvv46732][bookmark: _9kR3WTr7GBBLOqgsTR5Axyvv46732][bookmark: _9kR3WTr7GBDMIlgsTR5Axyvv46732][bookmark: _9kR3WTr7GBAB8xofnzzzDCtvB][bookmark: _9kR3WTr7GBCMHxofnzzzDCtvB][bookmark: _9kR3WTr7GC58AwofnzzzDCtvB][bookmark: _9kR3WTr7GB9HL3ofnzzzDCtvB][bookmark: _9kR3WTr7GBCHG1ofnzzzDCtvB][bookmark: _9kR3WTr7GC55D2ofnzzzDCtvB][bookmark: _9kMH6AL7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMHG5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC]and subject to the Replacement Supplier's and/or Replacement Sub-contractor's compliance with paragraphs 2.5.1 to 2.5.4 the Supplier will indemnify the Replacement Supplier and/or Replacement Sub-contractor against all Employee Liabilities arising out of the termination of the employment of any of the Supplier's employees referred to in paragraph 2.5.  
2.6. [bookmark: _Ref76644011][bookmark: _9kR3WTr299568BGiRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr2996879GiRjlvrjt307OE4mU34uC76ES][bookmark: _9kMIH5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMIH5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC]The indemnity in paragraph 2.5 shall not apply to:
2.6.1. [bookmark: _9kMHG5YVt9IDBLNqcnsmkv8][bookmark: _9kMHG5YVt9IDENGkcnsmkv8][bookmark: _9kMHG5YVt9IE79Fpcnsmkv8][bookmark: _9kMI5L6ZWu577ABGkPu3][bookmark: _9kMIH5YVt9ID9IJmoxz0wvjwxx24LFFJ6t2RF3F][bookmark: _9kMIH5YVt9IDDGGpoxz0wvjwxx24LFFJ6t2RF3F][bookmark: _9kMNM5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMNM5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMNM5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMI6M6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI1H6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ]any claim for discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief, or equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees, arising as a result of any alleged act or omission of the Replacement Supplier and/or Replacement Sub-contractor, or
2.6.2. [bookmark: _9kMON5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMON5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMON5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMI7N6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI2I6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ]any claim that the termination of employment was unfair because the Replacement Supplier and/or Replacement Sub-contractor neglected to follow a fair dismissal procedure.
2.7. [bookmark: _Ref76644171][bookmark: _9kR3WTr299569CHjRjlvrjt307OE4mU34uC76ES][bookmark: _9kR3WTr299688AHjRjlvrjt307OE4mU34uC76ES][bookmark: _9kMJI5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMJI5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC][bookmark: _9kMHG5YVt4889AAXRz500zz95B7tfa6OGyvnv96][bookmark: _9kMHG5YVt9IDADJBxjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDCEF8xjVQwE6oldlzwF8v8][bookmark: _9kMHG5YVt9IDEHF7xjVQwE6oldlzwF8v8]The indemnity in paragraph 2.5 shall not apply to any termination of employment occurring later than 3 Months from the Service Transfer Date.
2.8. [bookmark: _9kMHG5YVt9IDAEBjk9C3xx9G5rcX2Awot457N3z][bookmark: _9kMHG5YVt9IDCEGqk9C3xx9G5rcX2Awot457N3z][bookmark: _9kMHG5YVt9IDEHHqk9C3xx9G5rcX2Awot457N3z][bookmark: _9kMI8O6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kR3WTr26678CeKpxjbgrsuAqm2lzBHM4qA][bookmark: _9kMHG5YVt9IDAECyqdmBHEzn][bookmark: _9kMHG5YVt9IDCEH5qdmBHEzn][bookmark: _9kMHG5YVt9IDEHJ6qdmBHEzn][bookmark: _9kMKJ5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMKJ5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC][bookmark: _9kMH0H6ZWu599ABAecqn6zmzD521hqKGD71BmcK][bookmark: _9kMKJ5YVt9IDAFDdbpm5ylyC410gpJFC60A][bookmark: _9kMKJ5YVt9IDCFIkbpm5ylyC410gpJFC60A][bookmark: _9kMKJ5YVt9IDEJJjbpm5ylyC410gpJFC60A][bookmark: _9kMLK5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMLK5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC]If at any point the Replacement Supplier and/or Replacement Sub-contract accepts the employment of any such person as is described in paragraph 2.5, such person shall be treated as a Transferring Supplier Employee and paragraph 2.5 shall cease to apply to such person.
2.9. [bookmark: _9kMHG5YVt9IDBLO8wfkw18846EBHMGGLGzwDH3][bookmark: _9kMHG5YVt9IDENI3wfkw18846EBHMGGLGzwDH3][bookmark: _9kMHG5YVt9IE79G7wfkw18846EBHMGGLGzwDH3][bookmark: _9kR3WTr29956EHJlRjVgA63xr1G7qv7CJJFHPMS][bookmark: _9kR3WTr29968DFJlRjVgA63xr1G7qv7CJJFHPMS][bookmark: _Ref76644267][bookmark: _9kMH6BM7aXv6AAADHif952wq0][bookmark: _9kMP9I6ZWu599ADIRMC0w725M][bookmark: _9kMI9P6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMKJ5YVt9ID9JLnkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMKJ5YVt9IDDJEkkoq5jRw4qinyz1Hxt9s6IOT][bookmark: _9kMI3J6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMPAJ6ZWu599ADIRMC0w725M][bookmark: _9kMPO5YVt9IDACF8xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMPO5YVt9IDCDB5xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMPO5YVt9IDDNM7xjUPu2oglwxzFvrLHE82C96][bookmark: _9kMJ1G6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI4K6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMJ4J6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMNM5YVt4888CHiRjFK28Dvh1832QZPD9KFIZ][bookmark: _9kMHzG6ZWuAJEBDG9ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMHzG6ZWuAJEDEC6ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMHzG6ZWuAJEEON8ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMJ2H6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI5L6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMHG5YVt9IDAEDdd730uoyvswomltks8r5HNSA][bookmark: _9kMHG5YVt9IDCEIkd730uoyvswomltks8r5HNSA][bookmark: _9kMHG5YVt9IDEICcd730uoyvswomltks8r5HNSA][bookmark: _9kMH6CN7aXv6AAADHif952wq0][bookmark: _9kML3G6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB8ILnn0jwyfwxxE752p5H][bookmark: _9kR3WTr7GBAJNqn0jwyfwxxE752p5H][bookmark: _9kR3WTr7GBDGDmn0jwyfwxxE752p5H][bookmark: _9kMIH5YVt9IDAEDdd730uoyvswomltks8r5HNSA][bookmark: _9kMIH5YVt9IDCEIkd730uoyvswomltks8r5HNSA][bookmark: _9kMIH5YVt9IDEICcd730uoyvswomltks8r5HNSA][bookmark: _9kMH6DO7aXv6AAADHif952wq0][bookmark: _9kML4H6ZWu599ADKleudr39Ewi2FE][bookmark: _9kR3WTr7GB8GFx39yzAvyF4q1][bookmark: _9kR3WTr7GBAGI239yzAvyF4q1][bookmark: _9kR3WTr7GBDE7w39yzAvyF4q1][bookmark: _9kMJ5K6ZWu5999DCOI000EDuwCrXtAGx6FBHM]The Supplier shall promptly provide the Authority and any Replacement Supplier and/or Replacement Sub-contractor, in writing such information as is necessary to enable the Authority, the Replacement Supplier and/or Replacement Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.  The Authority shall procure that the Replacement Supplier and/or Replacement Sub-contractor, shall promptly provide to the Supplier and each Sub-contractor in writing such information as is necessary to enable the Supplier and each Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.
2.10. [bookmark: _Ref76644276][bookmark: _9kR3WTr29956FIBAceukoiyGCjQz0q832AOeWI4][bookmark: _9kR3WTr29968EGBAceukoiyGCjQz0q832AOeWI4][bookmark: _9kMHG5YVt4BB78GJLnTlXiC85zt3I9sx9ELLHJR][bookmark: _9kMHG5YVt4BB8AFHLnTlXiC85zt3I9sx9ELLHJR][bookmark: _9kR3WTr7GB8HMPJ9xt4z2JN8y27EE07N8][bookmark: _9kR3WTr7GBAIGKJ9xt4z2JN8y27EE07N8][bookmark: _9kR3WTr7GBDFEOJ9xt4z2JN8y27EE07N8][bookmark: _9kMHG5YVt9IDBLPRLBzv614LL5ot5AHH3AQBEI0][bookmark: _9kMHG5YVt9IDENKNLBzv614LL5ot5AHH3AQBEI0][bookmark: _9kMHG5YVt9IE79HQLBzv614LL5ot5AHH3AQBEI0][bookmark: _9kMPBK6ZWu599ADIRMC0w725M][bookmark: _9kMJ3I6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMH6EP7aXv6AAADHif952wq0][bookmark: _9kMHG5YVt9IDBLQskoq1pholqw01oxM][bookmark: _9kMHG5YVt9IDENMpkoq1pholqw01oxM][bookmark: _9kMHG5YVt9IE79Irkoq1pholqw01oxM][bookmark: _9kMI6M6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMMBN6ZWu5999CHieudr39Ewi2FE][bookmark: _9kMHG5YVt9IDAEEedtcq28Dvh1EDI2rsv9KRA5U][bookmark: _9kMHG5YVt9IDCFAbdtcq28Dvh1EDI2rsv9KRA5U][bookmark: _9kMHG5YVt9IDEIEedtcq28Dvh1EDI2rsv9KRA5U][bookmark: _9kMH3K6ZWu5999CIjOuC4mjbjxuD6t6gK7C][bookmark: _9kMH0H6ZWuAJEBDG9ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMH0H6ZWuAJEDEC6ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMH0H6ZWuAJEEON8ykVQv3phmxy0GwsMIF93DA][bookmark: _9kMJ4J6ZWu5999FMjNs0mejuvxDtpJFC60A][bookmark: _9kMI7N6ZWu5999FNkNs0mejuvxDtp5o2EKP7tDQ][bookmark: _9kMH1I6ZWu599ABAecqn6zmzD521hqKGD71BmcK][bookmark: _9kMHG5YVt9IDCD8jk9FCxldiwtC5s5JB87][bookmark: _9kMHG5YVt9IDENOrk9FCxldiwtC5s5JB87][bookmark: _9kMHG5YVt9IE79Jsk9FCxldiwtC5s5JB87][bookmark: _9kMJ6L6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMH2J6ZWu599ABAecqn6zmzD521hqKGD71BmcK]Subject to paragraph 2.9, the Authority shall procure that the Replacement Supplier indemnifies the Supplier on its own behalf and on behalf of any Replacement Sub-contractor and its Sub-contractors against any Employee Liabilities arising from or as a result of any act or omission, whether occurring before, on or after the Service Transfer Date, of the Replacement Supplier and/or Replacement Sub-contractor in respect of any Transferring Supplier Employee or any appropriate employee representative (as defined in the Employment Regulations) of any such Transferring Supplier Employee.
2.11. [bookmark: _9kMHG5YVt4BB78HKDCegwmqk0IElS12sA54CQgY][bookmark: _9kMHG5YVt4BB8AGIDCegwmqk0IElS12sA54CQgY][bookmark: _9kMH2J6ZWuAJEAHOtlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH2J6ZWuAJEDNOqlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH6FQ7aXv6AAADHif952wq0][bookmark: _9kML5I6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMHG5YVt9IDAEF6xjVQwE6oldlzwF8v8iM9E4E][bookmark: _9kMHG5YVt9IDCFB3xjVQwE6oldlzwF8v8iM9E4E][bookmark: _9kMHG5YVt9IDEIG7xjVQwE6oldlzwF8v8iM9E4E][bookmark: _9kMH4L6ZWu5999CIjOuC4mjbjxuD6t6gK7C][bookmark: _9kMH3K6ZWuAJEAHOtlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH3K6ZWuAJEDNOqlpr6tqFvm2lzBHM4qANM][bookmark: _9kMH77H7aXv6AAADHif952wq0][bookmark: _9kR3WTr7HC8ED17r][bookmark: _9kML6J6ZWu599ADKleudr39Ewi2FE][bookmark: _9kMJI5YVt9ID9HKA1zzp2D][bookmark: _9kMJI5YVt9IDDF951zzp2D][bookmark: _9kMJ7M6ZWu5999DCOI000EDuwCrXtAGx6FBHM][bookmark: _9kMHG5YVt9IDCD9oyEwr7E3p][bookmark: _9kMHG5YVt9IDEOHnyEwr7E3p][bookmark: _9kMHG5YVt9IE7ABnyEwr7E3p][bookmark: _9kMHG5YVt9IDCDAzqhp111FEvxD][bookmark: _9kMHG5YVt9IDEOJzqhp111FEvxD][bookmark: _9kMHG5YVt9IE7ACyqhp111FEvxD][bookmark: _9kMML5YVt4BB78FIHifvlpjzHDkR01r943BFbdC][bookmark: _9kMML5YVt4BB8AEGHifvlpjzHDkR01r943BFbdC][bookmark: _9kMIH5YVt4BB78ADIkTlnxtlv529QG6oW56wE98][bookmark: _9kMIH5YVt4BB8A9BIkTlnxtlv529QG6oW56wE98][bookmark: _9kMIH5YVt4BB78BEJlTlnxtlv529QG6oW56wE98][bookmark: _9kMIH5YVt4BB8AACJlTlnxtlv529QG6oW56wE98]The indemnity in paragraph 2.10 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Supplier and/or any Sub-contractor (as applicable) whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities arising from the failure by the Supplier and/or any Sub-contractor (as applicable) to comply with its obligations under the Employment Regulations, or to the extent the Employee Liabilities arise out of the termination of employment of any person who is not identified in the Supplier's Final Supplier Personnel List in accordance with paragraph 2.5 (and subject to the limitations set out in paragraphs 2.6 and 2.7 above).
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Implementation Plan and Testing Schedule 
Part A: Implementation Plan 
52 [bookmark: _Toc112491101][bookmark: _Toc112576817]Definitions
In this Schedule, the following words shall have the following meanings and they shall supplement the Definitions:
	"Achieve"
	(a) in respect of a Test, to successfully pass a Test; and
(b) in respect of a Milestone, the issue of a Satisfaction Certificate in respect of that Milestone in accordance with the provisions of Part B of this Schedule.

	"Delay"
	a delay in the Achievement of a Milestone by its Milestone Date; or a delay in the design, development, testing or implementation of a Deliverable Item by the relevant date set out in the Implementation Plan;

	"Delay Payment"
	the amounts payable by the Supplier to the Authority in respect of a Delay in Achieving a Milestone as specified in the Charges, Payment and Invoicing Schedule;

	"Deliverable Item"
	an item or feature in the supply of the Services delivered or to be delivered by the Supplier at or before a Milestone Date listed in the Implementation Plan;

	"Implementation Plan"
	the Implementation Plan or (if and when approved by the Authority pursuant to paragraph 2 of this Schedule) as updated in accordance with paragraph 3 of this Schedule from time to time;

	"Milestone"
	an event or task described in the Implementation Plan which, if applicable, shall be completed by the relevant Milestone Date;

	"Milestone Date"
	the target date set out against the relevant Milestone in the Implementation Plan by which the Milestone must be Achieved;

	"Milestone Payment"
	a payment identified in the Implementation Plan to be made following the issue of a Satisfaction Certificate in respect of Achievement of the relevant Milestone;

	"Mobilisation Period"
	has the meaning given to it in paragraph 7. 


53 [bookmark: _Toc112491102][bookmark: _Toc112576818]Agreeing and following the Implementation Plan
53.1 A draft of the Implementation Plan is set out in Appendix 1 to Part A of this Schedule. The Supplier shall provide a further draft Implementation Plan twenty (20) days after the Commencement Date.
53.2 The draft Implementation Plan:
53.2.1 must contain information at the level of detail necessary to manage the implementation stage effectively and as the Authority may otherwise require; and
53.2.2 it shall take account of all dependencies known to, or which should reasonably be known to, the Supplier.
53.3 [bookmark: _Ref365641451]Following receipt of the draft Implementation Plan from the Supplier, the parties shall use reasonable endeavours to agree the contents of the Implementation Plan. If the parties are unable to agree the contents of the Implementation Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
53.4 The Supplier shall provide each of the Deliverable Items identified in the Implementation Plan by the date assigned to that Deliverable Item in the Implementation Plan so as to ensure that each Milestone identified in the Implementation Plan is achieved on or before its Milestone Date.
53.5 The Supplier shall monitor its performance against the Implementation Plan and Milestones (if any) and report to the Authority on such performance.
54 [bookmark: _Toc112491103][bookmark: _Toc112576819]Reviewing and changing the Implementation Plan
54.1 Subject to paragraph 3.3, the Supplier shall keep the Implementation Plan under review in accordance with the Authority's instructions and ensure that it is updated on a regular basis.
54.2 The Authority shall have the right to require the Supplier to include any reasonable changes or provisions in each version of the Implementation Plan.
54.3 [bookmark: _Ref490056215]Changes to any Milestones, Milestone Payments and Delay Payments shall only be made in accordance with clause 43 (Contract Change).
54.4 Where the Supplier is responsible for the failure to achieve a Milestone by the relevant Milestone Date this shall constitute a material Default.
55 [bookmark: _Toc112491104][bookmark: _Toc112576820]Security requirements before the Commencement Date 
55.1 The Supplier shall note that it is incumbent upon them to understand the lead-in period for security clearances and ensure that all Supplier Personnel have the necessary security clearance in place before the Commencement Date. The Supplier shall ensure that this is reflected in their Implementation Plans. 
55.2 The Supplier shall ensure that all Supplier Personnel and Sub-contractors do not access the Authority's IT systems, or any IT systems linked to the Authority, unless they have satisfied the Authority's security requirements.
55.3 The Supplier shall be responsible for providing all necessary information to the Authority to facilitate security clearances for Supplier Personnel and Sub-contractors in accordance with the Authority's requirements.
55.4 The Supplier shall ensure that all Supplier Personnel and Sub-contractors requiring access to the Authority Premises have the appropriate security clearance in accordance with the Security Policy and/or any specific security requirements of the Authority. 
55.5 Unless prior Approval has been received from the Authority, the Supplier shall be responsible for meeting the costs associated with the provision of security cleared escort services.
55.6 If a property requires Supplier Personnel or Sub-contractors to be accompanied by the Authority's Representative, the Authority must be given reasonable notice of such a requirement, except in the case of emergency access.
56 [bookmark: _Toc112491105][bookmark: _Toc112576821]What to do if there is a Delay 
56.1 If the Supplier becomes aware that there is, or there is reasonably likely to be, a Delay under this Agreement it shall: 
56.1.1 notify the Authority as soon as practically possible and no later than within two (2) Working Days from becoming aware of the Delay or anticipated Delay; 
56.1.2 include in its notification an explanation of the actual or anticipated impact of the Delay;
56.1.3 comply with the Authority's instructions in order to address the impact of the Delay or anticipated Delay; and
56.1.4 use all reasonable endeavours to eliminate or mitigate the consequences of any Delay or anticipated Delay.
57 [bookmark: _Toc112491106][bookmark: _Toc112576822]Compensation for a Delay
57.1 If Delay Payments have been included in the Implementation Plan and a Milestone has not been achieved by the relevant Milestone Date, the Supplier shall pay to the Authority such Delay Payments (calculated as set out by the Authority in the Implementation Plan) and the following provisions shall apply:
57.1.1 the Supplier acknowledges and agrees that any Delay Payment is a price adjustment and not an estimate of the Loss that may be suffered by the Authority as a result of the Supplier's failure to Achieve the corresponding Milestone;
57.1.2 [bookmark: _Ref492316239]Delay Payments shall be the Authority's exclusive financial remedy for the Supplier's failure to Achieve a Milestone by its Milestone Date except where:
(a) the Authority is otherwise entitled to or does terminate this Agreement pursuant to this Agreement; or
(b) the delay exceeds the number of days (the "Delay Period Limit") specified in the Implementation Plan commencing on the relevant Milestone Date;
57.1.3 the Delay Payments will accrue on a daily basis from the relevant Milestone Date until the date when the Milestone is Achieved;
57.1.4 no payment or other act or omission of the Authority shall in any way affect the rights of the Authority to recover the Delay Payments or be deemed to be a waiver of the right of the Authority to recover any such damages; and
57.1.5 Delay Payments shall not be subject to or count towards any limitation on liability set out in clause 37.
58 [bookmark: _Toc112491107][bookmark: _Toc112576823]Mobilisation Plan 
58.1 The Mobilisation Period will be a [six (6)] month period].
58.2 During the Mobilisation Period, the incumbent supplier shall retain full responsibility for all existing services until the Commencement Date or as otherwise formally agreed with the Authority. The Supplier's full service obligations shall formally be assumed on the Commencement Date.  
58.3 In accordance with the Implementation Plan, the Supplier shall: 
58.3.1 work cooperatively and in partnership with the Authority, incumbent supplier, and any other supplier(s), where applicable, to understand the scope of Services to ensure a mutually beneficial handover of the Services; 
58.3.2 work with the incumbent supplier and Authority to assess the scope of the Services and prepare a plan which demonstrates how they will mobilise the Services; 
58.3.3 liaise with the incumbent supplier to enable the full completion of the Mobilisation Period activities; and 
58.3.4 produce an Implementation Plan, to be agreed by the Authority, for carrying out the requirements within the Implementation Period including, key Milestones and dependencies.
58.4 The Implementation Plan will include detail stating:
58.4.1 how the Supplier will work with the incumbent supplier and the Authority Authorised Representative to capture and load up information such as asset data; and
58.4.2 a communications plan, to be produced and implemented by the Supplier, but to be agreed with the Authority, including the frequency, responsibility for and nature of communication with the Authority and end users of the Services. 
58.5 In addition, the Supplier shall: 
58.5.1 appoint a Supplier Representative who shall be responsible for the management of the Mobilisation Period, to ensure that the Mobilisation Period is planned and resourced adequately, and who will act as a point of contact for the Authority;
58.5.2 mobilise all the Services specified in the Specification within the Agreement;
58.5.3 produce an Implementation Plan report for each Authority Premises to encompass programmes that will (where required) fulfil all the Authority's obligations to landlords and other tenants:
(c) the format of reports and programmes shall be in accordance with the Authority's requirements and particular attention shall be paid to establishing the operating requirements of the occupiers when preparing these programmes which are subject to the Authority's Approval; and
(d) the parties shall use reasonable endeavours to agree the contents of the report but if the parties are unable to agree the contents within twenty (20) Working Days of its submission by the Supplier to the Authority, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
58.5.4 manage and report progress against the Implementation Plan;
58.5.5 construct and maintain an Implementation risk and issue register in conjunction with the Authority detailing how risks and issues will be effectively communicated to the Authority in order to mitigate them;
58.5.6 attend progress meetings (frequency of such meetings shall be as set out in the Governance Schedule, where such Schedule is stated to apply in this Agreement in the Contract Summary) in accordance with the Authority's requirements during the Mobilisation Period. Implementation meetings shall be chaired by the Authority and all meeting minutes shall be kept and published by the Supplier; and
58.5.7 ensure that all risks associated with the Mobilisation Period are minimised to ensure a seamless change of control between the incumbent supplier and the Supplier.
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Appendix 1: Implementation Plan
The Implementation Plan is set out below and the Milestones to be achieved are identified below:
	Milestone
	Deliverable Items
	Duration
	Milestone Date
	Authority Responsibilities
	Milestone Payments 
	Delay Payments

	[  ]
	[  ]
	[  ]
	[  ]
	[  ]
	[   ]
	[  ]



	The Milestones will be Achieved in accordance with this Schedule: (Implementation Plan and Testing)
For the purposes of paragraph 6.1.2 the Delay Period Limit shall be [insert number of days] Working Days.


Appendix 1, Part B: Testing
59 [bookmark: _Toc112491108][bookmark: _Toc112576824]Definitions 
59.1 In this Schedule, the following words shall have the following meanings:
	"Component"
	any constituent parts of the Deliverables;

	"Material Test Issue"
	a Test Issue of Severity Level 1 or Severity Level 2;

	"Satisfaction Certificate"
	a certificate materially in the form of the document contained in Appendix 2 of Part B of this Schedule issued by the Authority when a Deliverable Item and/or Milestone has satisfied its relevant Test Success Criteria;

	"Severity Level"
	the level of severity of a Test Issue, the criteria for which are described in Appendix 1 of Part B of this Schedule;

	“Test(s)” and “Testing”
	any tests required to be carried out under this Schedule and “Tested” shall be construed accordingly;

	“Test Issue”
	any variance or non-conformity of a Service from its requirements (such requirements being set out in the relevant Test Success Criteria);

	"Test Issue Management Log"
	a log for the recording of Test Issues as described further in paragraph 8.1 of Part B of this Schedule;

	"Test Issue Threshold"
	in relation to the Tests applicable to a Milestone, a maximum number of Severity Level 3, Severity Level 4 and Severity Level 5 Test Issues as set out in the relevant Test Plan; 

	"Test Reports"
	the reports to be produced by the Supplier setting out the results of Tests;

	"Test Specification"
	the specification that sets out how Tests will demonstrate that the Test Success Criteria have been satisfied, as described in more detail in paragraph 6.2 of Part B of this Schedule;

	"Test Strategy"
	a strategy for the conduct of Testing as described further in paragraph 3.2 of Part B of this Schedule;

	"Test Success Criteria"
	in relation to a Test, the test success criteria for that Test as referred to in paragraph 5 of Part B of this Schedule;

	"Test Witness"
	any person appointed by the Authority pursuant to paragraph 9 of Part B of this Schedule; 

	"Testing Procedures"
	the applicable testing procedures and Test Success Criteria set out in this Schedule;

	"Severity Level"
	the level of severity of a Test Issue, the criteria for which are described in Appendix 1 of Part B of this Schedule;


60 [bookmark: _Toc112491109][bookmark: _Toc112576825]How testing should work
60.1 All Tests conducted by the Supplier shall be conducted in accordance with the Test Strategy, Test Specification and the Test Plan
60.2 The Supplier shall not submit any Deliverable Item for Testing:
60.2.1 unless the Supplier is reasonably confident that it will satisfy the relevant Test Success Criteria;
60.2.2 until the Authority has issued a Satisfaction Certificate in respect of any prior, dependent Deliverable(s); and
60.2.3 until the parties have agreed the Test Plan and the Test Specification relating to the relevant Deliverable(s).
60.3 The Supplier shall use reasonable endeavours to submit each Deliverable Item for Testing or re-Testing by or before the date set out in the Implementation Plan for the commencement of Testing in respect of the relevant Deliverable.
60.4 Prior to the issue of a Satisfaction Certificate, the Authority shall be entitled to review the relevant Test Reports and the Test Issue Management Log.
61 [bookmark: _Toc112491110][bookmark: _Toc112576826]Planning for testing
61.1 The Supplier shall develop the final Test Strategy as soon as practicable after the Commencement Date but in any case no later than twenty (20) Working Days after the Commencement Date.
61.2 [bookmark: _Ref528238522]The final Test Strategy shall include:
61.2.1 an overview of how Testing will be conducted in relation to the Implementation Plan;
61.2.2 the process to be used to capture and record Test results and the categorisation of Test Issues;
61.2.3 the procedure to be followed should a Deliverable Item fail a Test, fail to satisfy the Test Success Criteria or where the Testing of a Deliverable Item produces unexpected results, including a procedure for the resolution of Test Issues;
61.2.4 the procedure to be followed to sign off each Test; 
61.2.5 the process for the production and maintenance of Test Reports and a sample plan for the resolution of Test Issues; 
61.2.6 the names and contact details of the Authority and the Supplier's Test representatives;
61.2.7 a high level identification of the resources required for Testing including Authority and/or third party involvement in the conduct of the Tests;
61.2.8 [bookmark: _Ref349210858]the technical environments required to support the Tests; and
61.2.9 the procedure for managing the configuration of the Test environments.
62 [bookmark: _Ref528238855][bookmark: _Toc112491111][bookmark: _Toc112576827]Preparing for Testing
62.1 The Supplier shall develop Test Plans and submit these for Approval as soon as practicable but in any case no later than twenty (20) Working Days prior to the start date for the relevant Testing as specified in the Implementation Plan.
62.2 Each Test Plan shall include as a minimum:
62.2.1 the relevant Test definition and the purpose of the Test, the Milestone to which it relates, the requirements being Tested and, for each Test, the specific Test Success Criteria to be satisfied; and
62.2.2 a detailed procedure for the Tests to be carried out.
62.3 The Authority shall not unreasonably withhold or delay its Approval of the Test Plan provided that the Supplier shall implement any reasonable requirements of the Authority in the Test Plan.
63 [bookmark: _Hlt365639035][bookmark: _Ref528238628][bookmark: _Toc112491112][bookmark: _Toc112576828]Passing Testing 
63.1 The Test Success Criteria for all Tests shall be agreed between the parties as part of the relevant Test Plan pursuant to paragraph 4.
64 [bookmark: _Toc112491113][bookmark: _Toc112576829]How Deliverables will be tested
64.1 Following Approval of a Test Plan, the Supplier shall develop the Test Specification for the relevant Deliverables as soon as reasonably practicable and in any event at least ten (10) Working Days prior to the start of the relevant Testing (as specified in the Implementation Plan).
64.2 [bookmark: _Ref528238419]Each Test Specification shall include as a minimum:
64.2.1 the specification of the Test data, including its source, scope, volume and management, a request (if applicable) for relevant Test data to be provided by the Authority and the extent to which it is equivalent to live operational data;
64.2.2 a plan to make the resources available for (i) Testing, (ii) Test scripts, (iii) Test pre-requisites and the mechanism for measuring them; and (iv) expected Test results, including:
(a) a mechanism to be used to capture and record Test results; and
(b) a method to process the Test results to establish their content.
65 [bookmark: _Toc112491114][bookmark: _Toc112576830]Performing the tests
65.1 [bookmark: _Ref364416994]Before submitting any Deliverables for Testing the Supplier shall subject the relevant Deliverables to its own internal quality control measures.
65.2 The Supplier shall manage the progress of Testing in accordance with the relevant Test Plan and shall carry out the Tests in accordance with the relevant Test Specification. Tests may be witnessed by the Test Witnesses in accordance with paragraph 9.3.
65.3 The Supplier shall notify the Authority at least ten (10) Working Days in advance of the date, time and location of the relevant Tests and the Authority shall ensure that the Test Witnesses attend the Tests.
65.4 The Authority may raise and close Test Issues during the Test witnessing process.
65.5 The Supplier shall provide to the Authority in relation to each Test:
65.5.1 a draft Test Report not less than two (2) Working Days prior to the date on which the Test is planned to end; and
65.5.2 the final Test Report within five (5) Working Days of completion of Testing.
65.6 Each Test Report shall provide a full report on the Testing conducted in respect of the relevant Deliverables, including:
65.6.1 an overview of the Testing conducted;
65.6.2 identification of the relevant Test Success Criteria that have/have not been satisfied together with the Supplier's explanation of why any criteria have not been met;
65.6.3 the Tests that were not completed together with the Supplier's explanation of why those Tests were not completed;
65.6.4 the Test Success Criteria that were satisfied, not satisfied or which were not tested, and any other relevant categories, in each case grouped by Severity Level in accordance with paragraph 8.1; and
65.6.5 the specification for any hardware and software used throughout Testing and any changes that were applied to that hardware and/or software during Testing.
65.7 When the Supplier has completed a Milestone it shall submit any Deliverables relating to that Milestone for Testing.
65.8 Each party shall bear its own costs in respect of the Testing.  However, if a Milestone is not Achieved the Authority shall be entitled to recover from the Supplier, any reasonable additional costs it may incur as a direct result of further review or re-Testing of a Milestone.
65.9 If the Supplier successfully completes the requisite Tests, the Authority shall issue a Satisfaction Certificate as soon as reasonably practical following such successful completion.  Notwithstanding the issuing of any Satisfaction Certificate, the Supplier shall remain solely responsible for ensuring that the Deliverables are implemented in accordance with this Agreement. 
66 [bookmark: _Toc112491115][bookmark: _Toc112576831]Discovering Problems 
66.1 [bookmark: _Hlt365638762][bookmark: _Hlt365638769][bookmark: _Hlt365639020][bookmark: _Hlt365639073][bookmark: _Ref364417058]Where a Test Report identifies a Test Issue, the parties shall agree the classification of the Test Issue using the criteria specified in Appendix 1 and the Test Issue Management Log maintained by the Supplier shall log Test Issues reflecting the Severity Level allocated to each Test Issue.
66.2 The Supplier shall be responsible for maintaining the Test Issue Management Log and for ensuring that its contents accurately represent the current status of each Test Issue at all relevant times.  The Supplier shall make the Test Issue Management Log available to the Authority upon request.
66.3 The Authority shall confirm the classification of any Test Issue unresolved at the end of a Test in consultation with the Supplier.  If the parties are unable to agree the classification of any unresolved Test Issue, the Dispute shall be dealt with in accordance with the Dispute Resolution Procedure.
67 [bookmark: _Ref528238738][bookmark: _Toc112491116][bookmark: _Toc112576832]Test witnessing 
67.1 The Authority may, in its sole discretion, require the attendance at any Test of one or more Test Witnesses selected by the Authority, each of whom shall have appropriate skills to fulfil the role of a Test Witness.
67.2 The Supplier shall give the Test Witnesses access to any documentation and Testing environments reasonably necessary and requested by the Test Witnesses to perform their role as a Test Witness in respect of the relevant Tests.
67.3 [bookmark: _Ref528238911]The Test Witnesses:
67.3.1 shall actively review the Test documentation;
67.3.2 will attend and engage in the performance of the Tests on behalf of the Authority so as to enable the Authority to gain an informed view of whether a Test Issue may be closed or whether the relevant element of the Test should be re-Tested;
67.3.3 shall not be involved in the execution of any Test;
67.3.4 shall be required to verify that the Supplier conducted the Tests in accordance with the Test Success Criteria and the relevant Test Plan and Test Specification; 
67.3.5 may produce and deliver their own, independent reports on Testing, which may be used by the Authority to assess whether the Tests have been Achieved; 
67.3.6 may raise Test Issues on the Test Issue Management Log in respect of any Testing; and
67.3.7 may require the Supplier to demonstrate the modifications made to any defective Deliverable Item before a Test Issue is closed. 
68 [bookmark: _Toc112491117][bookmark: _Toc112576833]Auditing the quality of the test 
68.1 [bookmark: _Ref349211301]The Authority or an agent or contractor appointed by the Authority may perform on-going quality audits in respect of any part of the Testing (each a "Testing Quality Audit") subject to the provisions set out in the agreed Quality Plan.
68.2 The Supplier shall allow sufficient time in the Test Plan to ensure that adequate responses to a Testing Quality Audit can be provided.
68.3 The Authority will give the Supplier at least five (5) Working Days' written notice of the Authority's intention to undertake a Testing Quality Audit.
68.4 The Supplier shall provide all reasonable necessary assistance and access to all relevant documentation required by the Authority to enable it to carry out the Testing Quality Audit.
68.5 [bookmark: _Ref492662443]If the Testing Quality Audit gives the Authority concern in respect of the Testing Procedures or any Test, the Authority shall prepare a written report for the Supplier detailing its concerns and the Supplier shall, within a reasonable timeframe, respond in writing to the Authority's report.
68.6 In the event of an inadequate response to the written report from the Supplier, the Authority (acting reasonably) may withhold a Satisfaction Certificate until the issues in the report have been addressed to the reasonable satisfaction of the Authority.
69 [bookmark: _Toc112491118][bookmark: _Toc112576834]Outcome of the testing
69.1 [bookmark: _Hlt365639198][bookmark: _Ref364420628]The Authority will issue a Satisfaction Certificate when the Deliverables satisfy the Test Success Criteria in respect of that Test without any Test Issues.
69.2 If the Deliverables (or any relevant part) do not satisfy the Test Success Criteria then the Authority shall notify the Supplier and:
69.2.1 the Authority may issue a Satisfaction Certificate conditional upon the remediation of the Test Issues; 
69.2.2 the Authority may extend the Test Plan by such reasonable period or periods as the parties may reasonably agree and require the Supplier to rectify the cause of the Test Issue and re-submit the Deliverables (or the relevant part) to Testing; or
69.2.3 where the failure to satisfy the Test Success Criteria results, or is likely to result, in the failure (in whole or in part) by the Supplier to meet a Milestone, then without prejudice to the Authority's other rights and remedies, such failure shall constitute a material Default. 
69.3 [bookmark: _Ref364420459]The Authority shall be entitled, without prejudice to any other rights and remedies that it has under this Agreement, to recover from the Supplier any reasonable additional costs it may incur as a direct result of further review or re-Testing which is required for the Test Success Criteria for that Deliverable Item to be satisfied.
69.4 The Authority shall issue a Satisfaction Certificate in respect of a given Milestone as soon as is reasonably practicable following:
69.4.1 the issuing by the Authority of Satisfaction Certificates and/or conditional Satisfaction Certificates in respect of all Deliverables related to that Milestone which are due to be Tested; and
69.4.2 performance by the Supplier to the reasonable satisfaction of the Authority of any other tasks identified in the Implementation Plan as associated with that Milestone.
69.5 The grant of a Satisfaction Certificate shall entitle the Supplier to the receipt of a payment in respect of that Milestone in accordance with the provisions of any Implementation Plan and clause 4 (Pricing and payments).
69.6 If a Milestone is not achieved, the Authority shall promptly issue a report to the Supplier setting out the applicable Test Issues any other reasons for the relevant Milestone not being Achieved.
69.7 If there are Test Issues but these do not exceed the Test Issues Threshold, then provided there are no Material Test Issues, the Authority shall issue a Satisfaction Certificate. 
69.8 If there is one or more Material Test Issue(s), the Authority shall refuse to issue a Satisfaction Certificate and, without prejudice to the Authority's other rights and remedies, such failure shall constitute a material Default.
69.9 If there are Test Issues which exceed the Test Issues Threshold but there are no Material Test Issues, the Authority may at its discretion (without waiving any rights in relation to the other options) choose to issue a Satisfaction Certificate conditional on the remediation of the Test Issues in accordance with an agreed Rectification Plan provided that: 
69.9.1 any Rectification Plan shall be agreed before the issue of a conditional Satisfaction Certificate unless the Authority agrees otherwise (in which case the Supplier shall submit a Rectification Plan for Approval by the Authority within ten (10) Working Days of receipt of the Authority's report pursuant to paragraph 10.5); and
69.9.2 where the Authority issues a conditional Satisfaction Certificate, it may (but shall not be obliged to) revise the failed Milestone Date and any subsequent Milestone Date.
70 [bookmark: _Toc112491119][bookmark: _Toc112576835]Risk
70.1 The issue of a Satisfaction Certificate and/or a conditional Satisfaction Certificate shall not:
70.1.1 operate to transfer any risk that the relevant Deliverable Item or Milestone is complete or will meet and/or satisfy the Authority's requirements for that Deliverable Item or Milestone; or
70.1.2 affect the Authority's right subsequently to reject all or any element of the Deliverables and/or any Milestone to which a Satisfaction Certificate relates. 
[bookmark: _Toc414636339][bookmark: _Toc461012417][bookmark: _Toc461021225]Appendix 1, Part B: Test Issues – Severity Levels
71 [bookmark: _Toc112491120][bookmark: _Toc112576836]Severity 1 Error 
1.1	This is an error that causes non-recoverable conditions, e.g. it is not possible to continue using a Component.
72 [bookmark: _Toc112491121][bookmark: _Toc112576837]Severity 2 Error
72.1 This is an error for which, as reasonably determined by the Authority, there is no practicable workaround available, and which:
72.1.1 causes a Component to become unusable; 
72.1.2 causes a lack of functionality, or unexpected functionality, that has an impact on the current Test; or 
72.1.3 has an adverse impact on any other Component(s) or any other area of the Deliverables.
73 [bookmark: _Toc112491122][bookmark: _Toc112576838]Severity 3 Error
73.1 This is an error which:
73.1.1 causes a Component to become unusable; 
73.1.2 causes a lack of functionality, or unexpected functionality, but which does not impact on the current Test; or 
73.1.3 has an impact on any other Component(s) or any other area of the Deliverables;
but for which, as reasonably determined by the Authority, there is a practicable workaround available.
74 [bookmark: _Toc112491123][bookmark: _Toc112576839]Severity 4 Error
74.1 This is an error which causes incorrect functionality of a Component or process, but for which there is a simple, Component based, workaround, and which has no impact on the current Test, or other areas of the Deliverables.
75 [bookmark: _Toc112491124][bookmark: _Toc112576840]Severity 5 Error
75.1 This is an error that causes a minor problem, for which no workaround is required, and which has no impact on the current Test, or other areas of the Deliverables.

Appendix 2: Satisfaction Certificate
To:		[insert name of Supplier] 
From:		[insert name of Authority]
[insert Date dd/mm/yyyy]
Dear Sirs
Satisfaction Certificate
Deliverable/Milestone(s): [Insert relevant description of the agreed Deliverables/Milestones].
We refer to the agreement ("Agreement") [insert Agreement reference number] relating to the provision of the [insert description of the Deliverables] between the [insert Authority name] ("Authority") and [insert Supplier name] ("Supplier") dated [insert Commencement Date dd/mm/yyyy].
The definitions for any capitalised terms in this certificate are as set out in the Agreement.
[We confirm that all the Deliverables relating to [insert relevant description of Deliverables/agreed Milestones and/or reference number(s) from the Implementation Plan] have been tested successfully in accordance with the Test Plan [or that a conditional Satisfaction Certificate has been issued in respect of those Deliverables that have not satisfied the relevant Test Success Criteria].
[OR]
[This Satisfaction Certificate is granted on the condition that any Test Issues are remedied in accordance with the Rectification Plan attached to this certificate.]
[You may now issue an invoice in respect of the Milestone Payment associated with this Milestone in accordance with clause 4 (Pricing and payments)].
Yours faithfully
[insert Name]
[insert Position]
acting on behalf of [insert name of Authority]


Key Personnel Schedule 
1. The Supplier acknowledges that the Key Personnel listed at paragraph 5 of this Schedule are essential to the proper provision of the Services to the Authority.
1. [bookmark: _Ref27669430]The Key Personnel shall not be released from supplying the Services without the agreement of the Authority, except by reason of long-term sickness, maternity leave, paternity leave or termination of employment and other extenuating circumstances.
1. [bookmark: _Ref27669443]Any replacements to the Key Personnel shall be subject to the agreement of the Authority. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.
1. The Authority shall not unreasonably withhold its agreement under paragraphs 2 or 3. Such agreement shall be conditional on appropriate arrangements being made by the Supplier to minimise any adverse impact on the Agreement which could be caused by a change in Key Personnel.
1. [bookmark: _Ref112511976]The Key Personnel are as follows:
	Key Personnel Name
	Key Personnel’s Role

	
	

	
	

	
	

	
	

	
	

	
	





Governance Schedule 
Definitions
In this Schedule, the following definitions shall apply: 
	"Board Member"
	the initial persons appointed by the Authority and Supplier to the Boards as set out in Appendix 1 of this Schedule and any replacements from time to time agreed by the parties in accordance with paragraph 2;

	“Boards”
	[bookmark: _9kR3WTr2664BGaV1rvqmzsINtx1]the Service Management Board, Programme Board, Change Management Board, Technical Board and Risk Management Board and “Board” shall mean any of them;

	“Change Management Board”
	the body described in paragraph 5;

	“Programme Management Board” 
	the body described in paragraph 4;

	"Project Managers"
	[bookmark: _9kMI88I7aXv6AA8ACMND1x836N][bookmark: _9kMI6EQ7aXv6AA8ABdf952wq0]the individuals appointed as such by the Authority and the Supplier in accordance with paragraph 1.1;

	"Risk Management Board"
	the body described in paragraph 7;

	"Service Management Board"
	the body described in paragraph 3; and

	"Technical Board"
	the body described in paragraph 6.


1 Management of the Services
1.1 [bookmark: _Ref26784831][bookmark: _9kMI76H7aXv6AA8ABdf952wq0][bookmark: _9kMI89J7aXv6AA8ACMND1x836N]The Supplier and the Authority shall each appoint a project manager for the purposes of this Agreement through whom the Services shall be managed on a day-to-day basis.
1.2 Both parties shall ensure the appropriate resource is made available on a regular basis such that the aims, objectives and specific provisions of this Agreement can be fully realised.
2 Boards
2.1 Establishment and structure of the Boards
2.2 [bookmark: _9kMI8AK7aXv6AA8ACMND1x836N][bookmark: _9kMI77I7aXv6AA8ABdf952wq0][bookmark: _9kMI8BL7aXv6AA8ACMND1x836N]The Boards shall be established by the Authority for the purposes of this Agreement on which both the Supplier and the Authority shall be represented.
2.3 In relation to each Board, the:
2.3.1 Authority Board Members;
2.3.2 Supplier Board Members;
2.3.3 frequency that the Board shall meet (unless otherwise agreed between the parties);
2.3.4 location of the Board's meetings; and
2.3.5 planned start date by which the Board shall be established, 
shall be as set out in Appendix 1 to this Schedule.
2.4 [bookmark: _Ref26783945][bookmark: _9kR3WTr2664BHMJ9xt4z2JcNtx1XT0yr8][bookmark: _9kR3WTr2664BIfb51ysmwUMsw0WSzxq7]In the event that either party wishes to replace any of its appointed Board Members, that party shall notify the other in writing of the proposed change for agreement by the other party (such agreement not to be unreasonably withheld or delayed). Notwithstanding the foregoing it is intended that each Authority Board Member has at all times a counterpart Supplier Board Member of equivalent seniority and expertise.
2.5 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:
2.5.1 a delegate attends the relevant Board meeting in his/her place who (wherever possible) is properly briefed and prepared; and
2.5.2 [bookmark: _9kR3WTr2664BJPEkosOKjz4zy]that he/she is debriefed by such delegate after the Board Meeting.
2.6 [bookmark: _9kMI8CM7aXv6AA8ACMND1x836N]A chairperson shall be appointed by the Authority for each Board as identified in Appendix 1. The chairperson shall be responsible for:
2.6.1 scheduling Board meetings;
2.6.2 setting the agenda for Board meetings and circulating to all attendees in advance of such meeting;
2.6.3 chairing the Board meetings;
2.6.4 monitoring the progress of any follow up tasks and activities agreed to be carried out following Board meetings;
2.6.5 ensuring that minutes for Board meetings are recorded and disseminated electronically to the appropriate persons and to all Board meeting participants within seven (7) Working Days after the Board meeting; and
2.6.6 facilitating the process or procedure by which any decision agreed at any Board meeting is given effect in the appropriate manner.
2.7 Board meetings shall be quorate as long as at least two representatives from each party are present.
2.8 The parties shall ensure, as far as reasonably practicable, that all Boards shall as soon as reasonably practicable resolve the issues and achieve the objectives placed before them. Each party shall endeavour to ensure that Board Members are empowered to make relevant decisions or have access to empowered individuals for decisions to be made to achieve this.
3 [bookmark: _Ref26784914]Role of the Service Management Board
3.1 The Service Management Board shall be responsible for the executive management of the Services and shall:
3.1.1 [bookmark: _9kMHG5YVt4886DIcX3txso1uKPvz3]be accountable to the Programme Board for comprehensive oversight of the Services and for the senior management of the operational relationship between the parties;
3.1.2 [bookmark: _9kMIH5YVt4886DIcX3txso1uKPvz3][bookmark: _9kMJI5YVt4886DIcX3txso1uKPvz3]report to the Programme Board on significant issues requiring decision and resolution by the Programme Board and on progress against the high level Implementation Plan;
3.1.3 receive reports from the Project Managers on matters such as issues relating to delivery of existing Services and performance against KPIs, progress against the Implementation Plan and possible future developments;
3.1.4 [bookmark: _9kMKJ5YVt4886DIcX3txso1uKPvz3]review and report to the Programme Board on service management, coordination of individual projects and any integration issues;
3.1.5 deal with the prioritisation of resources and the appointment of Project Managers on behalf of the parties;
3.1.6 [bookmark: _9kMLK5YVt4886DIcX3txso1uKPvz3]consider and resolve Disputes (including Disputes as to the cause of a delay or the performance of the Services) in the first instance and if necessary escalate the Dispute to the Programme Board; and
3.1.7 develop operational/supplier relationship and develop and propose the relationship development strategy and ensure the implementation of the same.
4 Role of the Programme Board
4.1 [bookmark: _9kMML5YVt4886DIcX3txso1uKPvz3]The Programme Board shall:
4.1.1 provide senior level guidance, leadership and strategy for the overall delivery of the Services;
4.1.2 be the point of escalation from the Change Management Board, the Technical Board and the Service Management Board; and
4.1.3 carry out the specific obligations attributed to it in paragraph 4.2.
4.2 [bookmark: _Ref26785008][bookmark: _9kMNM5YVt4886DIcX3txso1uKPvz3]The Programme Board shall:
4.2.1 [bookmark: _9kMI8DN7aXv6AA8ACMND1x836N][bookmark: _9kMI78J7aXv6AA8ABdf952wq0]ensure that this Agreement is operated throughout the Term in a manner which optimises the value for money and operational benefit derived by the Authority and the commercial benefit derived by the Supplier;
4.2.2 receive and review reports from the Service Management Board and review reports on technology, service and other developments that offer potential for improving the benefit that either party is receiving, in particular value for money;
4.2.3 determine business strategy and provide guidance on policy matters which may impact on the implementation of the Services; 
4.2.4 provide guidance and authorisation to the Change Management Board on relevant Changes.
5 [bookmark: _Ref26784727]Role of the Change Management Board
5.1 [bookmark: _9kMON5YVt4886DIcX3txso1uKPvz3]The Change Management Board shall assess the impact and Approve or reject all Change Requests. Changes which will have a significant impact on the Services shall be escalated to the Programme Board.
5.2 The Change Management Board shall:
5.2.1 analyse and record the impact of all Changes, specifically whether the proposed Change:
(a) has an impact on other areas or aspects of this Agreement and/or other documentation relating to the Services;
(b) [bookmark: _9kMI8EO7aXv6AA8ACMND1x836N]has an impact on the ability of the Authority to meet its agreed business needs within agreed time-scales;
(c) will raise any risks or issues relating to the proposed Change; and
(d) will provide value for money in consideration of any changes to the Financial Model, future Charges and/or KPIs and Target KPIs;
5.2.2 [bookmark: _9kMPO5YVt4886DIcX3txso1uKPvz3]provide recommendations, seek guidance and authorisation from the Programme Board as required; and
5.2.3 Approve or reject (close) all proposed Changes.
6 [bookmark: _Ref26784959]Role of the Technical Board
6.1 [bookmark: _9kMHzG6ZWu5997EJdY4uytp2vLQw04][bookmark: _9kMI8FP7aXv6AA8ACMND1x836N]The Technical Board shall be accountable to the Programme Board for oversight of the technology used in the Services and ensuring that technological choices are made to maximise the long term value for the Authority.
6.2 The Technical Board shall:
6.2.1 ensure compliance with the Service Description Schedule;
6.2.2 grant dispensations for variations from such compliance where appropriate;
6.2.3 assure the coherence and consistency of the systems architecture;
6.2.4 monitor developments in new technology and reporting on their potential benefit to the Services;
6.2.5 provide advice, guidance and information on technical issues; and
6.2.6 [bookmark: _9kMI8GQ7aXv6AA8ACMND1x836N]assure that the technical elements of the Services meets the requirements set out in the Service Description Schedule and has sufficient flexibility to cope with future requirements of the Authority.
7 [bookmark: _Ref26784876]Role of the Risk Management Board
7.1 The Risk Management Board shall identify and manage risks relating to the performance of the Services.
7.2 The Risk Management Board shall:
7.2.1 [bookmark: _9kMH0H6ZWu5997EJdY4uytp2vLQw04][bookmark: _9kMH1I6ZWu5997EJdY4uytp2vLQw04]provide assurance to the Programme Board that risks are being effectively managed across the Services, including reporting the 'top 5' risks to the Programme Board on a monthly basis;
7.2.2 [bookmark: _9kMH2J6ZWu5997EJdY4uytp2vLQw04]identify the risks to be reported to the Programme Board via the regular risk reports;
7.2.3 subject to clause 43 (Contract Change), accept or reject new risks proposed for inclusion in a risk register;
7.2.4 ratify or refuse requests to close risks on the risk register; and
7.2.5 identify risks relating to or arising out of the performance of the Services and provisional owners of these risks.
8 [bookmark: _9kMIH5YVt48867FSHz5Asey]Contract management mechanisms
8.1 Both parties shall pro-actively manage risks attributed to them under the terms of this Agreement.
8.2 [bookmark: _9kMI79K7aXv6AA8ABdf952wq0][bookmark: _9kMI98H7aXv6AA8ACMND1x836N]The Supplier shall develop, operate, maintain and amend, as agreed with the Authority, processes for:
8.2.1 the identification and management of risks;
8.2.2 the identification and management of issues; and
8.2.3 monitoring and controlling project plans.
8.3 [bookmark: _9kMI7AL7aXv6AA8ABdf952wq0]The risk register shall be updated by the Supplier and submitted for review by the Risk Management Board.
9 Annual review
9.1 An annual review meeting shall be held throughout the Term on a date to be agreed between the parties.
9.2 [bookmark: _9kMI9AJ7aXv6AA8ACMND1x836N]The meetings shall be attended by the Authority Representative and the Supplier Representative and any other persons considered by the Authority necessary for the review.
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Appendix 1: Representation and Structure Of Boards
[Amend and delete required boards as appropriate]
Service Management Board
	Authority Members of Service Management Board 
	[ ] [Chairperson]

	Supplier Members of Service Management Board
	

	Start Date of Service Management Board
	

	Frequency of Service Management Board
	

	Location of Service Management Board
	


Programme Board
	Authority Members of Programme Board 
	[ ] [Chairperson]

	Supplier Members of Programme Board
	

	Start Date of Programme Board
	

	Frequency of Programme Board
	

	Location of Programme Board
	


Change Management Board
	Authority Members of Change Management Board 
	[ ] [Chairperson]

	Supplier Members of Change Management Board
	

	Start Date of Change Management Board
	

	Frequency of Change Management Board
	

	Location of Change Management Board
	


Technical Board
	Authority Members of Technical Board 
	[ ] [Chairperson]

	Supplier Members of Technical Board
	

	Start Date of Technical Board
	

	Frequency of Technical Board
	

	Location of Technical Board
	


Risk Management Board
	Authority Members of Risk Management Board 
	[ ] [Chairperson]

	Supplier Members of Risk Management Board
	

	Start Date of Risk Management Board
	

	Frequency of Risk Management Board
	

	Location of Risk Management Board
	





Guarantee Schedule 
THIS DEED OF GUARANTEE is made the               day of                   202[ ]
BETWEEN:
(1)	[Insert the name of the Guarantor] [a company incorporated in England and Wales with number [         ] whose registered office is at [insert details of the Guarantor's registered office here]] [a company incorporated under the laws of [insert country], registered in [insert country] with number [insert number] at [insert place of registration], whose principal office is at [insert office details] ("Guarantor"); in favour of
(2)	The Mayor's Office for Policing and Crime whose principal office is at City Hall, Kamal Chunchie Way, London, E16 1ZE   ("Beneficiary")
WHEREAS:
[(A)	It is a condition of the Beneficiary entering into the Guaranteed Agreement that the Guarantor executes and delivers this Deed of Guarantee to the Beneficiary.]
(B)	The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed Agreement with the Supplier, to guarantee the due performance by the Supplier of all of the Supplier 's obligations under the Guaranteed Agreement.
(C)	It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor hereby agrees with the Beneficiary as follows:
1.	DEFINITIONS AND INTERPRETATION
1.1 In this Deed of Guarantee: 
1.1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;
1.1.2 the words and phrases below shall have the following meanings:
"Guaranteed Agreement" means the [      ] made between the Beneficiary and the Supplier on [       ]; and
"Guaranteed Obligations" means all obligations of the Supplier to the Beneficiary under the Guaranteed Agreement together with all obligations owed by the Supplier to the Beneficiary that are supplemental to, incurred under, ancillary to or calculated by reference to the Guaranteed Agreement.
1.1.3 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
1.2 unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
1.3 references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect;
1.4 the words "other" and "otherwise" are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
1.5 unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
1.6 unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it; 
1.7 unless the context otherwise requires, any phrase introduced by the words "including", "includes", "in particular", "for example" or similar, shall be construed as illustrative and without limitation to the generality of the related general words;
1.8 references to clauses and schedules are, unless otherwise provided, references to clauses of and schedules to this Deed of Guarantee; and
1.9 references to liability are to include any liability whether actual, contingent, present or future.
2 [bookmark: _Toc111881009][bookmark: _Toc111964757][bookmark: _Toc112491068][bookmark: _Toc112576841]GUARANTEE AND INDEMNITY
2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary to procure that the Supplier duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to the Beneficiary. 
2.2 The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Beneficiary all monies and liabilities which are now or at any time hereafter shall have become payable by the Supplier to the Beneficiary under the Guaranteed Agreement or in respect of the Guaranteed Obligations.
2.3 If at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and expense of the Guarantor:
2.4 fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed Obligations and liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Beneficiary; and
2.5 indemnify and keep the Beneficiary indemnified against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements,)  of whatever nature which may result or which such Beneficiary may suffer, incur or sustain arising in any way whatsoever out of a failure by the Supplier to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Supplier under the Guaranteed Agreement.  
2.6 As a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which such Beneficiary may suffer or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Supplier 's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.  
3 [bookmark: _Toc111881010][bookmark: _Toc111964758][bookmark: _Toc112491069][bookmark: _Toc112576842]OBLIGATION TO ENTER INTO A NEW AGREEMENT
If the Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the Supplier, or if the Guaranteed Agreement is disclaimed by a liquidator of the Supplier or the obligations of the Supplier are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Beneficiary enter into a contract with the Beneficiary in terms mutatis mutandis the same as the Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as the Guaranteed Agreement with the Beneficiary.
4 [bookmark: _Toc111881011][bookmark: _Toc111964759][bookmark: _Toc112491070][bookmark: _Toc112576843]DEMANDS AND NOTICES
4.1 Any demand or notice served by the Beneficiary on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
4.1.1  [Address of the Guarantor in England and Wales] 
4.1.2  [Facsimile Number]
4.1.3  [For the Attention of]
or such other address in England and Wales or facsimile number as the Guarantor has from time to time notified to the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an address or facsimile number for the receipt of such demands or notices.
4.2 Any notice or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee shall be deemed to have been served:
4.2.1 if delivered by hand, at the time of delivery; or
4.2.2 if posted, at 10.00 a.m. on the second Working Day after it was put into the post; or
4.2.3 if sent by facsimile, at the time of despatch, if despatched before 5.00 p.m. on any Working Day, and in any other case at 10.00 a.m. on the next Working Day.
4.3 In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the facsimile message was properly addressed and despatched, as the case may be.
4.4 Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall only be valid when received in writing by the Beneficiary.
5 [bookmark: _Toc111881012][bookmark: _Toc111964760][bookmark: _Toc112491071][bookmark: _Toc112576844]BENEFICIARY'S PROTECTIONS
5.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Supplier and the Beneficiary (whether or not such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Guaranteed Agreement or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Beneficiary in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Beneficiary doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor. 
5.2 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly: 
5.2.1 it shall not be discharged by any partial performance (except to the extent of such partial performance) by the Supplier of the Guaranteed Obligations or by any omission or delay on the part of the Beneficiary in exercising its rights under this Deed of Guarantee; 
5.2.2 it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Supplier, the Beneficiary, the Guarantor or any other person;
5.2.3 if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Supplier for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and 
5.2.4 the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Beneficiary.
5.3 The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non performance by the Supplier of any Guaranteed Obligation shall not preclude the Beneficiary from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation.
5.4 The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Supplier or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Supplier or any third party, or to take any action whatsoever against the Supplier or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Beneficiary in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
5.5 The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Beneficiary deems expedient.
5.6 Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
5.7 Any release, discharge or settlement between the Guarantor and the Beneficiary shall be conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Beneficiary shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may determine.
6 [bookmark: _Toc111881013][bookmark: _Toc111964761][bookmark: _Toc112491072][bookmark: _Toc112576845]RIGHTS OF SUBROGATION
6.1 The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 
6.1.1 of subrogation and indemnity; 
6.1.2 to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Supplier's obligations; and 
6.1.3 to prove in the liquidation or insolvency of the Supplier, only in accordance with the Beneficiary's written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Beneficiary and pay the same to the Beneficiary on first demand.  The Guarantor hereby acknowledges that it has not taken any security from the Supplier and agrees not to do so until Beneficiary receives all moneys payable hereunder and will hold any security taken in breach of this clause on trust for the Beneficiary.
7 [bookmark: _Toc111881014][bookmark: _Toc111964762][bookmark: _Toc112491073][bookmark: _Toc112576846]REPRESENTATIONS AND WARRANTIES
The Guarantor hereby represents and warrants to the Beneficiary that:
7.1 the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
7.2 the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
7.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including, without limitation entry into and performance of a contract pursuant to paragraph 3 have been duly authorised by all necessary corporate action and do not contravene or conflict with:
7.4 the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
7.5 any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
7.6 the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
7.7 all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
7.8 this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.
8 [bookmark: _Toc111881015][bookmark: _Toc111964763][bookmark: _Toc112491074][bookmark: _Toc112576847]PAYMENTS AND SET-OFF
8.1 All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Beneficiary receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
8.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to [4%] above the base rate of the Bank of England from time to time in force. 
8.3 The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee.
9 [bookmark: _Toc111881016][bookmark: _Toc111964764][bookmark: _Toc112491075][bookmark: _Toc112576848]GUARANTOR'S ACKNOWLEDGEMENT
The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.
10 [bookmark: _Toc111881017][bookmark: _Toc111964765][bookmark: _Toc112491076][bookmark: _Toc112576849]ASSIGNMENT
The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Guarantee.
11 [bookmark: _Toc111881018][bookmark: _Toc111964766][bookmark: _Toc112491077][bookmark: _Toc112576850]SEVERANCE
If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
12 [bookmark: _Toc111881019][bookmark: _Toc111964767][bookmark: _Toc112491078][bookmark: _Toc112576851]THIRD PARTY RIGHTS
A person who is not a party to this Deed of Guarantee shall have no right under the Contracts (Rights of Third parties) Act 1999 to enforce any term of this Deed of Guarantee.  This paragraph does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
13 [bookmark: _Toc111881020][bookmark: _Toc111964768][bookmark: _Toc112491079][bookmark: _Toc112576852]GOVERNING LAW
13.1 This Deed of Guarantee shall be governed by and construed in all respects in accordance with English law.
13.2 The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
13.3 Nothing contained in this paragraph shall limit the rights of the Beneficiary to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
13.4 The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this paragraph on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum.
13.5 [Provision dealing with the appointment of English process agent by a non English incorporated Guarantor] [The Guarantor hereby irrevocably designates, appoints and empowers [the Supplier] [a suitable alternative to be agreed if the Supplier 's registered office is not in England or Wales] either at its registered office or on facsimile number [insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.]
IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written.

EXECUTED as a DEED by	)
[Insert name of the Guarantor] acting by [Insert/print names]

							Director

							Director/Secretary

[bookmark: _Toc530726220]The Common Seal of The Mayor's Office for Policing and Crime )
[bookmark: _Toc530726221]was hereunto affixed in the presence of                                       )
[bookmark: _Toc530726222]The Chief Executive to the Mayor's Office for Policing and Crime)
		

[bookmark: _Toc530726223]…………………………………………………
The Chief Executive to the Mayor's Office for Policing and Crime





Commercially Sensitive Information Schedule 
[To be completed by the Supplier]
76 [bookmark: _Toc112491089][bookmark: _Toc112576853]Introduction
76.1 [bookmark: _9kR3WTr2664AJhb51ysmwBXO6yutq1HDvzif9BO]In this Schedule the parties have sought to identify the Supplier's Confidential Information that is genuinely commercially sensitive and the disclosure of which would be the subject of an exemption under the FOIA. 
76.2 Where possible, the parties have sought to identify when any relevant Information will cease to fall into the category of Information to which this Schedule applies. 
76.3 [bookmark: _9kMI79K7aXv6AA8ACMND1x836N][bookmark: _9kMI7AL7aXv6AA8ACMND1x836N]Without prejudice to the Authority's obligation to disclose Information in accordance with FOIA or The Elected Local Policing Bodies (Specified Information) (Order 2011) or other Applicable Laws, the Authority will, in its sole discretion, acting reasonably, seek to apply the relevant exemption set out in the FOIA to the following Information:
	No.
	Date
	Item(s)
	Duration of Confidentiality

	
	[insert date]
	[insert details]
	[insert duration]
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IR35 Schedule
77 [bookmark: _Toc112491125][bookmark: _Toc112576854]Definitions
77.1 In this Schedule, the following expressions shall have the following meanings:
	Deemed Employment Condition
	the condition set out in section 61M(1)(d) ITEPA;

	Engagement 
	the engagement of the Supplier by the Authority under the terms of the Agreement;

	Intermediary
	a limited company, partnership or individual through which an individual contractor provides their services;

	Losses
	liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses);

	Off Payroll Rules
	Chapter 10  of Part 2 of ITEPA;

	PAYE Regulations
	the Income Tax (Pay as you Earn) Regulations 2003;

	Qualifying Intermediary
	means:
1. where the Intermediary is a company that the conditions related to ownership and non-association as set out at section 61O(1) ITEPA are met;
where the Intermediary is a partnership that:
the relevant contractor is a member of the partnership;
the provision of the services is by the relevant contractor as a member of the partnership; and
the conditions in section 61P ITEPA, including in relation to the distribution of profits, are met
where the Intermediary is an individual

	Status Determination Statement
	1. for any contract coming into force after 6 April 2021 or continuing after that date, a statement provided by the Authority giving its determination on whether the Deemed Employment Condition applies to any of the Contractors supplied to the Authority under this Agreement and prepared in accordance with the Off-Payroll Rules (as amended with effect from 6 April 2021)
1. for any contract that will commence before 6 April 2021, information provided in accordance with section 61T ITEPA. 


78 [bookmark: _Toc112491126][bookmark: _Toc112576855]Application
78.1 This Schedule shall apply where the Authority engages a Supplier who is an Intermediary.
78.2 Where there is conflict with the terms of the Agreement this Schedule shall override such provisions. 
79 [bookmark: _Toc112491127][bookmark: _Toc112576856]Obligations
79.1 [bookmark: _Ref43993215]The Supplier shall, and shall procure that the individual contractor shall, promptly give to the Authority all such information and documentation as it may reasonably require from time to time in order for the Authority to determine whether the individual contractor is or will be within scope of the Off-Payroll Rules, including whether the Deemed Employment Condition applies and whether or not the Supplier is a Qualifying Intermediary. 
79.2 [bookmark: _Ref43993221]If the Engagement is within scope of the Off-Payroll Rules, the Supplier shall, and shall procure that the individual contractor shall, promptly give to the Authority all such information and documentation as it may reasonably require from time to time in order to comply with any obligation on the Authority to deduct tax or national insurance contributions from the Charges due under the Charges, Payment and Invoicing Schedule.
79.3 The Consultant Company shall, and shall procure that any individual contractor shall, promptly inform the Authority of any material change to any information or documentation previously provided in compliance with clauses 3.1 and 3.2 and shall also promptly provide any other information or documentation that it considers (or ought reasonably consider) to be materially relevant to determining whether the Engagement meets the Deemed Employment Condition.
80 [bookmark: _Toc112491128][bookmark: _Toc112576857]Substitution and other matters
[Under the Off-Payroll Rules the Authority has an obligation to assess whether each individual contractor providing their services through an intermediary (most commonly their own limited company) would be considered to be our employee for tax purposes if the intermediary did not exist.  In order to determine the deemed employment status of the contractor we must apply specific employment status tests to the arrangement.  The key tests have been refined by case law over time and are considered to be control, personal service and mutuality of obligation (the irreducible minimum).  If the irreducible minimum is met then other factors need to be considered that could, on balance, push the arrangement away from being considered deemed employment.]
[The sub-clauses are drafted with the aim of evidencing that one or more of the irreducible minimum factors are not met and to give other indicators that are consistent with sell employment, with the result that the arrangement with the contractor is not one of deemed employment.  However, you will need to consider carefully whether this drafting is applicable to the arrangement with your contractor, as HMRC will look at the reality of the arrangement and not just the drafting of this contract.  If for example you know that substitution will never be allowed, or only allowed in very narrow circumstances, then the drafting of the substitution clause may not be appropriate.   Similarly if the job role has to be undertaken at a specific location or at specific times, or that the contractor will not have a significant degree of autonomy then the flexibility envisaged by the drafting will not be correct.]
80.1 Upon completion or termination of the Engagement, the Authority shall be under no obligation to offer the Supplier further work, nor shall the Supplier be under any obligation to accept any offer of work made by the Authority. 
80.2 During the Engagement the Supplier shall, and (where appropriate) shall ensure that each individual contractor shall:
80.2.1 provide the Services at such locations as are appropriate in the Supplier’s judgment to deliver the Services effectively.  When necessary the Authority will provide the Supplier with appropriate access to the Authority’s facilities as is necessary for the effective conduct of the Services;
80.2.2 provide the Services at such times and on such days as it shall decide but shall ensure that the Services are provided at such times as are necessary for the proper performance of the Services.
80.2.3 [provide at its own cost, all such necessary equipment as is reasonable for the satisfactory performance of the Services]; 
80.2.4 if, as a matter of convenience, or security, the Supplier is provided with equipment by the Authority for the purposes of carrying out the Services, be responsible for ensuring that it preserves the security and condition of such equipment.  If and to the extent that any equipment is lost while in the Supplier’s possession, the Supplier shall be responsible for the cost of any necessary repairs or replacement. 
80.3 Both parties recognise that the contractor is a professional who will use their own initiative as to the manner in which the Services are delivered, provided that in doing so both they and the Supplier shall co-operate with the Authority and comply with all reasonable and lawful requests of the Authority and any specific service standards.   
80.4 If the individual contractor is unable to provide the Services due to illness or injury, the Supplier shall advise the Authority of that fact as soon as reasonably practicable.  For the avoidance of doubt, no fee shall be payable in respect of any period during which the Services are not provided by any individual contractor. 
80.5 The Supplier may, with the prior written approval of the Authority, appoint a suitably qualified Substitute of equivalent levels of relevant skills and experience to the individual contractor to perform the Services instead, provided that the Substitute will be required to enter into direct undertakings with the Authority, including with regard to confidentiality. If the Authority accepts the Substitute the Supplier shall continue to invoice the Authority in accordance with the Charges, Payment and Invoicing Schedule and shall be responsible for the remuneration of the Substitute.  
81 [bookmark: _Toc112491129][bookmark: _Toc112576858]Charges
81.1 Where the Off-Payroll Rules apply to the Engagement the Supplier acknowledges and agrees that the Authority shall deduct from the Charges payable to the Supplier, such sums due in respect of PAYE Income Tax and National Insurance Contributions, calculated in accordance with the Off-Payroll Rules, prior to payment of the Supplier’s invoice.  The Authority shall remit such sums deducted under this clause, together with Employer NICs of the relevant amount to HM Revenue and Customs to comply with its duties under the PAYE Regulations. 
82 [bookmark: _Toc112491130][bookmark: _Toc112576859]The Status Determination Statement
82.1 The Authority may review and update any Status Determination Statement at any time if it considers that there has been a material change in the working practices of the relevant contractors that would affect the Authority’s original determination.  Such updated Status Determination Statement will replace the Status Determination Statement previously provided in respect of any contractor. 
82.2 The Authority will not be liable to the Supplier or any individual contractor for Losses that they may incur as a result of the Authority’s conclusions in any Status Determination Statement. 
83 [bookmark: _Toc112491131][bookmark: _Toc112576860]Status
83.1 The relationship of the Supplier (and the individual contractor) to the Authority will be that of an independent contractor and nothing in this Schedule or the Agreement shall render the Supplier, the individual contractor, or any substitute an employee, worker, agent or partner of the Authority and the Supplier shall not hold itself out as such and shall procure that the individual contractor or any substitute shall not hold himself out as such. 
83.2 This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Supplier shall be fully responsible for and shall indemnify the Authority for and in respect of: 
83.2.1 [bookmark: _Ref43993411]any income tax, National Insurance and Social Security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services, where such recovery is not prohibited by law. The Supplier shall further indemnify the Authority against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by the Authority in connection with or in consequence of any such liability, deduction, contribution, assessment or claim; and
83.2.2 any liability for any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the contractor or any substitute against the Authority arising out of or in connection with the provision of the Services.
83.3 The indemnity in clause 7.2.1 does not apply to any income tax or National Insurance contributions deducted by the Authority from the Charges due under the Charges, Payment and Invoicing Schedule prior to payment to the Supplier if the Engagement is within scope of the Off-Payroll Rules. 
83.4 The Authority may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Supplier. 
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[bookmark: _9kMIH5YVt3AB67ATM4wkytwBA][bookmark: _Hlk103342748][bookmark: _Hlk101365290]Facility Management Integrator Schedule[footnoteRef:1] [1: Drafting note: this Schedule contains a number of drafting notes which may not be suitable for sharing with prospective second tier suppliers / Authority Supply Chain Members.  MOPAC will need to consider the extent to which it amends or deletes such drafting notes before issuing this Agreement to bidders.
] 

84 [bookmark: _Toc112491132][bookmark: _Toc112576861]Defined Terms
[bookmark: _9kR3WTr26647ENJ9xt4z2J][bookmark: _9kR3WTr2AA5FHLFx38qcwnjA3syN]Where this Schedule is selected by the Authority in the Contract Summary at the start of this Agreement, the following definitions shall apply:
	[bookmark: _9kR3WTr189459KJ9xt4z2JsTyC2451H56FIFD][bookmark: _9kR3WTr1896BFMJ9xt4z2JsTyC2451H56FIFD]Authority Representatives
	[bookmark: _9kMHG5YVt4CC7HJNHz5AseyplC5u0P][bookmark: _9kMHG5YVt4BB7HKFFgTlNR91p3y1GFKBuzB8yDI][bookmark: _9kMJI5YVt3AB67ATM4wkytwBA][bookmark: _9kMHG5YVt3AB67BMLBzv614LuV0E4673J78HKHF]has the meaning given in the Contract Summary and paragraph 3.2 of this Facility Management Integrator Schedule and references to Authority Representative shall be construed accordingly.

	[bookmark: _9kR3WTr18946DNJ9xt4z2JtkEA7HjNsu8dZHNSA][bookmark: _9kR3WTr2AA5FJLJ9xt4z2JtkEA7HjNsu8dZHNSA][bookmark: _9kR3WTr1895FLNJ9xt4z2JtkEA7HjNsu8dZHNSA]Authority Supply Chain Contracts
	[bookmark: _9kMHG5YVt48869GPLBzv614L][bookmark: _9kMHG5YVt3AB67CNLBzv614LvmGC9JlPuwApb86]a contract between (1) the Authority and (2) an Authority Supply Chain Member

	[bookmark: _9kR3WTr18945ALJ9xt4z2JtkEA7HjNsu8nZ64xE]Authority Supply Chain Member
	[bookmark: _9kMHG5YVt4666EHdd730uoy][bookmark: _9kMHG5YVt9JE6GK49730uoy][bookmark: _9kR3WTr7GB59Bbb51ysmwtvD00HA8965tqtwDSU][bookmark: _9kMHG5YVt9ID6GLNLBzv614LB1wvE7w76GJHHDR][bookmark: _9kMIH5YVt48869GPLBzv614L][bookmark: _9kMHG5YVt39A7HOid730uoy][bookmark: _9kMKJ5YVt3AB67ATM4wkytwBA]a principle supplier to the Authority including, without limitation, the Supplier but excluding the Integrator.

	[bookmark: _9kR3WTr189468IJ9xt4z2JtoLH4y]Authority System
	[bookmark: _9kMJI5YVt48869GPLBzv614L][bookmark: _9kR3WTr6734CK][bookmark: _9kMHG5YVt4667EFcXrxFxty][bookmark: _9kMKJ5YVt48869GPLBzv614L][bookmark: _9kMHG5YVt39A67Dgd730uoy][bookmark: _9kMLK5YVt48869GPLBzv614L][bookmark: _9kMHG5YVt3AB67Ehd730uoynpMI5z][bookmark: _9kMML5YVt48869GPLBzv614L][bookmark: _9kR3WTr266489ZLr91jgx]the Authority's computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by the Authority or the Supplier in connection with this Agreement which is owned by the Authority or licensed to it by a third party and which interfaces with the Supplier System or which is necessary for the Authority to receive the Services.

	[bookmark: _9kR3WTr189458RK2uiwru98][bookmark: _9kR3WTr1896BETK2uiwru98]Integrator
	[bookmark: _9kR3WTr12367EhVnezAZOwx52n][bookmark: _9kR3WTr3CB67FUGpojmq][bookmark: _9kR3WTr3CB687dLhmu][bookmark: _9kR3WTr4CA688klwynmBC99rk1][bookmark: _9kMNM5YVt48869GPLBzv614L]Sodexo Limited a company registered in England and Wales under company number 00842846 or such other party as the Authority may, from time to time, appoint.

	[bookmark: _9kR3WTr18945DWK2uiwru98VF32qz02I][bookmark: _9kR3WTr2AA689RK2uiwru98VF32qz02I][bookmark: _9kR3WTr18968GYK2uiwru98VF32qz02I]Integrator Agreement
	[bookmark: _9kMON5YVt48869GPLBzv614L][bookmark: _9kMML5YVt3AB67ATM4wkytwBA][bookmark: _9kMNM5YVt3AB67ATM4wkytwBA][bookmark: _9kR3WTr26648AIJ9xt4z2Jqe0w1856][bookmark: _9kR3WTr89368Asq1tt9wev0][bookmark: _9kR3WTr14568BDABE][bookmark: _9kMPO5YVt48869GPLBzv614L]an agreement between (1) the Authority and (2) the Integrator relating to the provision of certain property services by the Integrator to the Authority Premises and dated 22 April 2022 or any new or replacement agreement the Authority may enter into from time to time for the provision of such property services.

	[bookmark: _9kR3WTr189467PK2uiwru98ZTG95A02I]Integrator Equipment
	[bookmark: _9kR3WTr7GB4EKuqlnzzrhx406FB99ABx]the hardware, computer and telecoms devices and equipment used by the Integrator or its subcontractors (but not hired, leased or loaned from the Authority) for the provision of the Integrator Services.

	[bookmark: _9kR3WTr189469RK2uiwru98nV1JBtq7]Integrator Services
	[bookmark: _9kMON5YVt3AB67ATM4wkytwBA][bookmark: _9kMHG5YVt9ID6GMwsnp11tjz628HDBBCDz][bookmark: _9kMIH5YVt3AB67FYM4wkytwBAXH54s124K][bookmark: _9kMIH5YVt4CC8ABTM4wkytwBAXH54s124K]the services to be provided by the Integrator under or in connection with the Integrator Agreement.

	[bookmark: _9kR3WTr18946CUK2uiwru98npMI5z]Integrator System
	[bookmark: _9kMPO5YVt3AB67ATM4wkytwBA][bookmark: _9kMJI5YVt3AB67FYM4wkytwBAXH54s124K][bookmark: _9kMJI5YVt4CC8ABTM4wkytwBAXH54s124K][bookmark: _9kMHG5YVt3AB67HkXrxFxty][bookmark: _9kMHG5YVt3AB689RM4wkytwBAbVIB7C24K][bookmark: _9kMHG5YVt3AB68AKLBzv614LvqNJ60]the information and communications technology system used by the Integrator in implementing and performing the Integrator Services including the Software, the Integrator Equipment, configuration and management utilities, calibration and testing tools and related cabling (but excluding the Authority System).

	[bookmark: _9kR3WTr18946EdV13sszkhkJP7x555]Proscribed Conduct
	the following activities or circumstances:
1. [bookmark: _9kMHG5YVt4886ACKLBzv614Lsg2y3A78][bookmark: _9kMHG5YVt4886ABbNtB3liz]performing or delivering any works or services in or in relation to Authority Premises other than the Services;
(a) [bookmark: _9kMHG5YVt3AB68BTM4wkytwBApX3LDvs9][bookmark: _9kMHG5YVt9ID6GNXM4wkytwBApX3LDvs9A1HH3E][bookmark: _9kMIH5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMHzG6ZWu4BC78BUN5xlzuxCB]agreeing, permitting or entering into any arrangement (whether by contract, joint venture or otherwise) other than by this Agreement to provide or carry out any Integrator Services, either as an Authority Supply Chain Member or as a sub-contractor (of any tier) of the Integrator;
(b) [bookmark: _9kMIH5YVt4886ACKLBzv614Lsg2y3A78]receiving or being entitled to receive any benefit, financial, commercial or otherwise which is derived expressly or impliedly from any Authority Premises save for the consideration and/or benefit expressly provided for or impliedly permitted by this Agreement;
(c) [bookmark: _9kMH0H6ZWu4BC78BUN5xlzuxCB]being connected by a shareholding (controlling or otherwise) or by any arrangement (whether written or oral, by contract (other than this Agreement), joint venture or otherwise) with or to the Integrator; 
(d) [bookmark: _9kMH1I6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMIH5YVt39A67Dgd730uoy][bookmark: _9kMJI5YVt39A67Dgd730uoy]allowing the Integrator to exercise any control or influence over the Supplier or any Supplier Personnel and any Sub-contractor save as expressly or impliedly permitted by this Agreement; 
(e) [bookmark: _9kMKJ5YVt39A67Dgd730uoy][bookmark: _9kMH2J6ZWu4BC78BUN5xlzuxCB]exercising any control or influence over or permitting any Supplier Personnel and Sub-Contractor to exercise any control or influence over the Integrator save as expressly or impliedly permitted by this Agreement; or
(f) [bookmark: _9kMH3K6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMIH5YVt4886AIidtcq28Dvh1ED]appointing the Integrator as a Sub-contractor.

	[bookmark: _9kR3WTr18945FiVpvDvrw][bookmark: _9kR3WTr2445CDaVpvDvrw]Software
	means:
(a) any software created by the Integrator or a third party on behalf of the Integrator for the purposes of the Integrator Agreement;
(b) software which is proprietary to the Integrator or an affiliate of the Integrator for the purposes of providing the Integrator Services; or
(c) [bookmark: _9kMKJ5YVt3AB67FYM4wkytwBAXH54s124K][bookmark: _9kMKJ5YVt4CC8ABTM4wkytwBAXH54s124K]software which is proprietary to any third party (other than a affiliate of the Integrator) which is (or is proposed to be) used in the provision of the Integrator Services..

	[bookmark: _9kR3WTr18945Cfb51ysmwlnKG3x][bookmark: _9kR3WTr2444CJfb51ysmwlnKG3x][bookmark: _9kR3WTr2446FKfb51ysmwlnKG3x][bookmark: _9kR3WTr2446GFZb51ysmwlnKG3x][bookmark: _9kR3WTr24478Adb51ysmwlnKG3x]Supplier System
	[bookmark: _9kMML5YVt39A67Dgd730uoy][bookmark: _9kMHG5YVt3AB8BAbd730uoyXP68HM76L][bookmark: _9kMNM5YVt39A67Dgd730uoy][bookmark: _9kMIH5YVt4886ABbNtB3liz][bookmark: _9kMIH5YVt4667EFcXrxFxty][bookmark: _9kR3WTr7GB78EPJ9xt4z2JK4qcnHDA4y8xzWSF9][bookmark: _9kR3WTr7GB78F9vhBMC0w725MMrsPL82][bookmark: _9kMIH5YVt3AB68AKLBzv614LvqNJ60]the information and communications technology system (including the Supplier’s computers) used by the Supplier in implementing and performing the Services including software, the equipment, configuration and management utilities, calibration and testing tools and related cabling but excluding the Authority System and the Integrator System.

	[bookmark: _9kR3WTr5B84CL][bookmark: _9kR3WTr893699eZ1yWYuixNu][bookmark: _9kR3WTr18946GmZ1yWYuix][Work Order[footnoteRef:2] [2: Drafting note: MOPAC to consider if this definition and paragraphs 10.3 and 10.4 are applicable to this Agreement.  Please also check and confirm that the Service Description Schedule contains detailed provisions on the operation of Work Orders.  Work Order Management may be more relevant to, for example, Hard FM services as opposed to cleaning services but this should be checked and confirmed with the Next Gen Integrator team at MOPAC.] 

	[bookmark: _9kMHG5YVt9ID6GOrwwmNPF3zA58PyZ4I8AB7NBC][bookmark: _9kMIH5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMHG5YVt3AB68EWM4wkytwBAprOK71][bookmark: _9kMON5YVt39A67Dgd730uoy][bookmark: _9kMJI5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kR3WTr5DA4DH][bookmark: _9kR3WTr26648HXKryzhlbPy31x][bookmark: _9kR3WTr26648IUQCup40x3fR053z][bookmark: _9kR3WTr5B84CM]a formal notification of activity required as issued by an Authority Representative via the Integrator System to [the Supplier] [[footnoteRef:3]certain Authority Supply Chain Members]. This shall include [[footnoteRef:4]reactive work required from time to time and also all planned work (including statutory work and testing) scheduled to be undertaken throughout the Initial Period and any Extension Period]]. [3: Include this option rather than “the Supplier” where multiple second tier contractors / Authority Supply Chain Members will be operating on Work Orders.]  [4: Drafting note: description of activity to be considered.  This is an example only.] 



85 [bookmark: _Toc112491133][bookmark: _Toc112576862]Order of precedence
In the event of any conflict or inconsistency between the terms of this Schedule and the remaining provisions of this Agreement, the provisions of this Schedule shall prevail.
85. [bookmark: _9kMHG5YVtCIA7EIFDOGlvEzAL8069zBeNBAy78A][bookmark: _9kR3WTrAG85CGDBMEjtCx8J6y47x9cL98w568OU]Clause 2.1 of this Agreement shall be amended as follows:
“In the event of, and only to the extent of, any conflict or inconsistency between the clauses of this Agreement, the Schedules and any other documents referred to in or attached to this Agreement, the conflict or inconsistency shall be resolved in accordance with the following order of precedence:
1. [bookmark: _9kR3WTr2665BCQK2uiwru98nTpsp6F0]first priority, the Facility Management Integrator Schedule; 
1. second priority, the clauses of this Agreement;
1. [bookmark: _9kR3WTr7A569ABBD5ufq2s][bookmark: _9kMHG5YVt4887DESM4wkytwBApVrur8H2][bookmark: _9kMHzG6ZWu4AB78Ehe841vpz]second third priority, the Schedules (other than the Facility Management Integrator Schedule and excluding any tender submission, the Service Description Schedule or any other document supplied by the Supplier);
1. [bookmark: _9kR3WTr7A569CDBE7yozv][bookmark: _9kMHzG6ZWu5997AHQMC0w725M][bookmark: _9kMIH5YVt4CC7HJNHz5AseyplC5u0P]third fourth priority, any other Authority document referred to in or attached to this Agreement including the Contract Summary; and
1. [bookmark: _9kR3WTr7A569DEBFur7BB2][bookmark: _9kMH0H6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt8956EM][bookmark: _9kMH1I6ZWu4AB78Ehe841vpz]fourth fifth priority, the Supplier's tender submission or any other document supplied by the Supplier as set out in the Service Description Schedule.”
86 [bookmark: _Toc112491134][bookmark: _Toc112576863][bookmark: _9kMH4L6ZWu4BC78BUN5xlzuxCB]The Integrator
86. [bookmark: _9kMH3K6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID6GPRLBzv614LAnz0yEE88KCxDI4][bookmark: _9kMH0H6ZWu5997AHQMC0w725M][bookmark: _9kMH5M6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMHG5YVt9ID6GQ6qhdckJRH51C7AR][bookmark: _9kMHG5YVt3AB68FPLBzv614LvmGC9JlPuwAfbJP][bookmark: _9kMHG5YVt4CC7HLNLBzv614LvmGC9JlPuwAfbJP][bookmark: _9kMHG5YVt9ID8BG3qDND1x836N][bookmark: _9kMKJ5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMH1I6ZWu5997AHQMC0w725M][bookmark: _9kMH6N6ZWu4BC78BUN5xlzuxCB]The Supplier acknowledges that the Authority has appointed the Integrator to act as its agent in respect of each Authority Supply Chain Contracts (including this Agreement) including, inter alia, in respect of management, monitoring and administration of Authority Supply Chain Members and further acknowledges that the Authority may, in writing from time to time, confirm or amend the scope of the Integrator’s agency hereunder. 
86. [bookmark: _Ref101344114][bookmark: _9kR3WTr2995FIDDeRjLP7zn1wzEDI9sx96wBGwD][bookmark: _9kMH7O6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJI5YVt3AB67BMLBzv614LuV0E4673J78HKHF]The Integrator shall have authority to act as an Authority Representative under or in connection with this Agreement.
86. [bookmark: _9kMHG5YVt4BB8BHJIjTlXiC85zt30mx9EOM5y13][bookmark: _9kR3WTr89369Gpimsquz15oz0][bookmark: _9kMH8P6ZWu4BC78BUN5xlzuxCB][bookmark: _9kR3WTr6735CHI][bookmark: _9kMH4L6ZWu4AB78Ehe841vpz][bookmark: _9kMI0G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMH2J6ZWu5997AHQMC0w725M]Subject always to paragraph 3.5 below [and save where otherwise expressly provided for in this Integrator Schedule[footnoteRef:5]], the Supplier shall accept instructions from the Integrator as an Authority Representative as if such instructions has been received directly from the Authority. [5: Drafting note: see paragraph 12 below and amendment to clause 37.4.  Will this be the Authority’s sole and absolute discretion?  Are there any other areas where MOPAC wish to carve out / limit the role of the Integrator?] 

86. [bookmark: _9kMH5M6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7882xjDOE2y947O][bookmark: _9kMKJ5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMH3K6ZWu5997AHQMC0w725M][bookmark: _9kMH4L6ZWu5997AHQMC0w725M]The Supplier shall provide copies of all documents and/or information sent to the Integrator as an Authority Representative to the Authority unless instructed otherwise in writing by the Authority.
86. [bookmark: _Ref100838606][bookmark: _9kR3WTr29969FHGhRjVgA63xr1ykv7CMK3wz1EU][bookmark: _9kMH6N6ZWu4AB78Ehe841vpz][bookmark: _9kMI1H6ZWu4BC78BUN5xlzuxCB]The Supplier acknowledges that the Integrator:
86.5.1 [bookmark: _9kMH5M6ZWu5997AHQMC0w725M]shall not amend or waiver any terms of this Agreement without the prior written consent of the Authority; and
86.5.2 [bookmark: _9kR3WTr26649AHJ9xt4z2JN8662GMMBxRcSGCNI]shall not be entitled to terminate this Agreement on behalf of the Authority without the Authority’s prior written consent.
86. [bookmark: _9kMH7O6ZWu4AB78Ehe841vpz][bookmark: _9kMH8P6ZWu4AB78Ehe841vpz]The Supplier shall undertake and perform its obligations under this Agreement so that no act or omission or breach of this Agreement by the Supplier shall: 
86.6.1 [bookmark: _9kMH6N6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID78944ogvB2oQUC4s614JIfPDC09][bookmark: _9kMLK5YVt3AB67FYM4wkytwBAXH54s124K][bookmark: _9kMML5YVt4CC8ABTM4wkytwBAXH54s124K]cause, contribute or otherwise give rise to any breach of the Authority of any of its obligations under the Integrator Agreement;
86.6.2 [bookmark: _9kMHG5YVt9ID8BJSLBzv614LMDE8u][bookmark: _9kMH7O6ZWu5997AHQMC0w725M][bookmark: _9kMI2I6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMML5YVt3AB67FYM4wkytwBAXH54s124K][bookmark: _9kMNM5YVt4CC8ABTM4wkytwBAXH54s124K]cause, contribute or otherwise give rise to any other liability on the part of the Authority to the Integrator under or in relation to an Integrator Agreement; or
86.6.3 [bookmark: _9kMHG5YVt9ID8CBJLBzv614LNDxp41yhcKC0E9C][bookmark: _9kR3WTr2AA6AAIJ9xt4z2JLBvn2zwfaIAyC7APO][bookmark: _9kMNM5YVt3AB67FYM4wkytwBAXH54s124K]prejudice or lead to the diminution or loss of any other rights, entitlements or other benefits of the Authority under an Integrator Agreement or any other connected documents.
87 [bookmark: _Ref99962667][bookmark: _9kR3WTr2996ABDia2zrvu475567tNYOC8JEHYG6][bookmark: _Toc112491135][bookmark: _Toc112576864][bookmark: _9kMH8P6ZWu5997AHQMC0w725M]Working with the Authority and other parties
87. [bookmark: _9kMI0G6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt4BB8CDFkc41txw697789vPaQEALGJa][bookmark: _9kMI0G6ZWu5997AHQMC0w725M][bookmark: _9kMI1H6ZWu4AB78Ehe841vpz][bookmark: _9kMI2I6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr7GB4EO4ofbaiHPF3zA58P][bookmark: _9kR3WTr7GB56C1ot9uiv82oz][bookmark: _9kR3WTr7GB69E1oBLBzv614L][bookmark: _9kMLK5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMIH5YVt3AB68FPLBzv614LvmGC9JlPuwAfbJP][bookmark: _9kMIH5YVt4CC7HLNLBzv614LvmGC9JlPuwAfbJP]Compliance by the Supplier with this paragraph 4 (Working with the Authority and other parties) is without additional cost to the Authority.  The Supplier shall not be entitled compensation or otherwise to additional time, costs or expenses as a consequence of any failure by the Supplier to observe this paragraph nor by the failure of other Authority Supply Chain Members to observe similar provisions in their Authority Supply Chain Contracts.
87. [bookmark: _9kMI3J6ZWu4AB78Ehe841vpz][footnoteRef:6]The Supplier shall: [6: Drafting note: paragraph to be considered having due regard to the nature of the services to be provided (e.g. some aspects of this paragraph may not be relevant to the provision of catering services but could be relevant to a Total FM type contract).] 

87.2.1 [bookmark: _9kMHG5YVt9ID6FM84060mxUSI62D8BS][bookmark: _9kMHG5YVt9ID9AD74060mxUSI62D8BS][bookmark: _9kMML5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMLK5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMML5YVt3AB67BMLBzv614LuV0E4673J78HKHF]provide access and co-operation to other Authority Supply Chain Members and any Authority Representative (including, without limitation, the Integrator) as required by the Authority Representatives (from time to time);[footnoteRef:7] [7: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87.2.2 [bookmark: _9kMJI5YVt4886ABbNtB3liz][bookmark: _9kMHG5YVt9ID78AXHomfwB99][bookmark: _9kMNM5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMI1H6ZWu5997AHQMC0w725M][bookmark: _9kMI2I6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr7GB5693vhvAvvA8w25r][bookmark: _9kR3WTr7GB58H923xfs8qtDBy47t][bookmark: _9kR3WTr7GB59A12lcccpv3F1m2E][bookmark: _9kMJI5YVt4886ACKLBzv614Lsg2y3A78]co-ordinate and integrate the execution of the Services with works and/or services of other Authority Supply Chain Members or other third parties including those engaged by the Authority under any contract which the Authority may enter into in relation to the Authority Premises;
87.2.3 [bookmark: _9kMNM5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMI4K6ZWu4AB78Ehe841vpz][bookmark: _9kMIH5YVt8956EM][bookmark: _9kMKJ5YVt4886ABbNtB3liz][bookmark: _9kMIH5YVt9ID78AXHomfwB99][bookmark: _9kMON5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMI3J6ZWu4BC78BUN5xlzuxCB]comply with such instructions as issued by the Authority Representatives (including, without limitation, the Integrator) to co-ordinate the Supplier's execution of the Services with the work of other Authority Supply Chain Members or other third parties (including, without limitation, the Integrator);[footnoteRef:8] [8: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87.2.4 [bookmark: _9kMLK5YVt4886ABbNtB3liz][bookmark: _9kMON5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMPO5YVt3AB67CNLBzv614LvmGC9JlPuwApb86][bookmark: _9kMHzG6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMPO5YVt3AB67BMLBzv614LuV0E4673J78HKHF][bookmark: _9kMML5YVt4886ABbNtB3liz][bookmark: _9kMHG5YVt9ID6FNYM4wkytwBAxuy0HBx8][bookmark: _9kMH0H6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMI4K6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMNM5YVt4886ABbNtB3liz][bookmark: _9kMHG5YVt9ID78B5xjxCxxCAy47t][bookmark: _9kMKJ5YVt4886ACKLBzv614Lsg2y3A78]plan and coordinate the Services in accordance with the requirements of the Authority Representatives (including, without limitation, the Integrator), taking into account the presence of other Authority Supply Chain Members and acknowledging in particular the need to communicate and cooperate with other Authority Supply Chain Members and the Authority Representatives (including, without limitation, the Integrator) so that the Services and the services provided by other Authority Supply Chain Members, the Integrator and other third parties are delivered in a coordinated and efficient manner without delay or disruption to the Services and avoiding unnecessary disruption or inconvenience to the users of the Authority Premises through lack observance of the requirements of this paragraph;[footnoteRef:9] [9: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87.2.5 [bookmark: _9kMH1I6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMHzG6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMHG5YVt9ID6FOZM4wkytwBAxuy0HBx8][bookmark: _9kMI5L6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMLK5YVt4886ACKLBzv614Lsg2y3A78][bookmark: _9kR3WTr26649BI5tsgpqs8][bookmark: _9kMI3J6ZWu5997AHQMC0w725M][bookmark: _9kMML5YVt4886ACKLBzv614Lsg2y3A78]affords reasonable facilities for other Authority Supply Chain Members, the Authority Representatives (including, without limitation, the Integrator) and other third parties who are properly authorised or who are statutory bodies employed in the execution on or near the Authority Premises of any work not in the Agreement or which is required under any contract which the Authority may enter into in relation to the Authority Premises;[footnoteRef:10] [10: Drafting note: MOPAC to consider relevance on a contract by contract basis.] 

87.2.6 [bookmark: _9kMHG5YVt9ID78CNLBzv614LM6sMXNB7IDGX][bookmark: _9kMI4K6ZWu5997AHQMC0w725M][bookmark: _9kMH0H6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMI6M6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI5L6ZWu5997AHQMC0w725M][bookmark: _9kMI6M6ZWu5997AHQMC0w725M][bookmark: _9kMNM5YVt4886ACKLBzv614Lsg2y3A78]provides or assists in provision of all information, data, know-how and calculations necessary for the Authority, the Authority Representatives (including, without limitation, the Integrator) and/or any person appointed by the Authority to carry out any works or services in a timely, economic and efficient manner without delay and disruption and shall keep the Authority informed at all times of all relevant matters pertaining to the Authority Premises;[footnoteRef:11] [11: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87.2.7 [bookmark: _9kMON5YVt4886ACKLBzv614Lsg2y3A78][bookmark: _9kMH2J6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMH1I6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr7GB59GOJ9xt4z2JsTyC2451H56FIF74H][bookmark: _9kMHG5YVt9ID78DWM4wkytwBABC][bookmark: _9kMI7N6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMON5YVt4886ABbNtB3liz][bookmark: _9kMI7N6ZWu5997AHQMC0w725M]is fully responsible for identifying and obtaining all information, data, know-how, calculations, drawings, documents, reports, investigations and surveys used for or in connection with the Authority Premises the provision of which is undertaken by other Authority Supply Chain Members, Authority Representatives (including, without limitation, the Integrator) or other third parties in order that the Services are executed in a timely, economic and efficient manner without delay and disruption to the business of the Authority;[footnoteRef:12] and [12: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87.2.8 [bookmark: _9kMH3K6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kR3WTr7GB56FQJ9xt4z2J9zutC5u54EHFFBPV][bookmark: _9kR3WTr7GB4EJLJ9xt4z2J9zutC5u54EHFFBPV][bookmark: _9kMH2J6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMIH5YVt9ID78DWM4wkytwBABC][bookmark: _9kMI8O6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI8O6ZWu5997AHQMC0w725M][bookmark: _9kMPO5YVt4886ABbNtB3liz][bookmark: _9kMHG5YVt9ID78E3qvBwkxA4q1][bookmark: _9kMH4L6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMI9P6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI5L6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt7FC6FJ]jointly and severally with other Authority Supply Chain Members, the Authority Representatives (including, without limitation, the Integrator) or other third parties engaged by the Authority co-operates and manages the interface of the Services with the works and/or services of such other Authority Supply Chain Members, the Integrator or other third parties and shall provide all management services, labour, materials, goods, plant and services necessary for the Supplier’s cooperation and management.[footnoteRef:13] [13: Drafting note: likely to apply to all Authority Supply Chain Contracts / second tier contracts based on the Standard Terms and Conditions Complex Services Contract and relating to the Next Gen programme.] 

87. [bookmark: _9kMI6M6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr7GB4DLWK2uiwru98vswyF9v6][bookmark: _9kR3WTr7GB568VFmkdu977][bookmark: _9kMH5M6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kR3WTr7GB4DMXK2uiwru98vswyF9v6][bookmark: _9kR3WTr7GB56BUK2uiwru989A][bookmark: _9kMJ1G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI9P6ZWu5997AHQMC0w725M][bookmark: _9kMPO5YVt4886ACKLBzv614Lsg2y3A78]It is agreed and declared that the Supplier can reasonably foresee the activities of other Authority Supply Chain Members, the Integrator or other third parties engaged by the Authority and statutory undertakers on or near the Authority Premises.
87. [bookmark: _9kMI7N6ZWu4AB78Ehe841vpz][bookmark: _9kMH6N6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMJ2H6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ1G6ZWu5997AHQMC0w725M][bookmark: _9kMI8O6ZWu4AB78Ehe841vpz]The Supplier provides attendance for other Authority Supply Chain Members, the Integrator or other third parties as may be directed by the Authority.  For this purpose attendance shall be deemed to cover all expenses incurred by the Supplier in:
87.4.1 [bookmark: _9kMHzG6ZWu5997BCcOuC4mj0][bookmark: _9kMH7O6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMJ3I6ZWu4BC78BUN5xlzuxCB]planning, programming and co-ordinating the Services with that of other Authority Supply Chain Members, the Integrator or other third parties; and
87.4.2 [bookmark: _9kMH8P6ZWu4BC78DOMC0w725MwnHDAKmQvxBqc9][bookmark: _9kMJ4J6ZWu4BC78BUN5xlzuxCB]accepting delivery, unloading and storing material for other Authority Supply Chain Members, the Integrator or other third parties as required.
88 [bookmark: _Ref98867695][bookmark: _9kR3WTr2996AFJQGyqptlxEAyTWE6568O][bookmark: _Toc112491136][bookmark: _Toc112576865]Conflicts of Interest
88. [bookmark: _9kMJ2H6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID78GrpQND1x836N][bookmark: _9kMJ6L6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMH4L6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMJ3I6ZWu4AB78Ehe841vpz][bookmark: _9kMH0H6ZWu5997BCcOuC4mj0]The Supplier shall disclose to the Integrator as Authority Representative any actual or potential conflict of interest arising from the Supplier’s provision of the Services as soon as practicable after becoming aware of such actual or potential conflict.
88. [bookmark: _9kMJ4J6ZWu4AB78Ehe841vpz][bookmark: _9kMJ7M6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ5K6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID78HSLBzv614LB1wvE7w76GJHHDR][bookmark: _9kMJ5K6ZWu5997AHQMC0w725M][bookmark: _9kMJ6L6ZWu4AB78Ehe841vpz]The Supplier shall immediately notify the Integrator of any circumstances giving rise to or potentially giving rise to conflicts of interest relating to the Supplier and/or the Authority (including without limitation its reputation and standing) of which it is aware or anticipates may justify the Supplier taking action to protect its interests.
89 [bookmark: _Toc112491137][bookmark: _Toc112576866]Independence
89. [bookmark: _Ref98868210][bookmark: _9kR3WTr2996AGLGdRjVgA63xr10k0IAy9KNTA59][bookmark: _9kMJ7M6ZWu4AB78Ehe841vpz][bookmark: _9kMH1I6ZWu5997BCcOuC4mj0][bookmark: _9kMJ6L6ZWu5997AHQMC0w725M][bookmark: _9kMJI5YVt8956EM]The Supplier carries out (and procures that the Supplier Personnel and Sub-Contractors carry out)  the Services in the Authority's best interests.
89. [bookmark: _9kR3WTr4CA6AEiTxxt7D98yr83ssp][bookmark: _Ref98868221][bookmark: _9kR3WTr2996AHMHhVzzv9FBA0tA5uur9KLF1nyS][bookmark: _9kMJ8N6ZWu4AB78Ehe841vpz][bookmark: _9kMKJ5YVt8956EM][bookmark: _9kMHG5YVt4BB8CHLSI0srvnzGC0VYG878AQ][bookmark: _9kMJ9O6ZWu4AB78Ehe841vpz][bookmark: _9kMJI5YVt3AB68Ced730uoymUvs16rdV4OG2D][bookmark: _9kMHG5YVt3AB68GfX35uu1mjmLR9z777][bookmark: _9kMJ7M6ZWu5997AHQMC0w725M]Without prejudice to the Supplier's obligations under clause 44 (Change of Control of Supplier) and paragraph 5 (Conflicts of Interest), the Supplier shall not and procures that the Supplier Personnel and Sub-contractors shall not engage in Proscribed Conduct and shall notify the Authority immediately on any breach of this requirement.
89. [bookmark: _9kMHG5YVt6EC8CGkVzzv9FBA0tA5uur][bookmark: _9kMJ8N6ZWu5997AHQMC0w725M][bookmark: _9kMLK5YVt8956EM][bookmark: _9kR3WTr2CC5BBjihrAv9J][bookmark: _9kMJAP6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr5DA4DI0knoewrqy2][bookmark: _9kMIH5YVt4BB8CHLSI0srvnzGC0VYG878AQ][bookmark: _9kMHG5YVt4BB8CINIfTlXiC85zt32m2KC0BMPVC][bookmark: _9kMHG5YVt4BB8CJOJjX11xBHDC2vC7wwtBMNH3p][bookmark: _9kMK2G6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr1456AIvizw7udzI][bookmark: _9kMJ9O6ZWu5997AHQMC0w725M][bookmark: _9kMJI5YVt7FC6FJ][bookmark: _9kMHG5YVt7FC6FK2mpqgyts04][bookmark: _9kMJI5YVt4BB8CHLSI0srvnzGC0VYG878AQ][bookmark: _9kMIH5YVt4BB8CINIfTlXiC85zt32m2KC0BMPVC][bookmark: _9kMIH5YVt4BB8CJOJjX11xBHDC2vC7wwtBMNH3p][bookmark: _9kMK3H6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID799bd730uoyE5r][bookmark: _9kMK4I6ZWu4AB78Ehe841vpz][bookmark: _9kMJAP6ZWu5997AHQMC0w725M][bookmark: _9kMK5J6ZWu4AB78Ehe841vpz]Without prejudice to the Authority's rights and remedies under this Agreement (including, without limitation, under clause 52 (Termination)), where the Supplier breaches clause 44 (Change of Control of Supplier), paragraphs 5 (Conflicts of Interest) 6.1 and/or 6.2 (Independence), the Supplier shall within five (5) days of any breach becoming apparent to it, provide proposals to the Authority for remedying and/or mitigating such breach. Upon any breach of clause 44 (Change of Control of Supplier), paragraphs 5 (Conflicts of Interest) 6.1 and/or 6.2 (Independence) becoming apparent to the Supplier (whether or not notified by the Supplier), the Authority may at the Supplier’s cost:
3. [bookmark: _Ref98868457][bookmark: _9kMH2J6ZWu5997BCcOuC4mj0][bookmark: _9kMH3K6ZWu5997BCcOuC4mj0][bookmark: _9kMH4L6ZWu5997BCcOuC4mj0]remove any or all of the Services from the scope of this Agreement and carry out such Services itself and/or employ a third party to carry out such Services;
3. [bookmark: _9kMK6K6ZWu4AB78Ehe841vpz][bookmark: _9kMK2G6ZWu5997AHQMC0w725M]require the Supplier to put such measures in place (including but not limited to information barriers) as required by the Authority in its absolute discretion to rectify and/or mitigate the effect of any breach of clause 44 (Change of Control of Supplier), paragraphs  5 (Conflicts of Interest) 6.1 and/or 6.2 (Independence); and/or
3. [bookmark: _9kMHG5YVt4BB8DCAHZOpuxhw1nWcA5CJIDA9]instruct or commence increased monitoring in accordance with paragraph 14 (Increased Monitoring).
89. [bookmark: _9kMH5M6ZWu5997BCcOuC4mj0][bookmark: _9kMK7L6ZWu4AB78Ehe841vpz]Save in the event of termination of all or part of the Services, where as a result of the matters leading or contributing to a breach of clause 44 (Change of Control of Supplier), paragraphs  5 (Conflicts of Interest) 6.1 and/or 6.2 (Independence) the Supplier or any Related Party realises a profit or other financial benefit:
4. [bookmark: _9kMHG5YVt9ID8DDcd730uoyD4ns4ump2LLLSOPJ][bookmark: _9kMK8M6ZWu4AB78Ehe841vpz][bookmark: _9kMK3H6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr1456BCvvx3yr9]the Supplier shall account to the Authority in respect of the same on a monthly basis; and
4. [bookmark: _9kMK4I6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID79Acd730uoy9ABE8u5OGDAt8SI4][bookmark: _9kMK9N6ZWu4AB78Ehe841vpz][bookmark: _9kMK5J6ZWu5997AHQMC0w725M][bookmark: _9kMIH5YVt39A7HOid730uoy][bookmark: _9kMHG5YVt9ID79Bdd730uoyvsw38u][bookmark: _9kMKAO6ZWu4AB78Ehe841vpz][bookmark: _9kMK6K6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt4BB8DFDIkPxiPn]the Authority is entitled to set off an amount equivalent to that financial benefit (as accounted for by the Supplier or otherwise as the Authority may determine) from any amount due to the Supplier under this Agreement or under any other agreement between the Supplier and the Authority in accordance with paragraph 15 (Set Off) of this Schedule.
90 [bookmark: _Toc112491138][bookmark: _Toc112576867]Extension to the Term
90. [bookmark: _9kMHG5YVt9ID79CmpqmNPF3zA58P][bookmark: _Ref98942751][bookmark: _9kR3WTr2996EHJHdRjLP7zn1wzED023zacSGCNI][bookmark: _9kMJ8N6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMH5M6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMKBP6ZWu4AB78Ehe841vpz][bookmark: _9kMJI5YVt4CC7HJNHz5AseyplC5u0P]The Integrator as an Authority Representative may instruct the Supplier to extend the service period in accordance with the Contract Summary at the start of this Agreement.
91 [bookmark: _Toc112491139][bookmark: _Toc112576868]KPI Reporting[footnoteRef:14] [14: Drafting note: before including this Schedule in a second tier agreement / Authority Supply Chain Contract, MOPAC should carefully consider the interface between KPIs under the Integrator Agreement and the relevant second tier agreement / Authority Supply Chain Contract] 

91. [bookmark: _9kR3WTr26649DMFwvoqphstvBcE16][bookmark: _9kML3G6ZWu4AB78Ehe841vpz][bookmark: _9kMJ9O6ZWu4BC78BUN5xlzuxCB]From the Commencement Date the Supplier shall report to the Integrator:
1. [bookmark: _9kR3WTr26649EXBjkejqrt9oUzADJL]the management and performance information (including, without limitation, the Management Reports) required pursuant to the terms of this Agreement; and
1. [bookmark: _9kR3WTr26649FWyx9lpVRxF7pmWR890F]its performance against each KPI and Service Levels
[bookmark: _9kMHG5YVt3678DExxz50tB][bookmark: _9kMHG5YVt9ID79D6xjVgA63xr1yvz6Bx][bookmark: _9kMJI5YVt39A7HOid730uoy][bookmark: _9kMHG5YVt3AB8DGVM4wkytwBA][bookmark: _9kMHG5YVt3AB8DHOLBzv614LuV0E4673J78HKHF]at monthly intervals (or such other period as may be agreed by the Supplier and the Integrator as Authority Representative).
91. [bookmark: _9kR3WTr26649GN1fmkyziP65][bookmark: _9kR3WTr26649HhInuiwd43][bookmark: _9kR3WTr4CA6BG9zxxt7D98yr83ssp][bookmark: _9kMK7L6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr2CC5AGpihrAv7I][bookmark: _9kMK8M6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt4EE7CIrkjtCx9K][bookmark: _9kMIH5YVt9ID78GrpQND1x836N][bookmark: _9kMJAP6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMH6N6ZWu4BC78CNMC0w725MvW1F5784K89ILI]In the event that any Achieved KPI falls short of the relevant Target KPI, without prejudice to any other rights the Authority may have, the provisions of clause 31 shall apply.  Any documents to be provided to the Authority pursuant to clause  31 shall be provided to the Integrator as Authority Representative at the same time.
92 [bookmark: _Toc112491140][bookmark: _Toc112576869]FOIA and Confidentiality
92. [bookmark: _9kMHG5YVtCIA7EKGGif952wq0FNOK71G]Clause 15 (Freedom of Information) shall be amended as set out below:
[bookmark: _9kR3WTr5B84DE][bookmark: _Toc112491141][bookmark: _Toc112576870]“15	Freedom of information 
[bookmark: _9kR3WTr8E859IHEF][bookmark: _Toc112491142][bookmark: _Toc112576871][bookmark: _9kML4H6ZWu4AB78Ehe841vpz][bookmark: _9kMK9N6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr26649ITlza][bookmark: _9kMKJ5YVt7FC6FJ][bookmark: _9kML5I6ZWu4AB78Ehe841vpz]15.1	The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIRs. The Supplier shall: 
[bookmark: _Toc112491143][bookmark: _Toc112576872][bookmark: _9kMKJ5YVt4886AIidtcq28Dvh1ED][bookmark: _9kR3WTr7HC59HRFx38qcw98][bookmark: _9kMKAO6ZWu5997AHQMC0w725M][bookmark: _9kMJI5YVt9ID78GrpQND1x836N][bookmark: _9kMK2G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMH7O6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMKBP6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr26649JYKoq32mu3z5][bookmark: _9kR3WTr2664ABMswj2mqIs6h]	15.1.1	provide (and procure that any Sub-contractor provides) all necessary assistance and cooperation as reasonably requested by the Authority or the Integrator as Authority Representative to enable the Authority to comply with its Information disclosure obligations under the FOIA and EIRs;
[bookmark: _Toc112491144][bookmark: _Toc112576873][bookmark: _9kMHG5YVt9ID79E7xjDOE2y947OP9v][bookmark: _9kR3WTr7A56BHOJ9xt4z2J][bookmark: _9kR3WTr2664ACIJ9xt4z2JK4qSWE6u836LK79kh][bookmark: _9kR3WTr2664ADaKq7wvBzv8dUy0DCw4D9F][bookmark: _9kR3WTr1456BI8A6Djd52uyxOD5O]	15.1.2	transfer to the Authority the Integrator as Authority Representative all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within two (2) Working Days of receipt;
[bookmark: _Toc112491145][bookmark: _Toc112576874][bookmark: _9kMLK5YVt4886AIidtcq28Dvh1ED][bookmark: _9kMHG5YVt9ID79F8xjDOE2y947OoYG8wA58NM][bookmark: _9kMHG5YVt9C78DJQLBzv614L][bookmark: _9kR3WTr2664AEKJ9xt4z2JjTB3r503IH][bookmark: _9kMH8P6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMHG5YVt4886BLaMqs54ow517][bookmark: _9kML3G6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt4886CFcMs9yxD1xAfW02FEy6FBH][bookmark: _9kMIH5YVt9ID79E7xjDOE2y947OP9v][bookmark: _9kMIH5YVt9C78DJQLBzv614L][bookmark: _9kMHG5YVt4886CEKLBzv614LM6sUYG8wA58NM9B][bookmark: _9kR3WTr1456BJvizw7ne63vzyPE6P][bookmark: _9kML4H6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr7GB56EpnOLBzv614L][bookmark: _9kMIH5YVt9ID79CmpqmNPF3zA58P][bookmark: _9kMK3H6ZWu4BC78BUN5xlzuxCB][bookmark: _9kR3WTr7GB4ELVK2uiwru98nV1JBtq78zFF1C9B][bookmark: _9kMI0G6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMHG5YVt9ID79G9xjDOE2y947OOFFLCy][bookmark: _9kML5I6ZWu5997AHQMC0w725M][bookmark: _9kMK4I6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI1H6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMIH5YVt4886BLaMqs54ow517]		15.1.3	provide (and procure that any Sub-contractor provides) the Authority Integrator as Authority Representative with a copy of all Information belonging to the Authority requested in the Request for Information which is in its possession or control in the form that the Authority Integrator as Authority Representative requires within five (5) Working Days (or such other period as the Authority the Integrator as an Authority Representative may reasonably specify) of the Authority’s or the Integrator as Authority Representative’s request for such Information;
[bookmark: _Toc112491146][bookmark: _Toc112576875][bookmark: _9kML6J6ZWu5997AHQMC0w725M][bookmark: _9kMKJ5YVt9ID78GrpQND1x836N][bookmark: _9kMK5J6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI2I6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr3DC6CBPKoq32mu3z5UQ763ALC9F6BQ][bookmark: _9kMML5YVt8956EM][bookmark: _9kMLK5YVt7FC6FJ][bookmark: _9kMHG5YVt9ID79HkRjVgA63xr1G7qv7CJJOJ2zG][bookmark: _9kML6J6ZWu4AB78Ehe841vpz][bookmark: _9kMK6K6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI3J6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr1456CCno488wisGLrjB8043UJBU][bookmark: _9kMHG5YVt4886BFOHyxqsrjuvxDeG38]		15.1.4	as requested by the Authority or the Integrator as Authority Representative and using the Information Commissioner's methodology to do so, redact all necessary information. The Supplier shall provide the Integrator as Authority Representative with redacted versions within fourteen (14) Working Days of the Commencement Date; and
[bookmark: _Toc112491147][bookmark: _Toc112576876][bookmark: _9kMIH5YVt4886CFcMs9yxD1xAfW02FEy6FBH][bookmark: _9kML7K6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID79IspqmNPF3zA58P][bookmark: _Hlk101352527][bookmark: _9kMK7L6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI4K6ZWu4BC78CNMC0w725MvW1F5784K89ILI]		15.1.5	not respond directly to a Request for Information unless authorised in writing to do so by the Authorityor the Integrator as an Authority Representative.
[bookmark: _Toc112491148][bookmark: _Toc112576877][bookmark: _9kR3WTr7GB577Zb51ysmwC3p][bookmark: _9kR3WTr7GB578ab51ysmw789C6s3MEB8r6QG2][bookmark: _9kR3WTr7GB579bb51ysmwtqu16s][bookmark: _9kR3WTr7GB58Bcb51ysmwCAB5r][bookmark: _9kR3WTr7GB59Ddb51ysmwC3ly][bookmark: _9kR3WTr7GB6BBab51ysmwB2lq2skn0JJJQMNH3][bookmark: _9kML7K6ZWu4AB78Ehe841vpz][bookmark: _9kML8L6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt4886CDOuyl4osKu8j][bookmark: _9kMJI5YVt4886BLaMqs54ow517][bookmark: _9kR3WTr2664AFNFwvoutlko0EwXzEACDGDbf9BO][bookmark: _9kML8L6ZWu4AB78Ehe841vpz][bookmark: _9kMML5YVt7FC6FJ][bookmark: _9kML9M6ZWu5997AHQMC0w725M][bookmark: _9kMK8M6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI5L6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kML9M6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr2664AGdKq7wvB][bookmark: _9kR3WTr2AA6CDRKoq32mu3z501ukn0G6q14wHMK][bookmark: _9kR3WTr3DC6CEcLcqtwtsH][bookmark: _9kMNM5YVt8956EM][bookmark: _9kMLAN6ZWu5997AHQMC0w725M][bookmark: _9kMK9N6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI6M6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr7A56CFtw7][bookmark: _9kMHG5YVt4886CHPHyxqwvnmq2GyZ1GCEFIFdhB][bookmark: _9kMHG5YVt4886BKVn1c][bookmark: _9kR3WTr5B84DF]15.2	The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Supplier. The Authority or the Integrator as Authority Representative shall take reasonable steps to notify the Supplier of a Request for Information (in accordance with the Secretary of State's Section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Authority or the Integrator as Authority Representative shall be responsible for determining in its their absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.”.
93 [bookmark: _9kR3WTrAG85CJFAZGw9qs8][bookmark: _Toc112491149][bookmark: _Toc112576878]Payment[footnoteRef:15] [15: Drafting note: MOPAC to consider if the payment terms in the underlying contract are compliant with the Housing, Grants, Construction and Regeneration Act 1996 (as amended) – this will need to be considered where construction works (as defined under the Act) are envisaged.  Please note this currently (April 2022) would include FM works as well as managing the delivery by a third party (e.g. a sub-contractor).] 

93. [bookmark: _9kR3WTrAG85BKHABCJgV8H7555I1w0w76u2RTPJ][bookmark: _9kR3WTrAG86GG9ABCJgV8H7555I1w0w76u2RTPJ][bookmark: _9kMHG5YVt4886BDK7vuirsuA][bookmark: _9kR3WTr2CC5AIrihrAv8M][bookmark: _9kR3WTr8936CGoihrAv8MVGlw3r4][bookmark: _9kR3WTr2664AHP8dovjw][bookmark: _9kR3WTr2664AIdEu7oq6uptPUEG4tu65lcy1yFO][bookmark: _9kMLAN6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7AAjp9zlFQG40B69Q][bookmark: _9kMKAO6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI7N6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr8936CHvq1tt9teixz1G3yvs4][bookmark: _9kMKBP6ZWu4BC78BUN5xlzuxCB][footnoteRef:16]Notwithstanding any other provision of the Agreement (including, without limitation, clause 46 (Charges and payment) or the Charges, Payment and Invoicing Schedule), the Supplier acknowledges and agrees that it shall submit its invoices to the Integrator as the Authority Representative at: [insert address / email address for submission of invoice to the Integrator for review]. [16: Drafting note: paragraphs 11.1 and 11.2 will likely be relevant to contracts based on the Standard Terms and Conditions Complex Services Contract and where Work Orders are less likely to apply.] 

93. [bookmark: _9kR3WTrAG85CC8ACfSkMQ80o2x0FE13ebRFBMHK][bookmark: _9kML3G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI8O6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMLBO6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID7ABSM4wkytwBAxj3A54s5][bookmark: _9kML4H6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMI9P6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMLCP6ZWu5997AHQMC0w725M][bookmark: _9kMLBO6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt4EE7CKtkjtCxAO][bookmark: _9kMHG5YVtAB58EIqkjtCxAOXIny5t6][bookmark: _9kMHG5YVt4886CJRAfqxly][bookmark: _9kMHG5YVt4886CKfGw9qs8wrvRWGI6vw87ne030][bookmark: _9kML5I6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ1G6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMLCP6ZWu4AB78Ehe841vpz]The Integrator as Authority Representative shall review the invoice and confirm to the Authority whether the invoice complies with the requirements of this Agreement.  Where the Integrator as an Authority Representative approves the invoice for payment, the Authority shall make payment to the Supplier in accordance with the terms of clause 46 (Charges and payment) or the Charges, Payment and Invoicing Schedule and the Integrator as Authority Representative shall confirm payment to the Supplier.
93. [bookmark: _9kR3WTrAG85CEAADFDaVqs355v495BC5sktLIqs][bookmark: _9kR3WTr2995EICADFDaVqs355v495BC5sktLIqs][bookmark: _9kR3WTrAG86GHAADFDaVqs355v495BC5sktLIqs][bookmark: _9kR3WTr2996GMFADFDaVqs355v495BC5sktLIqs][bookmark: _Ref101349552][bookmark: _9kR3WTr8936CIcQlny00qz40670][bookmark: _9kMHG5YVt3AB68Iob30Yawkz][bookmark: _9kR3WTr7FA6CJ4orwuqw8C6tppoenFCkm8wBPD8][bookmark: _9kMIH5YVt3AB68Iob30Yawkz][bookmark: _9kMHG5YVt9ID7ACmcvzl][bookmark: _9kMM4G6ZWu4AB78Ehe841vpz][bookmark: _9kMLK5YVt9ID78GrpQND1x836N][bookmark: _9kML6J6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ2H6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMML5YVt9ID78GrpQND1x836N][bookmark: _9kML7K6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ3I6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr2AA6CKiLr91jgxXE0zz65HB7Dscy1yFO][bookmark: _9kMNM5YVt9ID78GrpQND1x836N][bookmark: _9kML8L6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ4J6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM5H6ZWu4AB78Ehe841vpz][footnoteRef:17][On completion of a Work Order or at the end of each [footnoteRef:18]period to which a Work Order relates (as the case may be)], the Supplier shall submit to the Integrator as Authority Representative a payment request together with such supporting documentation as the Integrator as Authority Representative may require (from time to time) to determine the completion of the relevant Work Order pursuant to the terms of the Work Order and the Service Description Schedule.  Where the Integrator as Authority Representative rejects the payment request, such payment request shall be resubmitted by the Supplier taking into account any request for further information or data to justify approval of the relevant payment request. [17: Drafting note: paragraphs 11.3 and 11.4 are more likely to apply where the contract is task / Work Order driven.  MOPAC to carefully consider approach on payment and payment terms under the relevant base contract to ensure consistency with the Housing, Grants, Construction and Regeneration Act – see comments on this act in footnote above.]  [18: Drafting note: reference to “period” will need to be checked and confirmed against the payment profile for the relevant contract and the way Work Order are intended to operate (which will need to be set out in detail in the Service Description Schedule).] 

93. [bookmark: _9kR3WTrAG85CFBAEkVkvwz3pRVD5t725KJ68jgW][bookmark: _9kR3WTr2995EJDAEkVkvwz3pRVD5t725KJ68jgW][bookmark: _9kR3WTr8936DC8AEkVkvwz3pRVD5t725KJ68jgW][bookmark: _Ref101349566][bookmark: _9kMON5YVt9ID78GrpQND1x836N][bookmark: _9kML9M6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ5K6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM6I6ZWu4AB78Ehe841vpz][bookmark: _9kMPO5YVt9ID78GrpQND1x836N][bookmark: _9kMLAN6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ6L6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM4G6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr5DA4DJ][bookmark: _9kMLBO6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ7M6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM5H6ZWu5997AHQMC0w725M][bookmark: _9kMM7J6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVtCIA7ELHCbIyBsuA][bookmark: _9kMIH5YVt9ID7ABSM4wkytwBAxj3A54s5][bookmark: _9kMLCP6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ8N6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM6I6ZWu5997AHQMC0w725M][bookmark: _9kMM8K6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr7FA6DDiimtykMQ80o2x0FE13ebRFBMHK][bookmark: _9kMM4G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJ9O6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMM9L6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt7DA6EO]Where the Integrator as Authority Representative certifies a payment request, the Supplier shall submit to the Integrator as Authority Representative an invoice for payment by the Authority. The Integrator as Authority Representative shall review the invoice and confirm to the Authority whether the invoice complies with the requirements of this Agreement and is consistent with the payment request submitted by the Supplier and approved by the Integrator as an Authority Representative pursuant to this paragraph 11. Where the Integrator as an Authority Representative approves the invoice for payment, the Authority shall make payment to the Supplier in accordance with the terms of [insert applicable clause and payment schedule references][footnoteRef:19]and the Integrator as Authority Representative shall confirm payment to the Supplier.] [19: Drafting note: MOPAC to check cross references] 

93. [bookmark: _9kMHG5YVt9ID7ADed730uoyECD7t][bookmark: _9kMMAM6ZWu4AB78Ehe841vpz][bookmark: _9kMM7J6ZWu5997AHQMC0w725M][bookmark: _9kMM8K6ZWu5997AHQMC0w725M]A payment shall be made by the Supplier to the Authority if the amount due is an amount due to the Authority.
93. Payments under or in connection with this Agreement shall be made in pounds sterling.
94 [bookmark: _Toc112491150][bookmark: _Toc112576879]Assignment 
94. [bookmark: _9kMIH5YVt9ID79Bdd730uoyvsw38u][bookmark: _9kMKJ5YVt39A7HOid730uoy][bookmark: _9kMM9L6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr2CC5AHqihrAv7O][bookmark: _9kMIH5YVt4886BDK7vuirsuA]The Supplier and the Authority acknowledge and agree that clause 37 of the Agreement shall be amended as follows:
[bookmark: _9kMHG5YVt7DA6FG]“37	Assignment
[bookmark: _9kR3WTr8E85ACCIH][bookmark: _9kMMBN6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr2664AJhbrao06Btfz][bookmark: _9kMMAM6ZWu5997AHQMC0w725M][bookmark: _9kMM5H6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMJAP6ZWu4BC78CNMC0w725MvW1F5784K89ILI]37.1	The Supplier shall not assign, Sub-contract or in any other way dispose of this Agreement or any part of it without prior written consent of the Authority or the Integrator as Authority Representative (as the case may be). 
[bookmark: _9kMMCO6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7AE1mksohv406BDD37ODzARN7zE]37.2	Sub-contracting any part of this Agreement shall not relieve the Supplier of any of its obligations or duties under this Agreement.
[bookmark: _9kR3WTrAG85CKIIJgSkWhB74ys2H8rw8CFDP7yE][bookmark: _9kMMDP6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt4886CLjdtcq28Dvh1][bookmark: _9kR3WTr7GB56722met90mOSA2q4z2HGdNBAy78A][bookmark: _9kR3WTr7GB58Czkiqmft2y49BB15MBx8PL5xC][bookmark: _9kR3WTr7GB58Fww76xnn1DFBvn2][bookmark: _9kR3WTr7GB59Euw73882uxzxA9tvyq9J3vA][bookmark: _9kMHG5YVt9ID7AF7xjNI3][bookmark: _9kR3WTr2664AKaDyneudr39Ewi2FEtZvyvCL6][bookmark: _9kR3WTr2664BCRDyneudr39Ewi2FE][bookmark: _9kR3WTr7GB6DK8vhdo05xt9][bookmark: _9kMMBN6ZWu5997AHQMC0w725M][bookmark: _9kMM6I6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK2G6ZWu4BC78CNMC0w725MvW1F5784K89ILI]37.3	The Supplier shall only Sub-contract its obligations under this Agreement to a Key Sub-contractor in accordance with the Key Sub-contractor Schedule or, where there is a requirement for an additional Key Sub-contractor, with the prior written consent of the Authority or the Integrator as Authority Representative (as the case may be) in accordance with the following provisions of this clause.
[bookmark: _9kR3WTrAG85BJIIKkW00wAGCB1uB6vvsALMG223][bookmark: _9kMIH5YVt6EC8CGkVzzv9FBA0tA5uur][bookmark: _9kMHG5YVtCIA7EMKKLiUmYjD960u4JAtyAEHFR9][bookmark: _9kMMCO6ZWu5997AHQMC0w725M][bookmark: _Hlk99019942][bookmark: _9kMHzG6ZWuAJE89HsqROE2y947O][bookmark: _9kMM7J6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK3H6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr7A56DErqry9rbu829I3lvz5HB2v0GBBE][bookmark: _9kMHG5YVt9C78EHvy9][bookmark: _9kMHG5YVt4886DETF0pgwft5BGyk4HG][bookmark: _9kR3WTr7A56DFsw][bookmark: _9kMMDP6ZWu5997AHQMC0w725M]37.4	Without prejudice to the generality of clause 37.3, the Authority or the Integrator as Authority Representative in its absolute and sole discretion may withhold or delay its consent to an additional Key Sub-contractor where it the Authority, in its absolute and sole discretion, considers that:
[bookmark: _9kMHG5YVt9ID7AG8xjdp55zzBBxzFH4r2KKJKOF][bookmark: _9kMIH5YVt4886DETF0pgwft5BGyk4HG][bookmark: _9kMH6N6ZWu5997BCcOuC4mj0][bookmark: _9kMN5G6ZWu5997AHQMC0w725M]37.4.1	the appointment of a proposed Key Sub-contractor may prejudice the provision of the Services or may be contrary to the interests of the Authority;
[bookmark: _9kMJI5YVt4886DETF0pgwft5BGyk4HG]37.4.2	the proposed Key Sub-contractor is considered to be unreliable and/or has not provided reasonable services to its other customers; and/or
[bookmark: _9kMKJ5YVt4886DETF0pgwft5BGyk4HG]37.4.3  the proposed Key Sub-contractor employs unfit persons.
[bookmark: _9kR3WTrAG85CLJILXNymluyxlx22J87NLNQPTC6][bookmark: _9kMHG5YVtCIA7ENLKNZP0onw0znz44LA9PNPSRV][bookmark: _9kMN5G6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7FFJLBzv614L3tx49v][bookmark: _9kMN6H6ZWu5997AHQMC0w725M][bookmark: _9kMM8K6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK4I6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMLK5YVt4886DETF0pgwft5BGyk4HG]37.5	In making a request pursuant to clause 37.5 the Supplier shall provide the Authority and the Integrator as Authority Representative with the following information about the proposed Key Sub-contractor:
[bookmark: _9kR3WTr4CA6DGnlwynmBGxns5HHz2B7DDLL3wD]37.5.1  its name, registered office and company registration number;
[bookmark: _9kMIH5YVt4886CLjdtcq28Dvh1]37.5.2  a copy of the proposed Sub-contract;
[bookmark: _9kR3WTr7GB58D5vhLG1][bookmark: _9kR3WTr7GB58E6vhbn33xx99vxDF2p0IIHIMDz][bookmark: _9kMML5YVt4886DETF0pgwft5BGyk4HG][bookmark: _9kMH7O6ZWu5997BCcOuC4mj0][bookmark: _9kMNM5YVt4886DETF0pgwft5BGyk4HG]37.5.3	the purposes for which the proposed Key Sub-contractor will be employed, including the scope of any Services to be provided by the proposed Key Sub-contractor;
[bookmark: _9kMJI5YVt4886CLjdtcq28Dvh1][bookmark: _9kMON5YVt4886DETF0pgwft5BGyk4HG]37.5.4	if relevant, confirmation that the Sub-contract requires the proposed Key Sub-contractor to comply with any relevant service levels;
[bookmark: _9kMPO5YVt4886DETF0pgwft5BGyk4HG][bookmark: _9kMN6H6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr7GB5DJNJ9xt4z2J1rvRWE6u836LK][bookmark: _9kR3WTr7GB5DKOJ9xt4z2J1rv27t][bookmark: _9kR3WTr7GB69HQJ9xt4z2JKBC6s][bookmark: _9kR3WTr7GB6A9HJ9xt4z2JLBvn2zwfaIAyC7APO][bookmark: _9kR3WTr7GB5DIMJ9xt4z2J1rvxC][bookmark: _9kMN7I6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr5DA6DH00][bookmark: _9kMM9L6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK5J6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMKJ5YVt4886CLjdtcq28Dvh1][bookmark: _9kMON5YVt8956EM]37.5.5	where the proposed Key Sub-contractor is also an affiliate of the Supplier, evidence that demonstrates to the reasonable satisfaction of the Authority or  the Integrator as Authority Representative (as the case may be) that the proposed Sub-contract has been agreed on arm's-length terms; 
[bookmark: _9kMHzG6ZWu5997EFUG1qhxgu6CHzl5IH][bookmark: _9kMPO5YVt8956EM]37.5.6   an evaluation if the Key Sub-contractor's financial stability;
[bookmark: _9kR3WTr7GB4EFHJ9xt4z2JtoLH4yvx18Dz][bookmark: _9kR3WTr7GB4ENPJ9xt4z2J8lxywCC66IAvBG2][bookmark: _9kR3WTr7GB56ALJ9xt4z2JK4qKVL95GBEV][bookmark: _9kR3WTr7GB57FiPhTe841vpzE5ot5AHHMH0xEI4][bookmark: _9kR3WTr7GB58GiPhTe841vpzEI2v3BMNKLF1][bookmark: _9kR3WTr7GB599v0nkLND1x836N][bookmark: _9kR3WTr7GB5DDHJ9xt4z2J1rv27t][bookmark: _9kMN8J6ZWu5997AHQMC0w725M][bookmark: _9kMMAM6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK6K6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMIH5YVt9ID7AF7xjNI3][bookmark: _9kMH0H6ZWu5997EFUG1qhxgu6CHzl5IH][bookmark: _9kMH8P6ZWu5997BCcOuC4mj0]37.5.7	all information reasonably required by the Authority or the Integrator as Authority Representative (as the case may be) to determine whether the performance by the Key Sub-contractor of the sub-contracted Services will comply with the service standards and security requirements of this Agreement; and
[bookmark: _9kMN9K6ZWu5997AHQMC0w725M][bookmark: _9kMMBN6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK7L6ZWu4BC78CNMC0w725MvW1F5784K89ILI]37.5.8	any further information reasonably requested by the Authority or the Integrator as Authority Representative (as the case may be).
[bookmark: _9kMN7I6ZWu4AB78Ehe841vpz][bookmark: _9kMNAL6ZWu5997AHQMC0w725M][bookmark: _9kMMCO6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK8M6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMIH5YVt9C78EHvy9][bookmark: _9kMLK5YVt4886CLjdtcq28Dvh1]37.6	The Supplier shall ensure, except where the Authority or the Integrator as Authority Representative (as the case may be) has given its their prior written consent that each material Sub-contract shall include: 
[bookmark: _9kR3WTr2776DIPFx38qcwDmXtt7JF3jg2D9ia9T][bookmark: _9kMNBM6ZWu5997AHQMC0w725M][bookmark: _9kMML5YVt4886CLjdtcq28Dvh1][bookmark: _9kMN8J6ZWu4AB78Ehe841vpz]37.6.1	a right under the Contracts (Rights of Third Parties) Act 1999 for the Authority to enforce the terms of that Sub-contract as if it were the Supplier;
[bookmark: _9kMN9K6ZWu4AB78Ehe841vpz][bookmark: _9kMNCN6ZWu5997AHQMC0w725M]37.6.2	a provision enabling the Supplier to assign, novate or otherwise transfer any of its rights and/or obligations under the sub-contract to the Authority; 
[bookmark: _9kMML5YVt4886AIidtcq28Dvh1ED][bookmark: _9kR3WTr2AA6DJqlxplkhs84mqz8P7q87v457NXN][bookmark: _9kMIH5YVtCIA7ELHCbIyBsuA]37.6.3	a provision requiring the Sub-contractor to enter into a direct confidentiality agreement with the Authority on the same terms as set out in clause 11 (Confidentiality) of this Agreement;
[bookmark: _9kMNM5YVt4886AIidtcq28Dvh1ED][bookmark: _9kMHG5YVt4CC89ES4rsPb7tk1G732iZvyvCL6]37.6.4	a provision requiring the Sub-contractor to comply with protection of data requirements pursuant to the Data Processing Schedule to this Agreement;
[bookmark: _9kMON5YVt4886AIidtcq28Dvh1ED][bookmark: _9kR3WTr2CC5AEnihrAv6N]37.6.5	a provision requiring the Sub-contractor to comply with the prevention of corruption obligations pursuant to clause 27 (Corruption and fraud) of this Agreement;
[bookmark: _9kMPO5YVt4886AIidtcq28Dvh1ED][bookmark: _9kMNM5YVt4886CLjdtcq28Dvh1][bookmark: _9kMNAL6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID8FMAxjfq27zvB][bookmark: _9kMNDO6ZWu5997AHQMC0w725M]37.6.6	a provision restricting the ability of the Sub-contractor to further Sub-contract elements of the service provided to the Supplier without first seeking the consent of the Authority; and
[bookmark: _9kMIH5YVt4EE7CKtkjtCxAO]37.6.7	payment terms as set out in clause 46 (Charges and payment) of this Agreement.
[bookmark: _9kMNBM6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr2665ADKE0338ziXjziw8EJ1n7SIGGCQW][bookmark: _9kMHzG6ZWu9A67FN]37.7	The Supplier shall not terminate or materially amend the terms of any Approved Sub-contract without the Authority's prior written consent, which shall not be unreasonably withheld or delayed.
[bookmark: _9kMNEP6ZWu5997AHQMC0w725M][bookmark: _9kMMDP6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMK9N6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMNCN6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr2664BDIE0338ziXjziw8EJ1n7][bookmark: _9kR3WTr2664BEJE0338ziXjziw8EJ1n7KJ][bookmark: _9kMO6G6ZWu5997AHQMC0w725M][bookmark: _9kMH0H6ZWu9A67FN]37.8	The Authority or the Integrator as Authority Representative (as the case may be) may require the Supplier to terminate any Approved Sub-contract where the acts or omissions of the relevant Approved Sub-contractor have given rise to the Authority's right of termination under this Agreement.
[bookmark: _9kMO7H6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr7GB57GqnokLND1x836N][bookmark: _9kR3WTr7GB57E7vhBMC0w725MMDDJAw][bookmark: _9kR3WTr7GB56D7vhBMC0w725M4uyUZH9xB69ON][bookmark: _9kR3WTr7GB57AknokLND1x836N][bookmark: _9kR3WTr7GB57B4vhTe841vpzwtx49v][bookmark: _9kR3WTr7GB57C5vhBMC0w725MN7t][bookmark: _9kR3WTr7GB57D6vhBMC0w725MmWE6u836LK][bookmark: _9kR3WTr7GB588hn7xjDOE2y947O][bookmark: _9kR3WTr7GB589QK2uiwru98vh1832q3][bookmark: _9kMN5G6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMKAO6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr7GB58Akatxj][bookmark: _9kMNDO6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt4886DFKG255A1kZl1kyAGL3p9][bookmark: _9kMKJ5YVt3AB68HTAfmtluwLP7DIE9][bookmark: _9kR3WTr2664BFKE0338ziPL6vm2lzBHM4qANM]37.9	The Authority or the Integrator as Authority Representative (as the case may be) may require the Supplier to terminate the relevant Approved Sub-contract if there is Change of Control of an Approved Key Sub-contractor.
[bookmark: _9kR3WTrAG85DFCIHBTGy1nHSI62D8BSID6q26FQ][bookmark: _9kMO8I6ZWu5997AHQMC0w725M][bookmark: _9kMHzG6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kR3WTr2664BGcKlirwhWiC85F][bookmark: _9kMO9J6ZWu5997AHQMC0w725M][bookmark: _9kR3WTr7A56DL2hu]37.10	If the Authority is able to obtain from any Sub-contractor or any other third party more favourable commercial terms with respect to the supply of any Related Supply, then the Authority may:
[bookmark: _9kMN6H6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMKBP6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMNEP6ZWu4AB78Ehe841vpz][bookmark: _9kMOAK6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt4886DIeMnktyjYkEA7H]37.10.1	or the Integrator as Authority Representative (as the case may be) may require the Supplier to replace its existing commercial terms with that person with the more favourable commercial terms obtained by the Authority in respect of the relevant Related Supply; or
[bookmark: _9kMHG5YVtCIA7FGDKJFiVnHSI62D8BSSMD33HUQ][bookmark: _9kMH0H6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMIH5YVt4886DIeMnktyjYkEA7H]37.10.2	may subject to clause 37.12, enter into a direct agreement with that Sub-contractor or third party in respect of the relevant Related Supply.
[bookmark: _9kMOBL6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVtCIA7FHEKJDVI03pJUK84FADUKF8s48][bookmark: _9kMIH5YVt4886CJRAfqxly][bookmark: _9kMJI5YVt4886BDK7vuirsuA]37.11	If the Authority exercises either of its options pursuant to clause 37.10, then the Charges shall be reduced by an amount that is agreed in accordance with the relevant process for varying the Agreement.
[bookmark: _9kR3WTrAG85DEBIHDgTlFQG40B69QQKB11FSOAA][bookmark: _9kMOCM6ZWu5997AHQMC0w725M][bookmark: _9kMH1I6ZWu9A67FN][bookmark: _9kR3WTr7GB5DG3vhtAutC34HI3ocYzw5Av][bookmark: _9kMJI5YVt4886DIeMnktyjYkEA7H]37.12	The Authority's right to enter into a direct agreement for the supply of the relevant Related Supply is subject to:
[bookmark: _9kMODN6ZWu5997AHQMC0w725M][bookmark: _9kMKJ5YVt4886DIeMnktyjYkEA7H][bookmark: _9kMO6G6ZWu4AB78Ehe841vpz][bookmark: _9kMO7H6ZWu4AB78Ehe841vpz][bookmark: _9kMI0G6ZWu5997BCcOuC4mj0]37.12.1	the Authority making the relevant Related Supply available to the Supplier where this is necessary for the Supplier to provide the Services; and
[bookmark: _9kMJI5YVt4886CJRAfqxly][bookmark: _9kMO8I6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7FI5xjvCwvE56JK5qea1y7Cx][bookmark: _9kMLK5YVt4886DIeMnktyjYkEA7H]37.12.2	any reduction in the Charges taking into account any unavoidable costs payable by the Supplier in respect of the substituted Related Supply, including in respect of any licence fees or early termination charges.
[bookmark: _9kMO9J6ZWu4AB78Ehe841vpz][bookmark: _9kMH2J6ZWu9A67FN][bookmark: _9kMON5YVt4886CLjdtcq28Dvh1][bookmark: _9kMHG5YVt4EE7CJskjtCx9Q][bookmark: _9kMOAK6ZWu4AB78Ehe841vpz][bookmark: _9kMH1I6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMH2J6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMNM5YVt7FC6FJ][bookmark: _9kMOBL6ZWu4AB78Ehe841vpz][bookmark: _9kMOCM6ZWu4AB78Ehe841vpz][bookmark: _9kMH3K6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMH3K6ZWu9A67FN]37.13	Despite the Supplier's right to Sub-contract pursuant to this clause 37, the Supplier shall remain responsible for all acts and omissions of its Sub-contractors and the acts and omissions of those employed or engaged by the Sub-contractors as if they were its own. An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include an obligation upon the Supplier to procure that its employees, staff, agents and Sub-contractors' employees, staff and agents also do, or refrain from doing, such act or thing.
[bookmark: _9kMOEO6ZWu5997AHQMC0w725M][bookmark: _9kMPO5YVt4886CLjdtcq28Dvh1][bookmark: _9kMHG5YVt9ID7AHyy98zpp3FHDxp4][bookmark: _9kR3WTr4CA6EDw1161khiy3ly][bookmark: _9kMODN6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt7DA6FH]37.14	The Authority may at any time assign, mortgage, charge, Sub-contract, delegate, declare a trust over or deal in any other manner with any or all of its rights under this Agreement, provided that it gives prior written notice of such dealing to the Supplier.”
95 [bookmark: _Toc112491151][bookmark: _Toc112576880]Access to Authority Premises
95. [bookmark: _9kMHG5YVtCIA7FJEKaN90x7rsvn][bookmark: _9kMKJ5YVt4886BDK7vuirsuA]The following clauses shall be inserted into clause 20 of the Agreement:

[bookmark: _9kMIH5YVt7DA6FG][bookmark: _Toc112491152][bookmark: _Toc112576881][bookmark: _9kMHG5YVt9ID7AIkRjVgA63xr1GK4x5DOPMNH3][bookmark: _9kMOEO6ZWu4AB78Ehe841vpz][bookmark: _9kR3WTr7GB5660vhBMC0w725M][bookmark: _9kMN8J6ZWu4BC78BUN5xlzuxCB][bookmark: _9kML4H6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMOFP6ZWu4AB78Ehe841vpz][bookmark: _9kMH4L6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMI1H6ZWu5997BCcOuC4mj0][bookmark: _9kMON5YVt7FC6FJ][bookmark: _9kMN9K6ZWu4BC78BUN5xlzuxCB]“19.8	The Supplier submits to the Integrator as Authority Representative details of people who are to be employed by the Supplier and any Sub-contractor in connection with the delivery of the Services. The details include a list of names and addresses, the capabilities in which they are employed, and other information required by the Integrator.

[bookmark: _9kR3WTr8E85AB9IR][bookmark: _Toc112491153][bookmark: _Toc112576882][bookmark: _9kMH0H6ZWuAJE89HsqROE2y947O][bookmark: _9kMNAL6ZWu4BC78BUN5xlzuxCB][bookmark: _9kML5I6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMP7G6ZWu4AB78Ehe841vpz][bookmark: _9kMHzG6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kR3WTr8936EIfPhjt4BBDzz62839][bookmark: _9kR3WTr2664BIfLr91jgxXE0zz65HB7D]19.9	The Integrator as Authority Representative may (from time to time) instruct the Supplier to take measures to prevent unauthorised persons being admitted to Authority Premises. [The instruction is a compensation event if the measures are additional to those required by the Service Description Schedule [footnoteRef:20]] [20: Drafting note: MOPAC considering further.  It does not appear that the concept of Authority Cause applies to this Agreement (i.e. where a breach by the Authority causes the Supplier to be unable to deliver its obligations it may claim time and/or compensation from the Authority).  If that is correct then the wording in yellow highlight should be deleted.  MOPAC to consider what should be included in the Services Description on measures to prevent admission of unauthorised  persons.] 


[bookmark: _Toc112491154][bookmark: _Toc112576883][bookmark: _9kMP8H6ZWu4AB78Ehe841vpz][bookmark: _9kMH5M6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMP7G6ZWu5997AHQMC0w725M][bookmark: _9kMH0H6ZWu5997BDLMC0w725Mth3z4B89]19.10	Employees of the Supplier and its Sub-contractors are to carry an Authority’s pass at all times whilst they are on the Authority Premises.

[bookmark: _Toc112491155][bookmark: _Toc112576884][bookmark: _9kMP9I6ZWu4AB78Ehe841vpz][bookmark: _9kMP8H6ZWu5997AHQMC0w725M][bookmark: _9kMPO5YVt7FC6FJ][bookmark: _9kMP9I6ZWu5997AHQMC0w725M][bookmark: _9kMPAJ6ZWu4AB78Ehe841vpz][bookmark: _9kMHzG6ZWu8GD7GK][bookmark: _9kMPBK6ZWu4AB78Ehe841vpz][bookmark: _9kMPAJ6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID7AJB45zhuAsvFD069v][bookmark: _9kMH1I6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kMHG5YVt9ID7BBx2pmNPF3zA58P][bookmark: _9kR3WTr2664BJOJ9xt4z2JF9wtUWMA6HCFW5gBP][bookmark: _9kMHG5YVt9ID7BC34neeerx5H3o4G][bookmark: _9kMH2J6ZWu5997BDLMC0w725Mth3z4B89]19.11	The Supplier shall submit to the Authority for acceptance a list of the names of the people for whom passes are required. The Authority shall issue the passes to the Supplier. The Supplier shall ensure that each such pass is immediately returned to the Authority when the employee no longer requires access to that part of the Authority Premises or after the Authority or an Authority Representative has given notice that the employee is not to be admitted to the Authority Premises.

[bookmark: _Toc112491156][bookmark: _Toc112576885][bookmark: _9kMPCL6ZWu4AB78Ehe841vpz]19.12	The Supplier shall:

[bookmark: _Toc112491157][bookmark: _Toc112576886][bookmark: _9kMH6N6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMH3K6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kMI2I6ZWu5997BCcOuC4mj0][bookmark: _9kMPDM6ZWu4AB78Ehe841vpz][bookmark: _9kMPBK6ZWu5997AHQMC0w725M]19.12.1	not (and shall procure that each Sub-contractor shall not) take photographs of any Authority Premises or of work carried out under or in connection with the Services unless the Supplier has obtained the prior written consent of the Authority; and

[bookmark: _Toc112491158][bookmark: _Toc112576887][bookmark: _9kMHG5YVt4886BEdd730uoykS1GEAA21][bookmark: _9kMH7O6ZWu5997BJjeudr39Ewi2FE]19.12.2	take all such measures needed to prevent Supplier Personnel and each Sub-contractor’s employees, agents and consultants taking, publishing or otherwise circulating such photographs.

[bookmark: _9kR3WTr8E85AA8IJF][bookmark: _Toc112491159][bookmark: _Toc112576888][bookmark: _9kMPEN6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt3AB8GLhd730uoymUvs16rdV4OG2D][bookmark: _9kMH4L6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kR3WTr2AA6EKgLct9y1IsRnqn4Dy][bookmark: _9kMH8P6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kMHG5YVt9ID7FKOLBzv614L3txzE][bookmark: _9kMPCL6ZWu5997AHQMC0w725M][bookmark: _9kMNBM6ZWu4BC78BUN5xlzuxCB][bookmark: _9kML6J6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMH5M6ZWu5997BDLMC0w725Mth3z4B89]19.14	The Supplier shall ensure that all Supplier Personnel and Sub-contractors being admitted to the Authority Premises are vetted in accordance with the terms of this Agreement including, the terms of the Security Policy and shall comply with the terms of this Agreement (and shall procure each Sub-contractor complies with such terms)  including such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel and all reasonable requirements of the Authority and/or the Integrator as Authority Representative (as the case may be) concerning conduct at or outside of the Authority Premises.

[bookmark: _Toc112491160][bookmark: _Toc112576889][bookmark: _9kMIH5YVt9ID7BBx2pmNPF3zA58P][bookmark: _9kR3WTr7GB59FNJ9xt4z2JF9][bookmark: _9kMHG5YVt4886DLQLBzv614LHByvWYOC8JEHY7i][bookmark: _9kR3WTr7GB59Cy0zjwC66szF037p23y][bookmark: _9kMPFO6ZWu4AB78Ehe841vpz][bookmark: _9kMHG5YVt9ID7BDdd730uoyvxF22JCAB87vsvyF][bookmark: _9kMH6N6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kMH7O6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kMH8P6ZWu5997BDLMC0w725Mth3z4B89][bookmark: _9kMPGP6ZWu4AB78Ehe841vpz][bookmark: _9kMI3J6ZWu5997BCcOuC4mj0][bookmark: _9kMIH5YVt7DA6FH]	19.15	If the Authority or an Authority Representative reasonably believes that any person identified by the Supplier as requiring access to the Authority Premises is unsuitable to undertake work or access the Authority Premises they may refuse admission to the Authority Premises and/or direct the Supplier to end the involvement of the relevant person(s) in the supply of the Services.”.
96 [bookmark: _9kMHG5YVt4666ELhd730uoynpMI5z][bookmark: _9kR3WTrAG85CIEEgd730uoyDLMI5zE][bookmark: _Toc112491161][bookmark: _Toc112576890]Supplier systems
96. [bookmark: _9kMHzzH7aXv5BC89Fif952wq0][bookmark: _9kMHG5YVt9ID9AGRLBzv614LM6sepJFC60Az1YU][bookmark: _9kMPDM6ZWu5997AHQMC0w725M][bookmark: _9kMIH5YVt3AB67Ehd730uoynpMI5z][bookmark: _9kMHz0I7aXv5BC89Fif952wq0][bookmark: _9kMHG5YVt9ID7FLPLBzv614L3txTYG8wA58NM][bookmark: _9kR3WTr2664BKPJ9xt4z2J1rvRWE6u836LK][bookmark: _9kMHG5YVt9ID9AHBxjDOE2y947OOtuRNA4][bookmark: _9kMH4L6ZWu9A67FN][bookmark: _9kMJI5YVt3AB68AKLBzv614LvqNJ60][bookmark: _9kMIH5YVt3AB68EWM4wkytwBAprOK71][bookmark: _9kMIH5YVt9ID7FFJLBzv614L3tx49v][bookmark: _9kMHG5YVt4886DMRLBzv614L3txTYG8wA58NM][bookmark: _9kMIH5YVt3AB8DGVM4wkytwBA][bookmark: _9kMIH5YVt9ID7FLPLBzv614L3txTYG8wA58NM][bookmark: _9kMIH5YVt4886DMRLBzv614L3txTYG8wA58NM][bookmark: _9kMHG5YVt9ID6GHJLBzv614LvqNJ60xz3AF1][bookmark: _9kMKJ5YVt3AB68AKLBzv614LvqNJ60][bookmark: _9kMJI5YVt3AB68EWM4wkytwBAprOK71][bookmark: _9kMH0H6ZWu8GD7GK][bookmark: _9kMHz1J7aXv5BC89Fif952wq0][bookmark: _9kMJI5YVt9ID7FFJLBzv614L3tx49v][bookmark: _9kMPEN6ZWu5997AHQMC0w725M][bookmark: _9kMNCN6ZWu4BC78BUN5xlzuxCB][bookmark: _9kMHG5YVt9ID7FMQLBzv614L3tx49v][bookmark: _9kMJI5YVt4886DMRLBzv614L3txTYG8wA58NM][bookmark: _9kMJI5YVt3AB8DGVM4wkytwBA][bookmark: _9kMIH5YVt9ID6GHJLBzv614LvqNJ60xz3AF1][bookmark: _9kMLK5YVt3AB68AKLBzv614LvqNJ60][bookmark: _9kMKJ5YVt3AB68EWM4wkytwBAprOK71][bookmark: _9kMHz2K7aXv5BC89Fif952wq0][bookmark: _9kMNDO6ZWu4BC78BUN5xlzuxCB][The Supplier shall ensure that (at no additional cost to the Authority) the Supplier System on which the Supplier holds any Authority Data[footnoteRef:21] fully integrates and interoperates with any system of the Authority and Integrator (including but not limited to the Authority's System and the Integrator System) such that the Authority Data is available to the Authority and the Integrator via the systems of the Authority and Integrator (including but not limited to the Authority System and the Integrator System). The Supplier shall not store or process any Authority Data on its own systems alone without such Authority Data being also available to the Authority and the Integrator through the interface with the system of the Authority and the Integrator including but not limited to the Authority System and the Integrator System.  The Supplier and the Integrator shall work together to ensure that their respective systems on which Authority Data is stored and processed interface and interoperate appropriately.][footnoteRef:22] [21: Drafting note: see comments on Authority Data / Authority Data above.  MOPAC to review.]  [22: Drafting note: this drafting should be included where the Supplier has a CAFM system or equivalent.  Where the Supplier’s system is not intended to have interoperability with the Integrator System then this paragraph 15.1 should be deleted and paragraph 15.2 used instead.] 

OR
96. [bookmark: _9kR3WTr5B86GN][bookmark: _9kR3WTr2666FHKJ9xt4z2J][bookmark: _9kR3WTr2666FLOJ9xt4z2J][bookmark: _9kR3WTr266787IJ9xt4z2J][footnoteRef:23][The Supplier shall ensure that (at no additional cost to the Authority): [23: Drafting note: MJ to review and confirm if this is acceptable.] 

2. [bookmark: _9kR3WTr2666FIdLr91jgxXE0zz65HB7D][bookmark: _9kR3WTr2666FMhLr91jgxXE0zz65HB7D][bookmark: _9kR3WTr266788bLr91jgxXE0zz65HB7D]it updates the Integrator System with complete and accurate information and in accordance with the requirements of the Service Description Schedule; and
2. [bookmark: _9kR3WTr7GB797himIN5xlzuxCB][bookmark: _9kMHG5YVt4888HJMLBzv614L][bookmark: _9kMHG5YVt4888HNQLBzv614L][bookmark: _9kMHG5YVt4889A9KLBzv614L][bookmark: _9kMHG5YVt9ID9B9jkoKP7zn1wzED][bookmark: _9kR3WTr2666FJMJ9xt4z2J1rvRWE6u836LK][bookmark: _9kR3WTr2666FNQJ9xt4z2J1rvRWE6u836LK][bookmark: _9kR3WTr266789KJ9xt4z2J1rvRWE6u836LK][bookmark: _9kR3WTr5DA786][bookmark: _9kMIH5YVt4888HJMLBzv614L][bookmark: _9kMIH5YVt4888HNQLBzv614L][bookmark: _9kMIH5YVt4889A9KLBzv614L][bookmark: _9kR3WTr5B86GO]if and to the extent the Supplier holds any Authority Data,[footnoteRef:24]any such Authority Data is available to the Authority and the Integrator via the systems of the Authority and Integrator. The Supplier shall not store or process any Authority Data on its own systems without such Authority Data being also available to the Authority and the Integrator.] [24: Drafting note: see comments on Authority Data / Authority Data above.  MOPAC to review.] 

96. [bookmark: _9kR3WTrAG86GLEEHFMoUmYjD960u4MEu6E0mxRN][bookmark: _9kMHz3L7aXv5BC89Fif952wq0][bookmark: _9kMJI5YVt3AB67Ehd730uoynpMI5z][bookmark: _9kMNEP6ZWu4BC78BUN5xlzuxCB][bookmark: _9kR3WTr2664BLiLr91jgxXE0zz65HB7DEJPG6Il][footnoteRef:25]The Supplier, via the Supplier System or otherwise, shall have systems and processes in place to receive and process requests from the Integrator in accordance with and within any timescales stipulated in the Service Description Schedule or this Agreement. [25: Drafting note: regardless of whether paragraph 15.1 or 15.2 is used, paragraph 15.3 should be included.] 

97 [bookmark: _Ref98868403][bookmark: _9kR3WTr2996BA8FXMnsvfuzlUa83AHGB87][bookmark: _Toc112491162][bookmark: _Toc112576891]Increased Monitoring
97. [bookmark: _9kMJI5YVt6EC8CGkVzzv9FBA0tA5uur][bookmark: _9kR3WTr2CC5AJsihrAv8R]Without prejudice to the clause 51 (Monitoring):
1. [bookmark: _9kR3WTr2996ELGFGCmstoDK5zw48uOZPD9KFIZT][bookmark: _Ref98943801][bookmark: _9kMPFO6ZWu5997AHQMC0w725M][bookmark: _9kMHG5YVt9ID7BE021lyE88u1H259r450][bookmark: _9kML7K6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMHG5YVt9ID7BFfd730uoyE5n0][bookmark: _9kMHz4M7aXv5BC89Fif952wq0][bookmark: _9kMPGP6ZWu5997AHQMC0w725M][bookmark: _9kMHz5N7aXv5BC89Fif952wq0][bookmark: _9kMHzzH7aXv6AA8BIRND1x836N][bookmark: _9kMHz6O7aXv5BC89Fif952wq0][bookmark: _9kMH5M6ZWu9A67FN][bookmark: _9kMHG5YVt9ID7BGwy95AA4wz1zCBvx0sBL5xC][bookmark: _9kMHz7P7aXv5BC89Fif952wq0][bookmark: _9kMHz0I7aXv6AA8BIRND1x836N][bookmark: _9kMLK5YVt4886BDK7vuirsuA]at any time the Authority may (or may procure that an Authority Representative may) notify the Supplier that the Authority is increasing its level of monitoring of the Supplier and/or (at the Authority’s option) of the Supplier's monitoring of its own performance under this Agreement until such time as the Supplier demonstrates to the reasonable satisfaction of the Authority that is performing its obligations under this Agreement; and
1. [bookmark: _9kMJI5YVt9ID7BBx2pmNPF3zA58P][bookmark: _9kMIH5YVt4886DLQLBzv614LHByvWYOC8JEHY7i][bookmark: _9kMHG5YVt4BB8GNIHIEouvqFM71y6AwQbRFBMHK][bookmark: _9kR3WTr7GB4DN4ofbaihosgrGH8FAurrC][bookmark: _9kMHz8Q7aXv5BC89Fif952wq0][bookmark: _9kMH00H7aXv5BC89Fif952wq0][bookmark: _9kMHz1J7aXv6AA8BIRND1x836N][bookmark: _9kMHz2K7aXv6AA8BIRND1x836N][bookmark: _9kML8L6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kR3WTr4CA6EMf55A5olmjsF58RNDv8][bookmark: _9kMHG5YVt9ID7BHPLBzv614LHB][bookmark: _9kMHz3L7aXv6AA8BIRND1x836N][bookmark: _9kML9M6ZWu4BC78CNMC0w725MvW1F5784K89ILI][bookmark: _9kMIH5YVt4BB8GNIHIEouvqFM71y6AwQbRFBMHK][bookmark: _9kMH01I7aXv5BC89Fif952wq0][bookmark: _9kMHz4M7aXv6AA8BIRND1x836N][bookmark: _9kMH02J7aXv5BC89Fif952wq0][bookmark: _9kMH03K7aXv5BC89Fif952wq0]where the Authority or an Authority Representative issues a notice under paragraph 14.1.1 (Increased Monitoring) as a result of any failure by the Supplier to perform its obligations under this Agreement, the Supplier shall bear its own costs and indemnifies and keeps indemnified the Authority at all times from and against all reasonable costs and expenses incurred by or on behalf of the Authority (including management costs, professional fees and costs and expenses incurred by an Authority Representative) in relation to such increased monitoring PROVIDED ALWAYS THAT where the Authority (or an Authority Representative) issues a notice under paragraph 14.1.1 other than as a result of any failure by the Supplier to perform its obligations under this Agreement, the Authority shall bear its own costs and shall indemnify and keep indemnified the Supplier at all times from and against all reasonable costs and expenses incurred by or on behalf of the Supplier in relation to such increased monitoring.
98 [bookmark: _Ref98868831][bookmark: _9kR3WTr2996BDBGiNvgNl][bookmark: _Toc112491163][bookmark: _Toc112576892]Set Off
98. [bookmark: _9kMHz5N7aXv6AA8BIRND1x836N][bookmark: _9kMIH5YVt9ID7ADed730uoyECD7t][bookmark: _9kMH04L7aXv5BC89Fif952wq0][bookmark: _9kR3WTr7HC4EI2751ysmw][bookmark: _9kMHz6O7aXv6AA8BIRND1x836N][bookmark: _9kMHz7P7aXv6AA8BIRND1x836N]The Authority may set off any liability of the Supplier to the Authority against any liability of the Authority, whether such liability is present or future, liquidated or unliquidated and whether or not such liability arises under this Agreement.
99 [bookmark: _Toc112491164][bookmark: _Toc112576893]Prohibited Acts
99. [bookmark: _9kR3WTr2CC5AFoihrAv6NU][bookmark: _9kMML5YVt4886BDK7vuirsuA]A new clause 27.8 shall be inserted into the Agreement as follows:
[bookmark: _9kMH05M7aXv5BC89Fif952wq0][bookmark: _9kMI0G6ZWu5997BJjeudr39Ewi2FE][bookmark: _9kR3WTr2664CDYKlmxun7mSyF863z02IO][bookmark: _9kMHG5YVt5FE8EGeNesvyvuJ][bookmark: _9kR3WTr4646FEZLcqtwtsHFxcl016][bookmark: _9kR3WTr3CB6FFRS88zjg][bookmark: _9kR3WTr2776FG1rcszv1NCw25rMU8tq7SmLBcXX][bookmark: _9kR3WTr2664CEXV1snij2zkHB1][bookmark: _9kMH06N7aXv5BC89Fif952wq0][bookmark: _9kMO6G6ZWu4BC78BUN5xlzuxCB]“27.8	The Supplier shall establish, maintain and enforce (and require that each Sub-contractor shall establish, maintain and enforce) policies and procedures which are adequate to ensure compliance with the Relevant Requirements (including any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010) and prevent the occurrence of a Prohibited Act.  The Supplier shall provide such information as the Integrator requires to ensure its compliance with its obligations under this Agreement.”
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Security Policy
[bookmark: _BPDC_LN_INS_1889][bookmark: _BPDC_PR_INS_1890][bookmark: _Toc58227030]PART 1 – STANDARD SECURITY
1 [bookmark: _Toc58227032]Definitions 
In this Schedule, the following definitions shall apply:
	“Authority Assets”
	means documents, information, items and materials in any form (whether owned by the Authority or a third party), which are provided by the Authority to the Supplier in connection with the Services, any specially written material, the Authority infrastructure and any other data, software, assets, equipment or other property owned by the Authority and/or is or may be used in connection with the provision or receipt of the Services

	"Authority Security Requirements”
	as set out in Annex 1 (including vetting)

	"Breach(es) of Security"
	the occurrence of:
1. [bookmark: _BPDC_LN_INS_1881][bookmark: _BPDC_PR_INS_1882]Data Breach (as defined in the Data Processing Schedule);
1. [bookmark: _9kR3WTr26645ALJ9xt4z2J][bookmark: _9kMHG5YVt48867CNLBzv614L]any unauthorised access to or use of the Services, the Authority Premises, the Authority Assets, the Supplier system, the Authority system (to the extent that it is under the control of the Supplier) and/or any IT, information or data (including the Confidential Information) used by the Authority and/or the Supplier in connection with this Agreement; and/or
(i) [bookmark: _BPDC_LN_INS_1879][bookmark: _BPDC_PR_INS_1880]any unauthorised access to or use of the Sites relating to or connected with the provision of the Services;
(j) [bookmark: _9kMIH5YVt48867CNLBzv614L]the loss and/or unauthorised disclosure of any information or data (including the Confidential Information), including any copies of such information or data, used by the Authority and/or the Supplier in connection with this Agreement,
[bookmark: _9kR3WTr266457aLct9y1I]in either case as may be more particularly set out in the Security requirements in the Service Description Schedule and the Authority Security Requirements

	“Confidential Information”
	all confidential information (however recorded or preserved) disclosed by a party or its representatives to the other party and that party's representatives in connection with this Agreement, including but not limited to:
1. any Authority government security classified information;
1. any information that would be regarded as confidential by a reasonable business person relating to: (i) the business, affairs, Authority’s, suppliers or plans of the disclosing party; and (ii) the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party;
(m) any Authority Data (as defined in the Data Protection Schedule) relating to the Authority including information developed by the parties in the course of carrying out this Agreement;
(n) any Personal Data (as defined in the Data Processing Schedule);
(o) [bookmark: _9kR3WTr26645ERFwvoutlko0EwXzEACDGDbf9BO]any Sensitive Data (as defined below)

	"Controller” “Process", "Processed", "Processing", and "Processor"
	as defined in the Data Processing Schedule 

	[bookmark: _9kR3WTr19A46ASz45]"ISMS"
	[bookmark: _BPDC_LN_INS_1872][bookmark: _BPDC_PR_INS_1873]the information security management system 

	“ISMM”
	the information security management meeting

	"Risk Management Board” or “RMB"
	or equivalent board as set out in the Governance Schedule

	"Security Audits"
	the review, assessments and tests to validate the effectiveness of specific areas defined in a scope document outlining the areas of interest and to which the tests will be applied.  Areas could include for example, the organisation of information security, the effectiveness of the governance over information security and information technology and delivery of It services, the ISMS and security of all relevant processes, systems, and assets, the effectiveness of information security controls and those information technology functions and processes important for security, and all measures, plans, patches to vulnerabilities and mitigations to Breaches of Security

	"Sensitive Data"
	for the purposes of this Agreement, is any data which the Authority considers to be sensitive and includes, without limitation:
1. [bookmark: _BPDC_LN_INS_1865][bookmark: _BPDC_PR_INS_1866]information about officers and staff;
1. [bookmark: _BPDC_LN_INS_1863][bookmark: _BPDC_PR_INS_1864]information about victims, witnesses, suspects;
1. [bookmark: _BPDC_LN_INS_1861][bookmark: _BPDC_PR_INS_1862][bookmark: _9kMKJ5YVt48867CNLBzv614L]anything that might compromise the Authority's operations;
1. [bookmark: _BPDC_LN_INS_1859][bookmark: _BPDC_PR_INS_1860][bookmark: _9kR3WTr26646GSIvrsunmWaGG7rockG2tAP]anything that might compromise evidence or the Criminal Justice Process;
1. [bookmark: _BPDC_LN_INS_1857][bookmark: _BPDC_PR_INS_1858]criminal intelligence; and
1. [bookmark: _BPDC_LN_INS_1855][bookmark: _BPDC_PR_INS_1856]any information deemed ‘sensitive’ within the definition of sensitive personal information in the Data Protection Act 2018.


2 [bookmark: _BPDC_LN_INS_1885][bookmark: _BPDC_PR_INS_1886][bookmark: _BPDC_LN_INS_1877][bookmark: _BPDC_PR_INS_1878][bookmark: _BPDC_LN_INS_1869][bookmark: _BPDC_PR_INS_1870][bookmark: _BPDC_LN_INS_1867][bookmark: _BPDC_PR_INS_1868][bookmark: _BPDC_LN_INS_1853][bookmark: _BPDC_PR_INS_1854][bookmark: _BPDC_LN_INS_1851][bookmark: _BPDC_PR_INS_1852]General 
2.1 [bookmark: _9kR3WTr26648CKE0xrjccosTK2L0w07C2EhQED1]The Supplier shall ensure the discharge and performance of the Service is in accordance with Applicable Laws and this Agreement.
2.2 [bookmark: _9kR3WTr26648DRJyoJOqyEEEKthzl5Cwt]The Supplier shall in the performance of the service and discharge of its duties as a minimum demonstrate Good Industry Practice.
2.3 The Supplier shall in the performance of the service and discharge of its duties, comply with the Authority Security Requirements.
2.4 [bookmark: _BPDC_LN_INS_1841][bookmark: _BPDC_PR_INS_1842][bookmark: _9kMH0H6ZWu59978DOMC0w725M][bookmark: _9kMH1I6ZWu59978DOMC0w725M][bookmark: _9kMH2J6ZWu59978DOMC0w725M][bookmark: _9kMH3K6ZWu59978DOMC0w725M][bookmark: _9kMH4L6ZWu59978DOMC0w725M][bookmark: _9kMH5M6ZWu59978DOMC0w725M]The Supplier shall ensure the up-to-date maintenance of a security policy relating to the operation of its own organisation and systems (this is also referred to as the “Security & Cyber Policy” in Part 2). The Supplier shall notify the Authority of all material changes to such security policy and shall, within five (5) Working Days of the Authority's request, provide to the Authority a copy of such security policy. The Supplier shall provide such input and assistance as the Authority may reasonably require to enable the Authority to develop the Authority's security policies.
2.5 [bookmark: _9kMHG5YVt4886AFTL0qLQs0GGGMvj1n7Eyv]The Supplier shall use as a minimum Good Industry Practice in the design, development, transition into production and the operation of any system (to the extent that it is within the control of the Supplier) holding, transferring or processing Authority Data and any system (to the extent that it is within the control of the Supplier) that could directly or indirectly have an impact on that information, and shall ensure that Authority Data remains under the effective control of the Supplier at all times.
2.6 [bookmark: _BPDC_LN_INS_1839][bookmark: _BPDC_PR_INS_1840]In providing the Services, the Supplier shall procure that its employees, agents and/or representatives shall  (as may also be as identified and/or directed by the Authority):
2.6.1 ensure that any computer systems, hardware and/or software that it or any of its employees, agents and/or representatives uses and/or supplies to the Authority are free from corrupt information, viruses, worms and any other computer programmes which might cause harm or disruption to the Supplier’s and/or the Authority’s computer systems; and
2.6.2 comply with all IT security measures such as back-up, virus checking procedures, etc, including, but not limited to, those relating to the use of personal computer systems, hardware and/or software by the Supplier’s employees, agents and/or representatives.
2.7 The Supplier warrants that all hardware and/or software supplied by or on behalf of the Supplier or to which the Authority is granted access to in relation to this Agreement (“Computer Systems”): 
2.7.1 have been obtained from a reputable and reliable software developer and not through any interest group or multi-organisational software sharing scheme; and 
2.7.2 will comply with and function substantially in accordance with their related user documentation.
2.8 The Supplier shall grant to the Authority and its authorised agents, all reasonable access to the records (together with the right to make copies), and to its premises and Sites (and the Supplier hereby irrevocably licenses the Authority, its employees and agents to enter any such premises for such purpose), and to its staff and shall provide all purposes of carrying out an audit to ensure the Supplier’s compliance with this Agreement including all activities, charges, performance and security measures in connection therewith.
2.9 The Authority and its agents shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier save insofar as the Supplier accepts and acknowledge that control over the conduct of audits carried out by the Audit Commission or the National Audit Office is outside the control of the Authority.
2.10 [bookmark: _9kMH6N6ZWu59978DOMC0w725M][bookmark: _9kR3WTr26648EUKoq32mu3z5kWn4K9CTxU23x29][bookmark: _9kR3WTr26648FeUy4T5uDyHLsrGO9A][bookmark: _9kMH7O6ZWu59978DOMC0w725M]Where misconfigurations, weaknesses, breaches, failures, issues, vulnerabilities or other nonconformity or failure, affecting the security of the Service or its information assets, in the information security management system or the information technology processes, and technologies and services come to light, the Supplier will notify the Authority and undertake through the ISMS a root cause analysis. The results of the root cause analysis and recommendations and proposed preventive and corrective actions will be raised at the ISMM or directly with the Authority for progression and action.  
2.11 [bookmark: _BPDC_LN_INS_1837][bookmark: _BPDC_PR_INS_1838][bookmark: _9kMH8P6ZWu59978DOMC0w725M][bookmark: _9kMIH5YVt48869AYGp91ny]The Authority and the Supplier acknowledge that information security risks are shared between the parties and that:
2.11.1 [bookmark: _BPDC_LN_INS_1835][bookmark: _BPDC_PR_INS_1836][bookmark: _9kMI0G6ZWu59978DOMC0w725M][bookmark: _9kMI1H6ZWu59978DOMC0w725M][bookmark: _9kMJI5YVt48869AYGp91ny]a compromise of either the Supplier or the Authority's security provisions represents an unacceptable risk to the Authority requiring immediate communication and co-operation between the parties; and
2.11.2 [bookmark: _BPDC_LN_INS_1833][bookmark: _BPDC_PR_INS_1834][bookmark: _9kMI2I6ZWu59978DOMC0w725M][bookmark: _9kMI3J6ZWu59978DOMC0w725M][bookmark: _BPDC_LN_INS_1831][bookmark: _BPDC_PR_INS_1832]the Supplier shall notify the Authority immediately upon becoming aware of any compromise of the Supplier or the Authority's security provisions.
2.12 The Supplier shall indemnify, keep indemnified and hold the Authority harmless against any and all losses, damages, costs, claims, proceedings, or expenses sustained or incurred directly or indirectly by the Authority as a result of the Supplier’s breach of any of the security warranties set out in this Agreement.
15 [bookmark: _BPDC_LN_INS_1746][bookmark: _BPDC_PR_INS_1747][bookmark: _Toc58227033][bookmark: _Ref55988343]Confidential Information 
15.1 In order to ensure that no unauthorised person gains access to any Confidential Information, Authority Premises or Authority Assets obtained in the delivery of this Agreement the Supplier undertakes to maintain adequate security arrangements with all due skill, care and diligence and in accordance with Good Industry Practice. 
15.2 The Supplier will immediately notify the Authority in writing of any breach or loss of Confidential information in relation to this Agreement and will keep a record of all such breaches. 
15.3 Where there is an actual or potential breach or loss of Confidential Information, the Supplier shall inform the Authority as soon as practical upon detection (and in any case within 24 hours). The Authority shall be responsible for liaison with, and reporting to, the Information Commissioners Office if required.
15.4 Where the Breach of Security relates to the compromise of Confidential Information processed within an IT system, the Supplier will use its best endeavours to recover such Confidential Information however it may be recorded. The Supplier will also use its best endeavours to recover such Confidential Information where compromised, which is managed manually (i.e. ‘paper-based’ etc). 
15.5 Without prejudice to the security incident management process, upon becoming aware of any of the circumstances referred to in this Schedule which are, or may result in, a breach or loss of Confidential Information, the Supplier shall immediately activate its incident response team and take all reasonable steps (which shall include any action or changes reasonably required by the Authority) necessary to:
15.5.1 minimise the extent of actual or potential harm caused by any such breach or loss of Confidential Information;
15.5.2 remedy such breach to the extent possible and protect the confidentiality, integrity and availability of the Supplier’s systems any Authority Assets and Confidential Information processed to the extent within its control;
15.5.3 activate any Business Continuity or Contingency Plan to minimise the impact to the delivery of any core services to the Authority;
15.5.4 supply any requested data to the Authority or to any Government or Regulatory body on the Authority’s request within two (2) Working Days and without charge (where such requests are reasonably related to a possible incident or compromise).
15.5.5 apply a tested mitigation against any such loss or breach or attempted breach Confidential Information and, provided that reasonable testing has been undertaken by the Supplier, if the mitigation adversely affects the Supplier's ability to deliver the Services so as to meet target performance levels (including KPIs), the Supplier shall be granted relief against any resultant under-performance for such period as the Authority, acting reasonably, may specify by written notice to the Supplier;
15.6 Subsequent to the initial breach notification issued by the Supplier to the Authority (in accordance with Paragraph 2.3), as soon as reasonably practicable the Supplier shall:
15.6.1 provide to the Authority full details (using the defined reporting mechanism) of the breach or loss of Confidential Information or attempted breach, including a root cause analysis and any remedial action plans where required by the Authority; and 
15.6.2 apply organisational learning and awareness training to prevent a further breach of Confidential Information or attempted breach of Confidential information in the future exploiting the same root cause failure. 
15.7 The Supplier will co-operate with the Authority in any investigation that the Authority considers necessary to undertake as a result of any breach of Confidential Information.
15.8 The Supplier shall, at its own expense, alter any security systems’ measures at any time whilst this Agreement is in force at the Authority’s request if the Authority believes the Supplier has failed to comply with this Paragraph 5.
16 [bookmark: _Toc58227034][bookmark: _Ref55988324]Risk management and processes 
16.1 The Authority manages the security of its business activities through a process of risk management and this process defines the necessary security requirements. The Supplier must:
16.1.1 bring to the attention of the Authority any developments (i.e. incidents) likely to give rise to risk to the business of the Authority as a result of the provision of Services;
16.1.2 ensure that they maintain the confidentiality, integrity and (where relevant) availability of any Authority Assets, Confidential Information and Authority Premises (i.e. information, equipment, premises, etc), which forms part of the provision of Services to which the Supplier’s representatives have access;
16.1.3 implement appropriate security and business continuity arrangements (as agreed with the Authority) in order to protect the Authority assets and to guarantee service delivery schedules are met;
16.1.4 assign a designated security contact (to be referred to as the “Designated Security Co-ordinator” (or “DSC”)) for the provision of Services who will have overall responsibility for security.  If the DSC assigned is not at Board level alternatively there must be a member of the Board to whom representation of the Authority security implications relating to the provision of the Services can be directed. 
16.1.5 The DSC must be able to demonstrate an appreciation of security and be able to promote/foster a good security culture where it relates to the management of this Agreement.  Where deemed appropriate, the Authority may require that the individual (and any other relevant employees) to attend agreed security awareness training, which will be at the expense of the Supplier.  Where the Supplier deems it relevant, the DSC may assign a Single Point of Contact (“SPOC”) for the responsibility of the day-to-day security management. However, the SPOC must report to the DSC;
16.1.6 ensure no asset relating to the provision/use of Services is disclosed to a third party without the prior written consent of the Authority;
16.1.7 advise the Authority immediately of any potential and/or actual security incidents that may directly and/or indirectly affect the secure delivery of the provision of Services;
16.1.8 agree to their Sites, operations, policies, procedures and security arrangements used in connection with the delivery of the provision of Service, being subject to audit and inspection by the Authority and/or its representatives, at any time during the term of the Agreement;
16.1.9 where it is identified as a requirement, give Authority auditors appropriate access to systems which may have been used as part of the delivery of the provision of Services to enable them to carry out their audit responsibilities; 
16.1.10 where there is a requirement for such access to be 'on-line', the Supplier shall work with the Authority to ensure it is able to implement an acceptable way of achieving this;
16.1.11 ensure that no information is copied from an Authority computer system or Authority Asset into a Supplier’s computer system without the prior written consent of the Authority; and
16.1.12 agree that the Supplier shall have no access to work orders or payment information once a work order has been successfully completed and payment received.
17 [bookmark: _Toc58227035]Amendment and revisions to the Security Policy, ISMS and Security Management Plan 
17.1 [bookmark: _BPDC_LN_INS_1744][bookmark: _BPDC_PR_INS_1745][bookmark: _9kMON5YVt48869EVMqs54ow517mYp6MBEV2nGB3][bookmark: _9kR3WTr2664CDZLct9y1ImJrsmryz1Huhz2348n]The Information Security Policy, ISMS and Security Management Plan shall be fully reviewed by the Supplier at least annually in relation to:
17.1.1 [bookmark: _BPDC_LN_INS_1742][bookmark: _BPDC_PR_INS_1743][bookmark: _9kMIH5YVt4886AFTL0qLQs0GGGMvj1n7Eyv]emerging changes in Good Industry Practice;
17.1.2 [bookmark: _BPDC_LN_INS_1740][bookmark: _BPDC_PR_INS_1741][bookmark: _9kR3WTr2664CEQjvyJ730743vxD]any change or proposed change to the ICT Environment (impacting delivery of the Services by the Supplier including any security aspects thereof), the Services and/or associated processes; 
17.1.3 [bookmark: _BPDC_LN_INS_1738][bookmark: _BPDC_PR_INS_1739]any new perceived or changed security threats; and
17.1.4 [bookmark: _BPDC_LN_INS_1736][bookmark: _BPDC_PR_INS_1737][bookmark: _9kMN5G6ZWu59978DOMC0w725M]change in requirement requested by the Authority.
17.2 [bookmark: _BPDC_LN_INS_1734][bookmark: _BPDC_PR_INS_1735][bookmark: _Ref43904940][bookmark: _Ref55988361][bookmark: _9kMN6H6ZWu59978DOMC0w725M][bookmark: _9kR3WTr2664CFbLct9y1ImJrsmryz1Huhz2d]The Supplier shall provide the Authority with written confirmation that an annual review has been conducted, the results of such review as a document as soon as reasonably practicable after completion and any amendments required and the timeline for doing so. The results of the review shall include a schedule for the review of all standing documents which underpin or are referenced by the Information Security Policy, ISMS and Security Management Plan, and a review of all relevant security documents, policies and procedures;
17.2.1 [bookmark: _BPDC_LN_INS_1730][bookmark: _BPDC_PR_INS_1731][bookmark: _9kMHzG6ZWu5997AFWNrt65px628nZq7NCFW3oHC]suggested improvements to the effectiveness of the Information Security Policy and the ISMS;
17.2.2 [bookmark: _BPDC_LN_INS_1728][bookmark: _BPDC_PR_INS_1729]updates to the risk assessments, the residual risk scores and levels;
17.2.3 [bookmark: _BPDC_LN_INS_1726][bookmark: _BPDC_PR_INS_1727]proposed modifications to respond to events that may impact on the ISMS including the security incident management process, incident response plans and general procedures and controls that affect information security; and
17.2.4 [bookmark: _BPDC_LN_INS_1724][bookmark: _BPDC_PR_INS_1725]suggested improvements in measuring the effectiveness of controls.
17.3 [bookmark: _BPDC_LN_INS_1722][bookmark: _BPDC_PR_INS_1723][bookmark: _9kMN7I6ZWu59978DOMC0w725M][bookmark: _9kR3WTr2664CHN8dkrjGL39EA5hiE0rtAPA][bookmark: _9kMN8J6ZWu59978DOMC0w725M]Any change which the Supplier proposes to make to the Information Security Policy, ISMS and/or Security Management Plan pursuant to Paragraph 7.2, an Authority request, a change to the Service Description Schedule or otherwise shall be subject to the Change Control Procedure and shall not be implemented until approved in writing by the Authority.
17.4 [bookmark: _BPDC_LN_INS_1720][bookmark: _BPDC_PR_INS_1721][bookmark: _9kMN9K6ZWu59978DOMC0w725M][bookmark: _9kMH0H6ZWu5997AFWNrt65px628nZq7NCFW3oHC][bookmark: _9kMHG5YVt4886EIU167a6lTk1H69QuRz0uz679P][bookmark: _9kMHG5YVt4886EJPAfmtlIN5BGC7jkG2tvCRC][bookmark: _9kMIH5YVt4886EJPAfmtlIN5BGC7jkG2tvCRC][bookmark: _BPDC_LN_INS_1718][bookmark: _BPDC_PR_INS_1719]The Authority may, where it is reasonable to do so, approve and require changes or amendments to the Information Security Policy, ISMS or Security Management Plan to be implemented on timescales faster than set out in the Change Control Procedure but, without prejudice to their effectiveness, all such changes and amendments shall thereafter be subject to the Change Control Procedure for the purposes of formalising and documenting the relevant change or amendment for the purposes of this Agreement.
18 [bookmark: _BPDC_LN_INS_1704][bookmark: _BPDC_PR_INS_1705][bookmark: _Toc58227036]Breach of Security 
18.1 [bookmark: _BPDC_LN_INS_1695][bookmark: _BPDC_PR_INS_1696][bookmark: _BPDC_LN_INS_1693][bookmark: _BPDC_PR_INS_1694][bookmark: _9kMPO5YVt48869AYGp91ny]Either Party shall notify the other in accordance with the agreed security incident management process as defined by the ISMS upon becoming aware of any Breach of Security or concerted attempted Breach of Security.
18.2 [bookmark: _BPDC_LN_INS_1691][bookmark: _BPDC_PR_INS_1692]Without prejudice to the security incident management process, and the requirement for breach or attempted breach of Confidential information as set out in Paragraph 2 of this Schedule) upon becoming aware of any of the circumstances referred to in this Schedule which are, or may result in, a Breach of Security, the Supplier shall:
18.2.1 [bookmark: _BPDC_LN_INS_1689][bookmark: _BPDC_PR_INS_1690][bookmark: _9kMPBK6ZWu59978DOMC0w725M][bookmark: _9kMPCL6ZWu59978DOMC0w725M]as soon as reasonably practicable provide to the Authority full details (using the reporting mechanism defined by the ISMS) of the Breach of Security or attempted Breach of Security, including a root cause analysis where required by the Authority.
18.2.2 [bookmark: _9kMP7G6ZWu59978DOMC0w725M]immediately activate its incident response team and take all reasonable steps (which shall include any action or changes reasonably required by the Authority) necessary to:
(a) [bookmark: _BPDC_LN_INS_1687][bookmark: _BPDC_PR_INS_1688]minimise the extent of actual or potential harm caused by any Breach of Security;
(b) [bookmark: _BPDC_LN_INS_1685][bookmark: _BPDC_PR_INS_1686][bookmark: _9kMIH5YVt4886EGSlx0L952965xzF]remedy such Breach of Security to the extent possible and protect the confidentiality, integrity and availability of the Supplier’s IT environment, Sites, Authority Assets, Authority Premises and Authority Data to the extent within its control against any such Breach of Security or attempted Breach of Security; 
(c) [bookmark: _BPDC_LN_INS_1683][bookmark: _BPDC_PR_INS_1684]apply a tested mitigation against any such Breach of Security or attempted Breach of Security; 
(d) [bookmark: _BPDC_LN_INS_1681][bookmark: _BPDC_PR_INS_1682]activate and comply with the Business Continuity and Disaster Recovery Plan Schedule to minimise the impact to the delivery of any core services to the Authority; and
(e) [bookmark: _BPDC_LN_INS_1679][bookmark: _BPDC_PR_INS_1680][bookmark: _9kMP9I6ZWu59978DOMC0w725M][bookmark: _9kR3WTr2664DEJFwy7CxwXNu03rzyA0b9LIHMEq][bookmark: _9kR3WTr1AB4DFOJ5U8uAoA][bookmark: _9kMPAJ6ZWu59978DOMC0w725M]supply any requested data to the Authority and/or to any Government or regulatory body and/or the Computer Emergency Response Team for UK Government ("GovCertUK") on the Authority's request within two (2) Working Days and without charge (where such requests are reasonably related to a possible incident or compromise); and
(f) [bookmark: _BPDC_LN_INS_1677][bookmark: _BPDC_PR_INS_1678]prevent a further Breach of Security or attempted Breach of Security in the future exploiting the same root cause failure – including apply organisational learning and awareness training; 
18.3 [bookmark: _BPDC_LN_INS_1674][bookmark: _BPDC_PR_INS_1675][bookmark: _9kMPDM6ZWu59978DOMC0w725M]In the event that any action is taken in response to a Breach of Security or potential or attempted Breach of Security that demonstrates non-compliance of the ISMS with the Authority Security Requirements or other security requirements (such as those set out in Service Description Schedule) or the requirements of this Schedule, then any required change to the ISMS shall be at no cost to the Authority.
18.4 Subsequent to the initial breach notification, as soon as reasonably practicable the Supplier shall provide to the Authority full details (using the defined reporting mechanism of the Breach of Security or attempted Breach of Security, including a root cause analysis and any remedial action plans where required by the Authority.
18.5 In the event that any action is taken in response to a Breach of Security or potential or attempted Breach of Security that demonstrates non-compliance with the Authority Security Requirements or the security requirements of this Schedule, then any required change in order to comply and/or as requested by the Authority to the Supplier’s processes shall be at no cost to the Authority.
18.6 Where any part of the Services are Sub-contracted, the Supplier shall ensure these same security clauses (as set out in this Schedule) apply to those Sub-contracts and are complied with by all of the Supplier’s Sub-contractors.
19 [bookmark: _BPDC_LN_INS_1672][bookmark: _BPDC_PR_INS_1673][bookmark: _9kR3WTr2664DGee1vpurclwx67t4][bookmark: _Ref43905104][bookmark: _Toc58227037]Vulnerabilities and corrective action – General 
19.1 [bookmark: _BPDC_LN_INS_1670][bookmark: _BPDC_PR_INS_1671][bookmark: _9kMPEN6ZWu59978DOMC0w725M]The Authority and the Supplier acknowledge that personnel, procedural, physical, and ICT vulnerabilities, including application software, operating software, firmware, system configuration and application configuration vulnerabilities may place the Authority Data and Services at risk.
19.2 The Supplier shall continuously and actively identify, assess, manage and mitigate the risks posed by personnel, procedural, physical and ICT vulnerabilities in the delivery, support and coordination of the Service.
19.3 [bookmark: _9kMPFO6ZWu59978DOMC0w725M][bookmark: _9kMPGP6ZWu59978DOMC0w725M][bookmark: _9kMH2J6ZWu5997DLjOfwC14LpMuvpu124Kxk25]The Supplier shall ensure its vulnerability management policy shall be consistent with the Authority's vulnerability management policy (as notified to the Supplier by the Authority) and with the Security Management Plan.
20 [bookmark: _Toc58227038]Statutory compliance 
20.1 In addition to any other requirements in this Agreement and/or as outlined within other associated documentation (e.g. the Statement of Requirements document, etc.), the Supplier must comply with Applicable Law – in particular the provisions of (but not limited to) the:
20.1.1 Computer Misuse Act 1990;
20.1.2 Copyright, Designs and Patents Act 1988;
20.1.3 Data Protection Act 2018;
20.1.4 The Serious Crime Act 2015;
20.1.5 The Police and Justice Act 2006;
20.1.6 Freedom of Information Act 2000; and
20.1.7 Official Secrets Act 1911 and 1989.
21 [bookmark: _Toc58227039]Miscellaneous 
21.1 The references to standards, guidance and policies set out in this Schedule shall be deemed to be references to such items as developed and updated and to any successor to or replacement for such standards, guidance and policies, as notified to the Supplier from time to time.
21.2 [bookmark: _BPDC_LN_INS_1785][bookmark: _BPDC_PR_INS_1786]In the event that the Supplier becomes aware of any inconsistency in the provisions of the terms, standards, guidance and policies set out or referred to in this Schedule, the Supplier shall immediately notify the Authority Representative of such inconsistency and the Authority Representative shall, as soon as practicable, determine and notify the Supplier which provisions Supplier shall comply with.


[bookmark: _Toc58227040][bookmark: _Ref55988523]PART 2 – DATA AND CYBER SECURITY  
22 [bookmark: _Toc58227041]Data Protection General
22.1 The Supplier shall comply with and shall ensure that all Sub-contractors comply the following technical and organisational measures.
22.2 The Supplier shall provide the Authority with copies of its physical security and data security policies (together the "Security & Cyber Policy") for review, which shall contain an analysis of the processing to be undertaken and a discussion of the appropriate technical and organisational measures conducted in accordance with Article 32 GDPR.
22.3 Where the Authority reasonably considers that the Security & Cyber Policy does not meet industry standards taking into account their application for the Authority, it may notify the Supplier and the Supplier the Supplier shall make such reasonable changes to the Security and Cyber policy as required by the Authority.
22.4 With respect to implementing technical and organisational measures to secure processing the Security & Cyber Policy shall consider the following and implement, without limitation, as required:
22.4.1 the pseudonymisation and encryption of personal data;
22.4.2 the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;
22.4.3 the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident;
22.4.4 a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing;
22.4.5 a security and cyber awareness training programme;
22.4.6 controls in place to detect any security incident;
22.4.7 details of vetting procedures on all personnel who have access to the data;
22.4.8 procedures to be followed in the event of a breach of the Security & Cyber Policy;
22.4.9 a security incident management plan;
22.4.10 a disaster recovery and business continuity plan;
22.4.11 notification protocols for notice to the Authority of any incidents;
22.4.12 encryption controls for protecting the data, in line with its security classification, when being stored processed or transported;
22.4.13 physical and logical access controls;
22.4.14 safeguards for systems to prevent and protect from vulnerabilities and malware;
22.4.15 anti-virus software, other security and cyber software controls (such as firewalls, anti-malware, intrusion detection);
22.4.16 a table-top data security incident rehearsal plan including any third parties necessary that could be anticipated to participate in such rehearsal;
22.4.17 regular security and cyber penetration testing policy; 
22.4.18 a programme and controls for testing and applying all software and hardware upgrades recommended by the publisher/manufacturer for security; and
22.4.19 software and system development and testing controls designed to ensure security.
22.5 Prior to the commencement of any processing of Authority Data, the Supplier shall provide the Authority with a certificate confirming that that it has considered and implemented appropriate all of the technical and organisational measures to ensure the security of the processing conducted and has implemented the Security & Cyber Policy. 
22.6 The Supplier shall maintain a widely recognised organisational security certification awarded by an independent third party after assessment commensurate with the risks associated with the data processing undertaken.  Prior to conducting any processing hereunder (and annually thereafter) the Supplier shall provide the Authority with proof of its on-going maintenance of such security certified status.  
22.7 The Supplier shall ensure that all of its Sub-contractors, employees, directors and consultants or any third party with any access to the data processed hereunder shall execute a confidentiality agreement protecting the confidentiality of the data processed and containing an agreement not to access or process any data unless specifically instructed and authorised by the Authority to do so.
22.8 The Supplier’s DSC shall be primarily responsible for the implementation and compliance with the Security & Cyber Policy the DSC shall be available to the Authority for the evaluation of the Security & Cyber Policy and the resolution of any issues identified thereunder.  
22.9 At any time during the Agreement the Authority may audit the Supplier's compliance with the Security & Cyber Policy.  At its own cost, the Supplier shall provide the Authority with: 
22.9.1 all support required to conduct the audit; 
22.9.2 a written plan to rectify any discrepancy discovered as a result of the audit; and
22.9.3 carry out such rectifications within the time periods identified in the plan and approved by the Authority
22.10 No less than annually and at its own cost, the Supplier shall update their Security & Cyber Policy to reflect the state of the art and conduct a refresh of all elements thereunder.  The Supplier shall provide the Authority with an opportunity to comment during the annual review of the Security & Cyber Policy.  The Supplier shall update and provide the Authority with the revised Security & Cyber Policy and implement any new measures in accordance with a plan provided to the Authority.  


[bookmark: _Toc58227042]PART 3 – PERSONNEL AND ESTATE SECURITY
23 [bookmark: _Toc58227043]Personnel and Estate Security
23.1 [bookmark: _Ref56006575]The Supplier must:
23.1.1 ensure all persons requiring access to any assets for the provision of Services are authorised to do so by the DSC following consultation (where relevant) with the Authority Representative. The Supplier must keep records of all persons (including agents and/or sub-suppliers) who have been authorised;
23.1.2 ensure in line with Good Industry Practice, that all persons engaged on any part of the provision of Services are subjected to Employment Checks, which are regularly reviewed;
23.1.3 [bookmark: _Ref56005763]ensure that the Supplier Security Controller (SC) and any appointed Single Point of Contact (SPOC) ensure that they and all personnel involved in the delivery of the Supplier’s service will be formally security cleared by the Authority prior to any access being granted to the Authority’s assets, the Authority Premises and otherwise engaged on any aspect of the contract. The minimum level of security clearance that is required to access the Authority Premises and have access to Authority data and information assets is:
(g) A National Security Vetting clearance at Counter Terrorism Check (CTC level) and a Non-Police Personnel Vetting (NPPV) clearance at Level Two (2).  
23.1.4 where the Agreement specification, as defined by the Authority, requires enhanced levels of security clearance beyond the default in Paragraph 1.1.3 these will be;
(h) a National Security Vetting clearance at Security Check (SC) level and a Non-Police Personnel Vetting (NPPV) clearance at Level Three (3); and/or
(i) a National Security Vetting clearance at Developed Vetting (DV) level and a Non-Police Personnel Vetting (NPPV) clearance at Level Three (3);
23.1.5 ensure that the DSC ensures that all security clearance applications (whether issued on application forms or via Authority vetting application portals or otherwise) are provided to the Authority free of errors and omissions as far as is reasonably practicable and that they are provided within the timescales as advised by the Authority. The Authority will return security clearance applications to the DSC where the information provided by the DSC is incomplete, incorrect or where supporting documentary evidence does not meet the requirements as notified to the Supplier and DSC by the Authority;
23.1.6 ensure that the DSC maintains an auditable security clearance record of all persons (including agents and/or sub-suppliers) under the Agreement in a format as provided by the Authority. The DSC will provide this information to the Authority on a monthly basis for the duration of the Agreement. This record will include all agents, sub-suppliers, specialists etc, employed under the Agreement by the Supplier; 
23.1.7 ensure that the DSC will ensure that the personal circumstances of the employees, agents and sub-suppliers employed by the Supplier are subject to system and processes which will identify and then immediately report to the Authority any significant changes in the circumstances of individuals, where such a change may affect the ongoing provision of security clearance e.g. change of name, marriage, divorce, financial difficulties, arrest by enforcement authorities of themselves or close relatives, etc. A decision on whether to suspend or revoke the individual’s security clearance will be made by the Authority, with the DSC duly informed thereafter;
23.1.8 ensure that the Authority are notified immediately by the DSC of any employee, agent or sub-supplier who stops working on the contracted Services at any time to ensure that security clearance is cancelled or where the individual’s role has changed requiring the Authority to review the vetting status of the individual;
23.1.9 ensure retrieval of cards;
23.1.10 ensure that only those employees, agents and sub-suppliers directly engaged on the delivery of the Services are selected by the DSC for the security clearance process by the Authority and that over-vetting, as determined by the Authority, does not occur;
23.1.11 remove any persons without delay from working on or in relation to the contracted Services, if in the opinion of the Authority, any persons/Supplier representative engaged in the provision of the contracted Service has misconducted themselves, or if it is not in the public interest for such persons to be employed or engaged by the Supplier on any part of the provision of contracted Services;
23.1.12 immediately remove all access rights, and actual access, granted to such persons if the Authority chooses to suspend or terminate authorisation for specific member(s) of the Supplier Personnel to access Authority Data Assets and provide prompt confirmation of the same to the Authority;
23.1.13 ensure sufficient persons, who are adequately trained, are appropriately certified and security cleared to the correct level by the Authority for their respective roles, are available at all times to ensure the resilience of the Service and ensure that the use of Authority Identity and access passes with visitor escorting rights are not required to facilitate and support contract activities save for where specifically authorised by the Authority in accordance with the remainder of this Paragraph:
(j) the Authority may, at its discretion, provide ‘Allowed to Escort’ access passes for specified individuals engaged by the Supplier while serving the Agreement for particular purposes on application to the Authority by the DSC. For example,, Allowed to Escort access passes may be provided to facilitate the entry to the Authority Premises of un-cleared individuals where a one-off business critical activity must be completed which either cannot be delivered by the security cleared resources available to the Supplier at the time of the need arising or which shall be deemed by the Authority to have not been reasonably foreseeable. Any Allowed to Escort scort access pass which is issued, may only be used by the individual specified and strictly in accordance with the purposes for which it was provided;
(k) the Supplier shall not allow escorting of visitors or other contractors where this could circumvent Authority security clearance policy in relation to access to the Authority Premises, Authority Assets or other information, including, without limitation, regular escorting of individuals who would otherwise be the subject of the Authority security clearance process, escorting of persons currently undergoing security clearance and escorting of persons who are under training by the Supplier have been refused clearance or the subject of an appeal against a vetting refusal;
(l) [bookmark: _Ref56006152]the issue and use of ‘Allowed to Escort’ access passes is strictly controlled and monitored and is subject to audit by the Authority. It is the responsibility of the Supplier to record the details of all instances where an ‘Allowed to Escort’ access pass has been used to facilitate access to the Authority Premises by non-cleared individuals. This shall include the:
(i) date and time of the visit;
(ii) name of the Authority location visited;
(iii) purpose of the visit and the reason escorted access was required;
(iv) name of the Allowed to Escort access pass holder;
(v) name(s) of the escorted person(s) including Sub-contractor or agency supplier details; and
(vi) formal job or task reference;
23.1.14 ensure that where the Authority provides an ‘Allowed to Escort’ access pass and it is used to facilitate access to the Authority Premises by non-cleared individuals in any month, the DSC provides the information listed in the above Paragraph 1.1.2.12(l) to the Authority within seven working days of the end of that month. The Authority reserves the right to withdraw ‘Allowed to Escort’ pass status from individuals at any time;
23.1.15 ensure that Authority identity and access passes that are provided to the Supplier for the purpose of entering the Authority Premises shall be returned immediately by tracked means to the Authority representative immediately in any of the following circumstances:
(i) card expiry; 
(ii) cancellation or suspension of Authority security clearance; 
(iii) the holder leaving the Authority contract (in which case the pass shall be returned on the same day); 
(iv) a change of the name of the card holder; 
(v) as part of the replacement process of a malfunctioning card.
23.1.16 maintain procedures to avoid undue dependence on the experience and expertise of any individuals/Supplier representatives;
23.1.17 maintain definitions of all individuals’/Supplier representative’s security responsibilities including those responsibilities relating to individuals working on systems supporting its administrations;
23.1.18 maintain security procedures covering all aspects relating to the delivery of the provision of Services and ensuring that all such procedures are available to all and observed by all such personnel engaged in the provision of Services;
23.1.19 ensure that all persons/Supplier representatives working on the provision of Services at the Supplier’s location/s are identifiable at all times as approved individuals to be within any designated area, which have been approved by the Authority.  This also includes location/s relating to any sub-suppliers’, agents, specialists, etc which will form part of the provision of Services;
23.1.20 ensure that all persons/Supplier representatives required to visit the Authority Premises as part of the provision of Services are identifiable at all times by wearing and presenting a Authority-issued identity access pass;
23.1.21 ensure that the SC ensures that persons/Supplier representatives arrange for their personal and timely attendance at a facility designated by the Authority for the purposes of (at the Authority’s discretion) the provision of an Authority Identity and access pass;
23.1.22 ensure that any loss of an Authority identity and access passes, including the circumstances of the loss, is reported immediately in writing to the Authority;
23.1.23 maintain an effective ongoing security awareness and education programme where it relates to the provision of Services;
23.1.24 collaborate with the Authority on any security training and awareness initiatives that the Authority requires from time to time; 
23.1.25 ensure that all applicable security administration policies, processes and procedures are made available to all relevant Supplier Personnel, subject to the required level of security clearance being attained.
23.1.26 [bookmark: _Ref55995133]ensure that all Supplier Personnel are fully aware of, and comply at all times with their security obligations set out in this Agreement and/or notified to them by the Authority from time to time.
23.1.27 ensure that all vehicle operatives employed by the Supplier on the Contract comply with site delivery pre-notification protocols as advised by the Authority. Failure to comply with Authority delivery protocols will result in the refusal of permission to enter the Authority Premises. Suppliers shall instruct all employees that the Authority requires all vehicle passengers to dismount prior to entry being granted to a site and submit themselves to site-based access control protocols for pedestrian visitors;
23.1.28 acknowledge that the Supplier’s employees, agents, Sub-contractors, their belongings and their vehicles are subject to security search as a requirement of entry to the Authority Premises. Failure to submit to search or non-cooperation by individuals during the search process will result in the refusal of entry and be reported to the Authority for further investigation. The detection of any prohibited or offensive items will be the subject of police enforcement action;
23.1.29 acknowledge that vehicle borne deliveries to specified Authority properties within the Authority Premises may be subject to mandatory off-site searching arrangements which will require the Supplier to deliver to a nominated address and not the specified Authority property. The Supplier will cooperate fully with the instructions and process as notified by the Authority and adhere to specified opening times and identity requirements. 


[bookmark: _Toc58227044]PART 4 – STATUTORY COMPLIANCE
24 [bookmark: _Toc58227045]Statutory compliance 
24.1 In addition to any requirements outlined within other associated documentation (e.g. the Statement of Requirements document, etc.), the Supplier must comply with current legislation in particular the provisions of (but not limited to ) the:
24.1.1 Computer Misuse Act 1990;
24.1.2 Copyright, Designs and Patents Act 1988;
24.1.3 Data Protection Act 2018;
24.1.4 Freedom of Information Act 2000; and
24.1.5 Official Secrets Act 1911 and 1989.
[bookmark: _BPDC_LN_INS_1630][bookmark: _BPDC_PR_INS_1631][bookmark: _Ref412215213][bookmark: _Ref43905145][bookmark: _Toc58227046]
: AUTHORITY SECURITY REQUIREMENTS 
1. [bookmark: _BPDC_LN_INS_1628][bookmark: _BPDC_PR_INS_1629][bookmark: _Ref43905126][bookmark: _Ref56005295][bookmark: _Toc58227047]Information Classifications 
7.1 [bookmark: _BPDC_LN_INS_1626][bookmark: _BPDC_PR_INS_1627][bookmark: _9kMH17N7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26656CZ07zM8zw62uwCsYp6MBEVpX2AT][bookmark: _9kR3WTr1AB56Da07z0x]Authority information may be classified as TOP SECRET, SECRET or OFFICIAL in line with the MPS Government Security Classification scheme ("MPS GSC"). Where more sensitive OFFICIAL information requires greater control it may include the caveat OFFICIAL-SENSITIVE.
7.2 [bookmark: _BPDC_LN_INS_1624][bookmark: _BPDC_PR_INS_1625][bookmark: _9kR3WTr26656EVJ5wt3zrt9mfBE5p5CFCeV7IAE][bookmark: _9kMH18O7aXv6AA89EPND1x836N]Notwithstanding Paragraph 1 of this Appendix A of Security Policy, the Supplier acknowledges and agrees that it will from time to time come into contact with material marked under the old Government Protective Marking Scheme ("GPMS"). The Supplier shall, at all times, adhere to the requirements for handling, storing and disposing of any material marked as PROTECT, RESTRICTED and CONFIDENTIAL set out in the GPMS and shall treat all information in a manner commensurate with its protective marking, consulting with the Authority where necessary.
7.3 [bookmark: _BPDC_LN_INS_1622][bookmark: _BPDC_PR_INS_1623]The Supplier shall, at all times, adhere to the requirements for handling, storing and disposing of RESTRICTED, PROTECTED, OFFICIAL, OFFICIAL-SENSITIVE  and CONFIDENTIAL information ("Protectively Marked Material") as set out in this Annex 1 of Security Policy.
7.4 [bookmark: _BPDC_LN_INS_1620][bookmark: _BPDC_PR_INS_1621][bookmark: _9kMH19P7aXv6AA89EPND1x836N][bookmark: _9kMH1AQ7aXv6AA89EPND1x836N]The Supplier shall not handle Authority information classified as SECRET, TOP  SECRET except if there is a specific requirement and in this case prior to receipt of such information the Supplier shall seek additional specific guidance from the Authority.
7.5 [bookmark: _BPDC_LN_INS_1618][bookmark: _BPDC_PR_INS_1619][bookmark: _9kMNM5YVt4886EGSlx0L952965xzF]If the Supplier becomes aware of any SECRET OR TOP SECRET, information on any element of the ICT Environment within its control (or which should be within its control), it shall:
7.5.1 [bookmark: _BPDC_LN_INS_1616][bookmark: _BPDC_PR_INS_1617]raise the presence of this information as a Security Incident in accordance with the relevant procedures set out in this Agreement;
7.5.2 [bookmark: _BPDC_LN_INS_1614][bookmark: _BPDC_PR_INS_1615]take any required immediate measures to protect the information; and 
7.5.3 [bookmark: _BPDC_LN_INS_1612][bookmark: _BPDC_PR_INS_1613][bookmark: _9kMH22H7aXv6AA89EPND1x836N]seek the Authority's guidance on next steps to be taken with respect to such information.
8 [bookmark: _BPDC_LN_INS_1610][bookmark: _BPDC_PR_INS_1611][bookmark: _Ref43905163][bookmark: _Ref43905173][bookmark: _Toc58227048]Communication of Protectively Marked Material
8.1 [bookmark: _BPDC_LN_INS_1607][bookmark: _BPDC_PR_INS_1608]The Supplier shall not communicate Protectively Marked Material except in accordance with this Paragraph 2 and the Security Aspects Letter as issued from time to time. 
8.2 Where there is a conflict between this Paragraph 2 and the Security Aspects Letter the Security Aspects Letter shall prevail. 
8.3 [bookmark: _BPDC_LN_INS_1605][bookmark: _BPDC_PR_INS_1606][bookmark: _Ref43905194]Where RESTRICTED, PROTECTED, OFFICIAL or OFFICIAL-SENSITIVE information is sent by post (hard copy or CD/DVD) the Supplier shall ensure that:
8.3.1 [bookmark: _BPDC_LN_INS_1603][bookmark: _BPDC_PR_INS_1604][bookmark: _9kR3WTr26656FmTrjZwPj2rOT]all files are encrypted using WinZip AES 256 before being placed on a CD/DVD. The crypto key must be sent separately (once receipt is confirmed) by another communication method (for example by e-mail, SMS, or telephone call) and must not be included in the CD/DVD packaging at all;
8.3.2 [bookmark: _BPDC_LN_INS_1601][bookmark: _BPDC_PR_INS_1602]the physical material (CD/DVD or document) is sent using the following "double envelope method":
(m) [bookmark: _BPDC_LN_INS_1599][bookmark: _BPDC_PR_INS_1600]the inner envelope must be sealed and have individual contact details for the recipient (i.e. the individual's name and full postal address) and prominently show the protective marking; 
(n) [bookmark: _BPDC_LN_INS_1597][bookmark: _BPDC_PR_INS_1598]the outer envelope must be sealed and have contact details for the recipient (i.e. the individual's name and full postal address) but without the protective marking shown.  The envelope must not in any way identify the enclosed contents; and
8.3.3 [bookmark: _BPDC_LN_INS_1595][bookmark: _BPDC_PR_INS_1596][bookmark: _9kR3WTr266577YKglyAxwxk][bookmark: _9kR3WTr266578ZKcn3thi]method of post must be "Registered" or "Recorded" delivery (or other equivalent service requiring signature by the named individual the envelope is addressed to or an agreed nominated deputy).
8.4 [bookmark: _BPDC_LN_INS_1593][bookmark: _BPDC_PR_INS_1594]Where RESTRICTED, PROTECTED, OFFICIAL or OFFICIAL-SENSITIVE information  is send by hand (hard copy or CD/DVD):
8.4.1 [bookmark: _BPDC_LN_INS_1591][bookmark: _BPDC_PR_INS_1592]Paragraphs 2.3 above shall apply; and
8.4.2 [bookmark: _BPDC_LN_INS_1589][bookmark: _BPDC_PR_INS_1590]the delivery must be signed for by the named individual the envelope is addressed to, or a previously agreed nominated deputy, with the receipt returned to the originator.
8.5 [bookmark: _BPDC_LN_INS_1587][bookmark: _BPDC_PR_INS_1588][bookmark: _9kR3WTr266579LIvrsunmWaGG7rofar8O9xgX0C][bookmark: _9kMH23I7aXv6AA89EPND1x836N]If the Supplier has a Criminal Justice Secure eMail ("CJSM") account, the Supplier may use this account for the purpose of sending information classified up to and including OFFICIAL-SENSITIVE, unless the Authority instructs the Supplier otherwise.
8.6 [bookmark: _BPDC_LN_INS_1585][bookmark: _BPDC_PR_INS_1586][bookmark: _Ref43905218]Where OFFICIAL-SENSITIVE material is sent by e-mail (other than through CJSM), the  Supplier shall ensure that:
8.6.1 [bookmark: _BPDC_LN_INS_1583][bookmark: _BPDC_PR_INS_1584][bookmark: _9kMHG5YVt48878HoVtlbyRl4tQV]files are encrypted using WinZip AES 256 or to an equivalent standard before being attached to the e-mail; and
8.6.2 [bookmark: _BPDC_LN_INS_1581][bookmark: _BPDC_PR_INS_1582]the crypto key is sent separately (once receipt of the e-mail attaching the file(s) is confirmed) by another communication method (for example through SMS or telephone call) and must not be included in any e-mail at all.
8.7 [bookmark: _BPDC_LN_INS_1579][bookmark: _BPDC_PR_INS_1580]The Supplier may communicate OFFICIAL material via methods other than those described in Paragraphs 2.3 to 2.6 above, provided that such communications do not contain any content that is OFFICIAL-SENSITIVE or above, or that would normally be regarded as Sensitive Data.
8.8 [bookmark: _BPDC_LN_INS_1577][bookmark: _BPDC_PR_INS_1578]The Supplier shall not communicate CONFIDENTIAL information except where the Supplier has taken all actions, implemented all measures and met all standards which the Supplier deems necessary to fully comply with the HMG guidance for the treatment of CONFIDENTIAL information and any codes of practice issued by HMG in relation to such guidance ("CONFIDENTIAL Guidance"). If the Supplier intends to communicate CONFIDENTIAL information it shall provide a written description of the technical and organisational methods employed by the Supplier for achieving compliance with the CONFIDENTIAL Guidance.
9 [bookmark: _BPDC_LN_INS_1575][bookmark: _BPDC_PR_INS_1576][bookmark: _Ref43905291][bookmark: _Toc58227049]Disposal of Protectively Marked Materials
9.1 [bookmark: _BPDC_LN_INS_1572][bookmark: _BPDC_PR_INS_1573][bookmark: _9kMH24J7aXv6AA89EPND1x836N][bookmark: _9kMH25K7aXv6AA89EPND1x836N]Where any Protectively Marked Material held by the Supplier in electronic form is no longer required or where the Authority has requested the deletion of any such material, the Supplier shall to the satisfaction of the Authority: 
9.1.1 [bookmark: _BPDC_LN_INS_1570][bookmark: _BPDC_PR_INS_1571]delete any such Protectively Marked Material that is within the control (or should be within the control) of the Supplier from all possible storage locations, temporary and permanent, using a sufficient and appropriate mechanism recommended for its protective marking in accordance with the provisions as set out in the Security Aspects Letter.
9.1.2 [bookmark: _BPDC_LN_INS_1568][bookmark: _BPDC_PR_INS_1569][bookmark: _Ref43905251]for any such Protectively Marked Material that is within the control of any other person:
(a) [bookmark: _BPDC_LN_INS_1566][bookmark: _BPDC_PR_INS_1567][bookmark: _Ref43905243]instruct the relevant person to delete all such Protectively Marked Material from all possible storage locations, temporary and permanent, using a sufficient and appropriate mechanism recommended for its protective marking; and
(o) [bookmark: _BPDC_LN_INS_1564][bookmark: _BPDC_PR_INS_1565]obtain and record confirmation from the relevant person that the Protectively Marked Material has been deleted pursuant to 1.1.5(a). 
9.2 [bookmark: _9kR3WTr26657AKE0xrjccosTK2L]The Supplier shall not be obliged to comply with Paragraph 3.1.2 to the extent that the Supplier is required to retain the relevant Protectively Marked Material in accordance with the Governance and/or the Records Policy or Applicable Laws.
9.3 [bookmark: _BPDC_LN_INS_1561][bookmark: _BPDC_PR_INS_1562][bookmark: _9kMH26L7aXv6AA89EPND1x836N][bookmark: _9kMH27M7aXv6AA89EPND1x836N][bookmark: _9kMH28N7aXv6AA89EPND1x836N]If requested by the Authority, the Supplier shall use a method or tool specified by the Authority in order to demonstrate to the satisfaction of the Authority that a genuine deletion of the Protectively Marked Material has taken place from all possible storage locations.
9.4 [bookmark: _BPDC_LN_INS_1559][bookmark: _BPDC_PR_INS_1560][bookmark: _9kMHG5YVt48879CMG2ztleequVM4N][bookmark: _9kMH29O7aXv6AA89EPND1x836N]Except where the Supplier is required to retain any Protectively Marked Material in accordance with the Governance and/or the Records Policy or any Applicable Laws, where hard copy Protectively Marked Material held by the Supplier is no longer required, or at any time at the request of the Authority, the Supplier shall either:
9.4.1 [bookmark: _BPDC_LN_INS_1557][bookmark: _BPDC_PR_INS_1558][bookmark: _9kMH2AP7aXv6AA89EPND1x836N]destroy any such hard copy Protectively Marked Material to the satisfaction of the Authority and in accordance with 3.5 below; or
9.4.2 [bookmark: _BPDC_LN_INS_1555][bookmark: _BPDC_PR_INS_1556][bookmark: _9kMH2BQ7aXv6AA89EPND1x836N]return any such hard copy Protectively Marked Material to the Authority via recorded delivery,
[bookmark: _9kMH33H7aXv6AA89EPND1x836N]as directed by the Authority at the time.
9.5 [bookmark: _BPDC_LN_INS_1553][bookmark: _BPDC_PR_INS_1554][bookmark: _Ref43905281][bookmark: _9kMH34I7aXv6AA89EPND1x836N]Subject to Paragraph 3.6 below, if directed by the Authority pursuant to 3.4 above, the Supplier shall destroy any relevant hard copy documents or digital media using an appropriate mechanism as recommended in HMG guidance for its protective marking.
9.6 [bookmark: _BPDC_LN_INS_1551][bookmark: _BPDC_PR_INS_1552][bookmark: _Ref43905267][bookmark: _9kMH35J7aXv6AA89EPND1x836N]If destruction of hard copy Protectively Marked Materials in the manner described in Paragraph 3.5 above is not possible, then the Supplier shall return all such materials securely to the Authority via recorded delivery.
9.7 [bookmark: _BPDC_LN_INS_1549][bookmark: _BPDC_PR_INS_1550][bookmark: _9kMH36K7aXv6AA89EPND1x836N]If required to do so by the Authority, the Supplier shall provide written confirmation of its compliance with this Paragraph 3.
10 [bookmark: _BPDC_LN_INS_1547][bookmark: _BPDC_PR_INS_1548][bookmark: _Toc58227050]End User Devices
10.1 [bookmark: _BPDC_LN_INS_1545][bookmark: _BPDC_PR_INS_1546]Only Authority Data marked as OFFICIAL or below may reside on a mobile, removable or physically uncontrolled device and when it does so, it must be stored encrypted using a recognised commercial grade (good practice) encryption mechanism.
10.2 [bookmark: _BPDC_LN_INS_1543][bookmark: _BPDC_PR_INS_1544]Protectively Marked Material classified as OFFICIAL must only be stored on a device that is:
10.2.1 [bookmark: _BPDC_LN_INS_1541][bookmark: _BPDC_PR_INS_1542]suitable for the storing of such material; and
10.2.2 [bookmark: _BPDC_LN_INS_1539][bookmark: _BPDC_PR_INS_1540]operate access control so that only authorised individuals may access the material in accordance with the privileges set out in 4.3 below. 
10.3 [bookmark: _BPDC_LN_INS_1537][bookmark: _BPDC_PR_INS_1538][bookmark: _9kMH37L7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26657BLJ9xt4z2JF9omGC93x7][bookmark: _9kMH38M7aXv6AA89EPND1x836N][bookmark: _9kMH39N7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26657COfwzmKqYizzZH6Btq7wduBRGJa][bookmark: _9kMH3AO7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26657DaCpyu0nmPX3k1][bookmark: _9kR3WTr26657EQ5n38u][bookmark: _9kMH3BP7aXv6AA89EPND1x836N]Devices used to access or manage Authority data and services must be under the management authority of the Authority or Supplier and have a minimum set of security policy configuration enforced.  These devices must be placed into a 'known good' state prior to being provisioned into the management authority of the Authority.  Unless otherwise agreed with the Authority in writing, all Supplier devices are expected to meet the set of security requirements set out in the CESG End User Devices Security Guidance (as amended from time to time). Where the guidance highlights shortcomings in a particular platform the Supplier may wish to use, then these should be discussed with the Authority and a joint decision shall be taken on whether the residual risks are acceptable.  Where the Supplier wishes to deviate from, then this should be in accordance with the National Cyber Security Centre (https://www.ncsc.gov.uk/collection/end-user-device-security) this shall be agreed in writing on a case by case basis by the Authority.
11 [bookmark: _BPDC_LN_INS_1534][bookmark: _BPDC_PR_INS_1535][bookmark: _Toc58227051][bookmark: _Ref_ContractCompanion_9kb9Ur013][bookmark: _Toc29486351][bookmark: _Toc29488954][bookmark: _Toc29489028][bookmark: _Toc29489175][bookmark: _Toc29489249][bookmark: _Toc29489322][bookmark: _Toc29489395]Data Processing, storage, management and destruction
11.1 [bookmark: _BPDC_LN_INS_1532][bookmark: _BPDC_PR_INS_1533]The Supplier shall not store, process or manage Sensitive Data from a location outside Great Britain.
11.2 [bookmark: _BPDC_LN_INS_1530][bookmark: _BPDC_PR_INS_1531][bookmark: _9kMIH5YVt48869Cdd730uoyvswKWMA6HCFW][bookmark: _9kMH3CQ7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26657Fj3n4rsPb7A1l184A][bookmark: _9kMH44H7aXv6AA89EPND1x836N][bookmark: _9kMH45I7aXv6AA89EPND1x836N]The Supplier and Authority recognise the need for the Authority's information to be safeguarded under the UK Data Protection regime or a similar regime.  To that end, the Supplier must at all times be able to state to the Authority the physical locations from which such data may be stored, processed or managed and to which legal and regulatory frameworks the Authority information will be subject.
11.3 [bookmark: _BPDC_LN_INS_1528][bookmark: _BPDC_PR_INS_1529][bookmark: _9kR3WTr26657GeQu6][bookmark: _9kR3WTr266588K6ckjqru3z56zOS9BB5v14w][bookmark: _9kMH46J7aXv6AA89EPND1x836N]Only those organisations  that have a signed "Declaration of Compliance" in the form set out in Annex 4 (Declaration of Compliance) of the Security Policy which has been confirmed by the Authority may be used for the storing, processing and management of Protectively Marked Material.
11.4 [bookmark: _BPDC_LN_INS_1526][bookmark: _BPDC_PR_INS_1527][bookmark: _9kMH47K7aXv6AA89EPND1x836N][bookmark: _9kMH48L7aXv6AA89EPND1x836N][bookmark: _9kMH49M7aXv6AA89EPND1x836N]The Supplier shall agree any change in location of data storage, processing and administration with the Authority in advance where the proposed location is outside Great Britain. Subject to the Authority’s prior written approval,  its sole discretion, and provided that storage, processing and management of any Authority information is carried out offshore within:
11.4.1 [bookmark: _BPDC_LN_INS_1524][bookmark: _BPDC_PR_INS_1525]the European Economic Area (EEA); or
11.4.2 [bookmark: _BPDC_LN_INS_1522][bookmark: _BPDC_PR_INS_1523][bookmark: _9kR3WTr266589MxwHyxu1C306]in another country or territory outside the EEA if that country or territory ensures an adequate level of protection by reason of its domestic law or of the international commitments it has entered into which have been defined as adequate by the EU Commission,  
[bookmark: _BPDC_LN_INS_1520][bookmark: _BPDC_PR_INS_1521][bookmark: _9kMHG5YVt4887AAM8emlstw51781QUBDD7x36y][bookmark: _9kMH4AN7aXv6AA89EPND1x836N]and whether the receiving party has signed a "Declaration of Compliance" in the form set out in Annex 4 (Declaration of Compliance) of the Security Policy which has been confirmed by the Authority.
11.5 [bookmark: _BPDC_LN_INS_1518][bookmark: _BPDC_PR_INS_1519]The Supplier shall:
11.5.1 [bookmark: _BPDC_LN_INS_1516][bookmark: _BPDC_PR_INS_1517][bookmark: _9kMH4BO7aXv6AA89EPND1x836N]provide the Authority with all Authority Data on demand in an agreed open document format;
11.5.2 [bookmark: _BPDC_LN_INS_1514][bookmark: _BPDC_PR_INS_1515]have documented processes to guarantee availability of Authority Data in the event of the Supplier ceasing to trade;
11.5.3 [bookmark: _BPDC_LN_INS_1512][bookmark: _BPDC_PR_INS_1513][bookmark: _9kMJI5YVt4886AFTL0qLQs0GGGMvj1n7Eyv][bookmark: _9kR3WTr26658AV07zkxMosMSE52C802I]securely destroy all media that has held Authority Data at the end of life of that media in line with Good Industry Practice and appropriate MPS GCS and Government guidance from time to time in place; and
11.5.4 [bookmark: _BPDC_LN_INS_1509][bookmark: _BPDC_PR_INS_1510][bookmark: _9kMH4CP7aXv6AA89EPND1x836N]securely erase any or all Authority Data held by the Supplier when requested to do so by the Authority.
12 [bookmark: _BPDC_LN_INS_1507][bookmark: _BPDC_PR_INS_1508][bookmark: _Toc58227052]Networking
12.1 [bookmark: _BPDC_LN_INS_1505][bookmark: _BPDC_PR_INS_1506][bookmark: _9kMH4DQ7aXv6AA89EPND1x836N]The Authority requires that any Authority Data transmitted over any public network (including the internet, mobile networks or un-protected enterprise network) or to a mobile device must be encrypted using a recognised commercial grade (good practice) encryption mechanism.
12.2 [bookmark: _BPDC_LN_INS_1503][bookmark: _BPDC_PR_INS_1504][bookmark: _9kMH55H7aXv6AA89EPND1x836N][bookmark: _9kR3WTr26658BW07z0xmV4ohsvn]The Authority requires that any OFFICIAL SENSITIVE information transmitted over any network must be encrypted using a recognised and appropriate encryption mechanism in accordance with MPS GSC Guidance.
12.3 [bookmark: _BPDC_LN_INS_1500][bookmark: _BPDC_PR_INS_1501][bookmark: _9kMH56I7aXv6AA89EPND1x836N][bookmark: _9kMKJ5YVt4886AFTL0qLQs0GGGMvj1n7Eyv][bookmark: _9kMHG5YVt4887ACX291mzOquOUG74EA24K]The Authority requires that the configuration and use of all networking equipment to provide the Services, including those that are located in secure physical locations, are at least compliant with Good Industry Practice and are fully in accordance with MPS GCS and Government guidance from time to time in place.
13 [bookmark: _BPDC_LN_INS_1497][bookmark: _BPDC_PR_INS_1498][bookmark: _Toc58227053]Security Architectures
13.1 [bookmark: _BPDC_LN_INS_1495][bookmark: _BPDC_PR_INS_1496][bookmark: _9kMHG5YVt4886FJMLBzv614LlVz1EDx5EAG]The Supplier shall apply the 'principle of least privilege' (the practice of limiting systems, processes and user access to the minimum possible level) to the design and configuration of IT systems which will process or store Authority Data.  
13.2 [bookmark: _BPDC_LN_INS_1493][bookmark: _BPDC_PR_INS_1494][bookmark: _9kR3WTr26658CTjvyJ730743vxDK9vhsMIF93D][bookmark: _9kMLK5YVt4886AFTL0qLQs0GGGMvj1n7Eyv][bookmark: _9kR3WTr26658DOfwzk9vB3qrrnZiE3u8NEBH43]When designing and configuring the Supplier system or, where appropriate, any part of the ICT Environment the Supplier shall follow Good Industry Practice, fully comply with all applicable HMG guidance (including Confidential Guidance) and seek guidance from recognised security professionals with the appropriate skills and/or a CESG Certified Professional certification (as amended from time to time) 
13.2.1 [bookmark: _BPDC_LN_INS_1491][bookmark: _BPDC_PR_INS_1492][bookmark: _9kMIH5YVt4886GQkd730uoynf5CLA6C]for all bespoke or complex components of the Supplier solution; and
13.2.2 [bookmark: _BPDC_LN_INS_1489][bookmark: _BPDC_PR_INS_1490][bookmark: _9kMON5YVt4886EGSlx0L952965xzF]for all parts of the ICT Environment which process, store or transport information above OFFICIAL classification.  
14 [bookmark: _BPDC_LN_INS_1487][bookmark: _BPDC_PR_INS_1488][bookmark: _Toc58227054]Personnel Security 
14.1 [bookmark: _BPDC_LN_INS_1484][bookmark: _BPDC_PR_INS_1485][bookmark: _BPDC_LN_INS_1482][bookmark: _BPDC_PR_INS_1483][bookmark: _BPDC_LN_INS_1480][bookmark: _BPDC_PR_INS_1481][bookmark: _BPDC_LN_INS_1478][bookmark: _BPDC_PR_INS_1479][bookmark: _BPDC_LN_INS_1476][bookmark: _BPDC_PR_INS_1477][bookmark: _BPDC_LN_INS_1474][bookmark: _BPDC_PR_INS_1475][bookmark: _Toc29487625][bookmark: _Toc29487950][bookmark: _Toc29488275][bookmark: _Toc29488624][bookmark: _Toc29487626][bookmark: _Toc29487951][bookmark: _Toc29488276][bookmark: _Toc29488625][bookmark: _BPDC_LN_INS_1462][bookmark: _BPDC_PR_INS_1463][bookmark: _BPDC_LN_INS_1459][bookmark: _BPDC_PR_INS_1460]The Supplier must comply with the requirements of Part 3 Personnel and Estate security, Paragraph 1.1.
15 [bookmark: _Toc58227055]Document Security 
15.1 [bookmark: _BPDC_LN_INS_1432][bookmark: _BPDC_PR_INS_1433]Physical Authority Data (such as hard copy documents) must be locked in a secure locked filing cabinet when not in use.  Access to such filing cabinets must only be granted to persons authorised in accordance with Paragraph 1.1.26 in Part 3 above.
15.2 [bookmark: _BPDC_LN_INS_1430][bookmark: _BPDC_PR_INS_1431]The Supplier shall not make copies of the Authority Data other than as required in order to perform the Services. Where copies have to be made, they must have the appropriate protective marking and be individually accounted for and managed under the conditions of this Annex to Security Policy.
16 [bookmark: _BPDC_LN_INS_1428][bookmark: _BPDC_PR_INS_1429][bookmark: _BPDC_LN_INS_1425][bookmark: _BPDC_PR_INS_1426][bookmark: _9kR3WTr2665BCIJtiz][bookmark: _Toc58227056]Audit and monitoring 
16.1 [bookmark: _BPDC_LN_INS_1423][bookmark: _BPDC_PR_INS_1424]The Supplier shall grant to the Authority and its authorised agents, all reasonable access to the records (together with the right to make copies), and to its premises (and the Supplier hereby irrevocably licenses the Authority, its employees and agents to enter any such premises for such purpose), and to its staff and shall provide all purposes of carrying out an audit of the Supplier’s compliance with this Contract including all activities, charges, performance and security measures in connection therewith.
16.2 The Authority and its agents shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Supplier or delay the provision of the Services pursuant to this Contract save insofar as the Supplier accepts and acknowledge that control over the conduct of Audits carried out by the Audit Commission or the National Audit Office is outside the control of the Authority. 
16.3 Where it is identified as a requirement, grant Authority auditors appropriate access to systems, which may have been used as part of the delivery of the provision of services to enable them to carry out their audit responsibilities.


Safety Rules Policy
100 Definitions 
100.1 In this Schedule, the following definitions shall apply
	“H&S”
	shall mean health and safety;

	"Principal Contractor"
	as defined in the Construction (Design and Management) Regulations 2015;

	“PSD”
	shall mean the property services department;

	“RAMS”
	shall mean risk assessment and method statements.


101 Introduction 
101.1 The Authority is committed to maintaining high H&S standards for its employees, visitors, members of the public and contractors.
101.2 The Authority will provide Suppliers with all the necessary information and instruction available to them, and ensure that effective communication, co-operation and co-ordination are maintained.
101.3 It is Authority policy that all works undertaken on Authority Premises will be assessed and conducted to avoid, reduce, or control all foreseeable risks to H&S to a tolerable level for all persons potentially affected including operatives, Authority employees, visitors and members of the public.
101.4 No permission or consent given by or on behalf of the Authority under this Schedule shall be construed so as to relieve the Supplier from its obligations under the Agreement or imposed by statute.
101.5 Contravention of this document or H&S legislation will result in the suspension of a Supplier/ employee pending the outcome of an Authority led investigation. If in doubt about any aspect of safe working, the Supplier must contact the Authority Representative, and not make any assumptions.
102 Supplier’s obligations 
102.1 The Supplier and any appointed Sub-contractor shall:
102.1.1 comply with the H&S procedures detailed in this Schedule while working under this Agreement. These procedures are not exhaustive and do not prejudice the requirements of the Health and Safety at Work etc. Act 1974, nor any applicable regulations made under it;
102.1.2 make available suitable and sufficient RAMS for the proposed work including safe systems of work, staffing levels and supervision methods;
102.1.3 take measures to ensure the H&S of Supplier Personnel, Authority employees, sub-contractors, members of the public, and anyone else who may be affected by the work activity;
102.1.4 provide the Authority Representative with details of the Supplier’s Personnel responsible for H&S;
102.1.5 only employ persons with relevant skills, knowledge and experience, adequately supervised at all times under the Agreement;
102.1.6 adhere to Agreement terms and conditions;
102.1.7 advise the department representation who in turn will seek authority from PSD of the details of any Sub-contractor who wishes to undertake building/infrastructure works on Authority Premises;
102.1.8 complete Appendix 1 which is to be sent to the Authority Representative for approval. In turn, the Authority Representative will liaise with PSD to confirm whether works can commence;
102.1.9 produce, prior to commencing work at each Site, satisfactory evidence of insurance cover in respect of its legal liabilities to the Authority, third parties and its own employees;
102.1.10 co-operate with the Authority concerning any audits or inspections undertaken;
102.1.11 ensure that appointed Sub-contractors are subject to regular monitoring and audit of H&S systems.
102.2 An Authorised Representative of the Supplier must sign the “Acknowledgement of Receipt” at Appendix 3 of this Schedule and return it to the address shown.
103 Risk assessments and method statements (RAMS)
103.1 The Supplier must carry out suitable and sufficient written RAMS for all work activities undertaken under this Agreement to identify the H&S risks and implement appropriate control measures, applying the hierarchy of controls to determine the safest practicable system of work and communicate it to all persons affected.
103.2 Any personal protective equipment (“PPE”), work or access equipment deemed necessary must be provided and maintained in line with legislation. The Supplier must provide suitable training in its correct use and check that it is being worn and used correctly.
103.3 It is expected that generic RAMS will be produced for common tasks, but the Supplier must check and amend these to make them site-specific, as the risk from individual jobs dictates.
104 Prior to working on Authority Premises
104.1 The Authority Representative, will ensure that the risks posed to Supplier Personnel as a result of Authority undertakings are adequately assessed, significant risks recorded and communicated to the Supplier (and via their supervisor to their relevant employees) prior to works starting. Where works are inherently high-risk, a suitable permit-to-work system must be implemented. The Supplier must consider all such information when devising its own RAMS.
104.2 The Supplier shall:
104.2.1 ensure Supplier Personnel hold a valid Authority security clearance and display an Authority Supplier ID pass at all times.
104.2.2 ensure that this Schedule is read and understood by all persons engaged under the Agreement, prior to commencing work.
104.2.3 give advance notice of its anticipated arrival time at Authority Sites and sign in at reception, where available, to enable all Site occupiers to be accounted for in the event of an emergency.
104.2.4 where applicable, report immediately to the nominated Authority Representative for the project.
104.2.5 park any approved vehicles brought to Site where instructed and will not block any access or egress routes. Vehicles may not necessarily be allowed to park on Site.
104.2.6 ensure Supplier Personnel and Sub-contractors are competent, have suitable equipment and are supervised properly. Training and competence records and certificates must be available for inspection, upon demand by Authority Representatives. The Supplier must demonstrate that Sub-contractors are subject to suitable and adequate H&S audits.
104.2.7 consider the impact this work may have on any wildlife. For example, all British wild birds, their nests and eggs are protected under the Wildlife & Countryside Act 1981.
104.2.8 request that a Contaminated Land Assessment is carried out if they suspect there is potential for ground contamination.
104.2.9 review any known or suspected Site based risks or hazards prior to work e.g. lead contamination.
105 Permit to work system
105.1 The Supplier will have a written Permit to Work (“PtW”) system in place for all high-risk activities including:
105.1.1 work on electrical distribution systems;
105.1.2 entry into any chamber, tank, pipe, boiler, flue or any similar confined space;
105.1.3 work involving the use of cranage;
105.1.4 overhead work including work requiring use of MEWPs and scaffolding.
105.1.5 hot work, welding, cutting, grinding and burning.
105.1.6 work on bulk gas storage tanks, associated pipe work and ancillary equipment.
105.1.7 work on boilers, compressors, associated pipe work and ancillary equipment.
105.1.8 some work in environments affected by non-ionising radiation.
105.1.9 deep cleaning of armouries.
105.1.10 any other circumstances when the degree of hazard or risk is deemed by PSD to justify operation of a PtW procedure.
105.2 A competent person must assume responsibility for signing off permits prior to works commencing with agreement from the Authority Representative and on completion.
105.3 A copy of the PtW must be held on site at all times for inspection by the Authority if required, and then retained for audit trail purposes.
105.4 The Supplier must only work according to the conditions in the PtW.
106 Safety equipment and tools
106.1 The Supplier:
106.1.1 must obtain written permission from the Authority Representative, who will request from the PSD representative, if they need to adjust, alter or remove any protective safety measure or equipment present at the Site. Any such equipment must be reinstated/replaced immediately and confirmed to PSD after the work is completed;
106.1.2 shall ensure that all plant, structures, scaffolding, equipment and tools used during the work at the Site are suitable for the task, regularly maintained, safe to use and compliant with relevant legislation;
106.1.3 shall suppress noise from equipment e.g. pneumatic hammers and drills, to an acceptable level in line with legislation and guidance;
106.1.4 shall not use Authority plant or equipment including, without limitation, ladders, tools, vehicles and electrical supply, without first obtaining permission in writing from PSD. The Supplier must take care in the use or transportation of any plant and/or equipment loaned to them by the Authority;
106.1.5 all tools must be removed or secured at the end of each shift. No tools must be accessible to Authority employees or others, including members of the public or detainees, at any time;
106.1.6 shall notify the Authority Representative if they encounter any deficiencies with any safety measures, equipment or issues on site.
107 Asbestos
107.1 A large proportion of Authority Premises was constructed before1985 therefore it is reasonably foreseeable that Asbestos Containing Materials (“ACM”) may be present where work is undertaken. During the planning process, in line with the PSD Asbestos Management Plan (as issued to the Supplier from time to time), the Supplier must:
107.1.1 inspect the asbestos register for the property to ascertain any identified ACM within the area of work;
107.1.2 request for a suitable intrusive refurbishment and demolition survey or sampling to be undertaken if required by a competent Supplier.
107.2 Where no ACMs are identified, the Supplier must not assume that no asbestos is present in the working area, as ACMs may be present in areas that were inaccessible at the time of the survey.
107.3 Despite having sufficient asbestos management systems to prevent the unintentional disturbance of ACM or release of fibres in an uncontrolled area, a certain level of risk of this occurring remains. Emergency procedures must be in place prior to works commencing on or near ACMs, to follow in an emergency to mitigate the situation and reduce the risk to those in the area. These will include:
107.3.1 stop work immediately;
107.3.2 seal off the area to prevent further disturbance and the possibility of persons being exposed to dust or fibres, including shutting doors and windows and turning off air movement or air conditioning plant;
107.3.3 inform people in the immediate area e.g. via notices warning individuals to keep away;
107.3.4 decontaminate any individual who has been exposed to asbestos fibres or potential asbestos fibres;
107.3.5 notify the Shared Support Services’/Intelligent Contact Centre Helpdesk (for out of hours on-call contact), the Authority Representative, PSD representative and the Property Services Compliance Team (“PSCT”) immediately;
107.3.6 check the asbestos survey register to establish whether ACM was previously identified;
107.3.7 request samples to be taken and air tests conducted by the Authority’s UKAS accredited analyst via the SSS/ICC Helpdesk keeping the Authority Representative, PSD representative and PSCT updated.
107.4 Appropriate RAMS and control procedures, agreed with PSD safety team/advisor, must be implemented to avoid further ACM exposure to building users. Encapsulation, repair or removal of disturbed ACMs will be carried out in accordance with current legislation before areas are re-occupied. If the Site is controlled by a Principal Contractor, under the Construction (Design and Management) Regulations 2015 (“CDM”) and ACMs are discovered, the procedures contained in the Health & Safety Plan, available from the Authority Representative, must be followed and the Authority project lead and principal designer informed as soon as practical.
107.5 Copies of any asbestos survey, sampling or removal information must be provided to the PSD representative as soon as reasonably practical.
108 Construction work including repair, refurbishment and demolition
108.1 The Supplier is responsible for ensuring that all construction work is carried out in accordance with the requirements of CDM and that adequate provisions are taken to ensure the H&S of all persons in the vicinity of, or affected by, the work.
108.2 The Supplier shall provide guard rails, toe boards, and debris netting on all working platforms and gangways as necessary to prevent persons and/or tools or materials from falling and causing injury.
108.3 Articles must not be thrown or dropped from heights, but must be properly lowered. Appropriate steps must be taken at all times to prevent any possible injury to persons below.
108.4 The Supplier must comply with the PSD’s local CDM process and any local operating procedure as applicable.
109 Control of dust, fumes and noise
109.1 All processes generating dust or fumes should be avoided. If no alternative methods of work are practicable, work shall be carried out using point-of-use dust and fume extraction units.
109.2 Where fire protection measures are disconnected or compromised (i.e. smoke/heat detection covered, disabling fire alarms etc.), the Supplier will be responsible for ensuring they are uncovered as soon as possible and before the end of the working day. The Supplier is also responsible for implementing an equally as good or better system of monitoring for fire while the fire protection is ineffective.
109.3 These details must be recorded and issued to the Authority Representative, PSD fire officer and PSD representative for approval prior to implementation. The Authority Representative will advise the Authority building insurers and occupiers of the building of the action taken.
110 Storage and use of hazardous, harmful and flammable, explosive materials
110.1 Materials and equipment may only be stored on site with the prior permission of the Authority Representative and PSD representatives. The Authority accepts no responsibility for the safety or security of such materials/equipment unless a contrary intention is expressly stated by the Authority in writing.
110.2 Stored materials must be kept within the designated site compound, preferably within a lockable storage container.
110.3 Any hazardous or harmful substance must not be brought onto the site without a suitable and sufficient COSHH risk assessment, product data, prior consultation and written permission from the Authority Representative and PSD representative. All flammable and explosive substances must not be brought onto the site without a suitable and sufficient risk assessment, product data, prior consultation and written permission from the Authority Representative and PSD representative. Appropriate measures must be taken and safe systems of work implemented at site prior to their use.
110.4 The Supplier shall ensure that all access and egress routes within its works areas remain free from obstructions and debris.
110.5 All waste and debris must be cleared from site on a daily basis. The Authority Representative will advise if and where skips may be sited. Skips serviced from debris chutes must be kept covered at all time and contained within suitable barriers e.g. ‘Heras’ type fencing.
111 Emergency arrangements
111.1 The Supplier shall appoint a suitable representative with responsibility for investigating accidents, incidents, near misses or other dangerous occurrences, which affect their employees, agents or Sub-contractors or anyone else on the Site.
111.2 All accidents, dangerous occurrences and near miss incidents must be reported via the monthly H&S return via the Authority Representative. All major incidents and fatalities must be notified to the Authority Representative immediately.
111.3 Additionally, Principal Contractors, appointed under CDM, shall highlight in the construction phase plan, their arrangements for the reporting of appropriate accidents and incidents to the Health and Safety Executive as required under the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations (RIDDOR). A copy of the notification must also be forwarded to the Authority Representative.
111.4 The Supplier must provide suitable and sufficient first aid facilities for all his employees, agents and Sub-contractors unless arrangements are specifically agreed with the Authority Representative.
111.5 Details of the fire evacuation procedure for each site can be found in the Fire Logbook located on site. The Supplier must follow instructions of the Authority security team and fire wardens at all times during and after an emergency evacuation.
111.6 The Supplier must not wedge fire doors or exits open or obstruct them or any fire escape routes.
112 Welfare
112.1 The Authority Representative will advise the Supplier before the Agreement commences as to which facilities operatives it may use. All facilities are offered on a privilege basis and must be left in a clean condition. If the facilities are abused then permission to use them will be withdrawn and the Supplier will have to provide full welfare facilities at its own cost.
112.2 Paint brushes etc. must not be cleaned in hand washbasins and chemicals must never be poured down sinks or drains.
112.3 Chemical toilets should only be considered as a short-term provision while the Supplier establishes a full site set-up. Suppliers should liaise with the Authority Representative who can liaise with PSD as required to determine service provisions i.e. water, electricity supplies etc. Where it is not possible to provide such connections then the Supplier shall be expected to identify alternative means of meeting its legal requirements e.g. generators, water tanks etc.
112.4 Certain specialist Suppliers will always be expected to provide elements of its welfare facilities e.g. decontamination units for asbestos removal. This should be factored into any contract to undertake works within the Authority estate.
113 Alcohol and drug policy and smoking on site
113.1 The use or possession of restricted drugs on Authority Premises, except those prescribed by a doctor is expressly forbidden. Operatives taking prescribed drugs must not operate any plant or machinery if they may impair their performance e.g. causes drowsiness.
113.2 Supplier Personnel are forbidden from consuming alcohol during working hours.
113.3 Any operative suspected of being under the influence of alcohol or drugs when arriving on site must not be permitted to commence work.
113.4 The Authority operates a no-smoking policy within its buildings and sites which includes e-cigarettes. The Supplier must not smoke on any Authority Premises, except where authorised within designated areas.
113.5 Any operatives found contravening any of the above requirements will be required to leave the Site.
114 Dress and Behaviour
114.1 When working on Authority Premises and/or Sites the Supplier and any Sub-contractors are required:
114.1.1 to behave in a responsible manner;
114.1.2 to wear appropriate clothing and personal protective equipment, as required by the RAMS;
114.1.3 not to use foul or abusive language under any circumstances;
114.1.4 not to play music via any electronic device/radios, iPod/MP3 player or mobile phone;
114.1.5 not to use mobile phones when operating plant or machinery, where operation is likely to endanger the operative or others or where the situation or location dictates or where to do so contravenes the requirements of the relevant security design standards as issued to the Supplier from time to time.
115 Waste
115.1 The Supplier, when working on behalf of PSD, must ensure that waste and hazardous substances are stored, handled, transported and disposed of in a legally compliant and responsible way, reflecting waste duty of care requirements, in accordance with regulations and without risk to the environment or human health. The Supplier should reference the Authority Construction Code of Practice document contained within the Authority’s Sustainable Design Guide, available from the Authority Representative.
115.2 The Supplier must retain the following documentation from waste management contractors and provide copies for the Authority where required:
115.2.1 a copy of all environmental permits required for the transport and waste management of the waste, appropriate to type and quantity of waste removed from the project Site.
115.2.2 a signed waste transfer or consignments notes for general and hazardous waste, as defined by Applicable Law. Wastes should be identified on the transfer notes by the correct six digit EWC code and the Standard Industrial Classification code where appropriate. All waste documentation must be retained for the required period as stated in relevant legislation.
116 Monitoring & Returns
The Supplier is required to complete the monthly contractor monitoring form at Appendix 2 and return this to the Authority Representative as part of the Supplier performance monitoring process. Concerns regarding performance should be raised by the Authority Representative with the relevant Supplier Representative and where necessary appropriate action taken to address concerns.
117 Disciplinary Procedures
Poor performance and failure to comply with any contract requirements including this Schedule may result in breach of the Agreement.
118 Agreement with the Safety Rules for Authority Suppliers & Sub-contractors
The Supplier is to acknowledge and agree to comply with these rules by completion of Appendix 3 which is to be sent back to the Authority Representative.


Appendix 1: Building Works Plan
	Company Name

	Name and address of client
Contact details of architect or principal designer

	What is the job?
Is there anything the client has made you aware of?

	Key dates:
	Start
	Finish
	Other

	Where are your welfare facilities?

	Who else is on site - and their contact details?

	Who will be the principal contractor?

	How will you keep everyone on site updated during the job?

	What are the main dangers on site, (amend to specific project hazards):
	Hazard is present
	What controls do you have?

	Falls from height
	
	

	Work in live operational environments
	
	

	Confined or constrained spaces
	
	

	Exposure of building dusts
	
	

	Exposure to asbestos
	
	

	Activities of workers requiring supervision
	
	

	Electricity
	
	

	Risks to members of the public, the client and others
	
	

	Vehicular and traffic management issues
	
	

	Other hazards - Please specify
	
	





Appendix 2: Supplier Performance Monitoring
	Contractor Name
	

	Contracted Services
	

	Completed By
	

	Date
	
	Reporting Period
	

	

	

	Total worker hours worked on contract in month (HQ and site hours, inc sub-contractor)
	

	Details of contacts with Enforcement Authorities during month (Provide number of contacts below)

	Visit
	
	Guidance
	
	Enforcement
	
	Other
	

	

	Lagging incident statistics (Only incidents which occurred whilst working on the Met contract)

	
	Fatality
	Reportable Dangerous Occurrence
	7+ day lost time incident
	3+ day lost time incident
	First Aid incident
	Near Miss incident

	Reporting Requirement
	(Report to Met Representative within 4 hours)
	*(Report to Met Representative within 10 days)
	(Report via the supplier monthly return to Met Representative by 10th of each month)

	Fall from height
	
	
	
	
	
	

	Machinery
	
	
	
	
	
	

	Struck by object
	
	
	
	
	
	

	Vehicle
	
	
	
	
	
	

	Slip/Trip
	
	
	
	
	
	

	Assault
	
	
	
	
	
	

	Struck against
	
	
	
	
	
	

	Handling
	
	
	
	
	
	

	All other kinds
	
	
	
	
	
	

	Total
	
	
	
	
	
	

	

	Of those incidents reported above please indicate which relate to a condition or behaviour:

	Unsafe behaviour
	
	
	
	
	
	

	Unsafe condition
	
	
	
	
	
	

	
	

	Has the physical condition of a Met asset(s) or the behaviour of a Met employee(s) contributed to an incident involving a supplier employee?
	

	Has the physical activities of the supplier or the behaviour of a supplier employee contributed to an incident involving a Met employee?
	

	

	Incident Description and Action Taken post incident investigation:

	

	

	Contractor Inspection or audit

	Date

	Summary Findings:

	Action Taken:


All data requested with this monthly return should relate to work on the Met contract. It should be returned to Met representative


Appendix 3: Acknowledgement of Safety Rules for Authority Suppliers and Sub-contractors 
NOTE:  In the event of any contradiction between these safety rules and a particular contract’s preliminaries, advice must be sought from the Met representative.
Acknowledgement of Receipt
We acknowledge receipt of this Safety Rules for Met Contractors and Sub-contractors document.
We agree to abide by the requirements contained in those procedures and precautions outlined within the document and bring them to the attention of our employees and sub- contractors.
It is understood that a failure to comply with these procedures and precautions may result in personnel being instructed to leave site.
	Signed:

	Print Name:

	Position:

	On behalf of (Company Name):

	Date:



Complete, scan and email to: Appointed Met representative


Records Policy 
119 Reports
1.1 Any or all of the following reports may be required from the Supplier who shall provide at the Supplier's expense (except in relation to paragraph1.1.10 below) such reports in accordance with the timings specified in this Agreement and, if no timing is specified, in the time reasonably requested by the Authority:
1.1.1 delay reports;
1.1.2 test reports;
1.1.3 Management Information reports for all Services, including:
1.1.3.1 record of all Approved Change Requests agreed in accordance with the Change Control Procedure Schedule;
1.1.3.2 the risk register change management reports in respect of Contract Changes;
1.1.3.3 incident, problem, capacity, financial and other ITIL management reports; and
1.1.3.4 performance monitoring reports;
1.1.4 annual report on the insurances to be maintained in accordance with this Agreement;
1.1.5 security reports (including reports relating to the Supplier's compliance with any accreditation required under this Agreement); 
1.1.6 cost centre reports, reports relating to the afinancial model (where applicable) and other cost management report;
1.1.7 [bookmark: _Ref36096594]Force Majeure Event reports; 
1.1.8 Business continuity and disaster recovery test reports; 
1.1.9 such other reports set out in this Agreement (including the Service Description Schedule); and
1.1.10 [bookmark: _Ref271186440]any other reports the Authority may reasonably require from time to time (such other reports being subject to the Authority paying the Supplier for any pre-agreed and reasonable additional costs).
120 [bookmark: _Ref144352248][bookmark: _Ref27133664][bookmark: _Toc3539407][bookmark: _Toc3550382][bookmark: _Toc3873346][bookmark: _Toc8466413][bookmark: _Toc8550168][bookmark: _Toc8561728]Records
120.1 The Supplier shall retain and maintain all the records (including superseded records) referred to in Appendix 1 of this Schedule:
120.1.1 in accordance Good Industry Practice;
120.1.2 in chronological order;
120.1.3 in a form that is capable of audit; and
120.1.4 at its own expense.
120.2 [bookmark: _Toc3539408][bookmark: _Toc3550383][bookmark: _Toc3873347][bookmark: _Toc8466414][bookmark: _Toc8550169][bookmark: _Toc8561729]The Supplier shall make the records referred to in Appendix 1 of this Schedule available for inspection by the Authority on request during the Term and thereafter for the periods specified in paragraphs 2.4 and 2.5 below, subject to the Authority giving reasonable notice.
120.3 [bookmark: _Toc3539409][bookmark: _Toc3550384][bookmark: _Toc3873348][bookmark: _Toc8466415][bookmark: _Toc8550170][bookmark: _Toc8561730]Wherever practical, original records shall be retained and maintained by the Supplier in hard copy form.  True copies of the original records may be kept by the Supplier where it is not practicable to retain original records.
120.4 [bookmark: _Ref256408231][bookmark: _Toc3539410][bookmark: _Toc3550385][bookmark: _Toc3873349][bookmark: _Toc8466416][bookmark: _Toc8550171][bookmark: _Toc8561731][bookmark: _Ref42923973][bookmark: _Ref85361883]The Supplier shall, during the Term and a period of at least seven (7) years following the expiry or termination (however arising) of this Agreement, maintain or cause to be maintained complete and accurate documents and records in relation to the provision of the Services including all records (whether in electronic format or otherwise) referred to in Appendix 1 of this Schedule.
120.5 [bookmark: _Ref256408233][bookmark: _Ref127791093][bookmark: _Toc3539411][bookmark: _Toc3550386][bookmark: _Toc3873350][bookmark: _Toc8466417][bookmark: _Toc8550172][bookmark: _Toc8561732][bookmark: _Ref27133714]Financial records referred to in Appendix 1 of this Schedule shall be retained and maintained in safe storage by the Supplier for a period of at least six (6) years after the expiry or termination (however arising) of this Agreement.
120.6 [bookmark: _Toc3539413][bookmark: _Toc3550388][bookmark: _Toc3873352][bookmark: _Toc8466419][bookmark: _Toc8550174][bookmark: _Toc8561734]Without prejudice to the foregoing, the Supplier shall provide the Authority:
120.6.1 as soon as they are available, and in any event within sixty (60) Working Days (or such other period as the parties agree in writing) after the end of the first six (6) months of each financial year of this Agreement during the Term, a copy, certified as a true copy by an authorised representative of the Supplier, of its un-audited interim accounts and, if appropriate, of consolidated un-audited interim accounts of the Supplier, its subsidiaries and holding company (if any and as such terms are defined by section 1159 Companies Act 2006) which would (if the Supplier were listed on the London Stock Exchange whether or not it is) be required to be sent to shareholders as at the end of and for each such six (6) month period; and
120.6.2 as soon as they shall have been sent to its shareholders in order to be laid before an annual general meeting of the Supplier, but not later than one hundred and thirty (130)  days (or such other period as the parties agree in writing) after the end of each accounting reference period of the Supplier part or all of which falls during the Term, the Supplier's audited accounts and if appropriate, the consolidated audited accounts of the Supplier and its associated companies (if any) in respect of that period, prepared in accordance with the Companies Act 2006 and generally accepted accounting principles and bases in the UK, consistently applied together with copies of all related directors' and auditors' reports and all other notices/circulars to shareholders.


Appendix 1:  Records to be kept by the Supplier
[to be amended or added to as required]
[bookmark: _Toc3539414][bookmark: _Toc3550389][bookmark: _Toc3873353][bookmark: _Toc8466420][bookmark: _Toc8550175][bookmark: _Toc8561735]In accordance with the provisions of paragraph2 above, the Supplier shall maintain the following records:
1. [bookmark: _Toc3539415][bookmark: _Toc3550390][bookmark: _Toc3873354][bookmark: _Toc8466421][bookmark: _Toc8550176][bookmark: _Toc8561736]this Agreement (including its Schedules) and all amendments and changes to such documents;
2. [bookmark: _Toc3539416][bookmark: _Toc3550391][bookmark: _Toc3873355][bookmark: _Toc8466422][bookmark: _Toc8550177][bookmark: _Toc8561737]all other documents which this Agreement expressly requires to be prepared;
3. [bookmark: _Toc3539417][bookmark: _Toc3550392][bookmark: _Toc3873356][bookmark: _Toc8466423][bookmark: _Toc8550178][bookmark: _Toc8561738]records relating to the appointment and succession of the Supplier Representative and each member of the Key Personnel;
4. [bookmark: _Toc3539419][bookmark: _Toc3550394][bookmark: _Toc3873358][bookmark: _Toc8466425][bookmark: _Toc8550180][bookmark: _Toc8561740][bookmark: _Toc3539420][bookmark: _Toc3550395][bookmark: _Toc3873359][bookmark: _Toc8466426][bookmark: _Toc8550181][bookmark: _Toc8561741]notices, reports and other documentation relating to the Services submitted by an expert;
5. [bookmark: _Toc3539421][bookmark: _Toc3550396][bookmark: _Toc3873360][bookmark: _Toc8466427][bookmark: _Toc8550182][bookmark: _Toc8561742]all operation and maintenance manuals prepared by the Supplier for the purpose of maintaining the provision of the Services and any relevant Supplier Equipment;
6. [bookmark: _Toc3539422][bookmark: _Toc3550397][bookmark: _Toc3873361][bookmark: _Toc8466428][bookmark: _Toc8550183][bookmark: _Toc8561743]documents prepared by the Supplier or received by the Supplier from a third party relating to a Force Majeure Event;
7. [bookmark: _Toc3539423][bookmark: _Toc3550398][bookmark: _Toc3873362][bookmark: _Toc8466429][bookmark: _Toc8550184][bookmark: _Toc8561744]all formal notices, reports or submissions made by the Supplier to the Authority Representative in connection with the provision of Services;
8. [bookmark: _Toc3539424][bookmark: _Toc3550399][bookmark: _Toc3873363][bookmark: _Toc8466430][bookmark: _Toc8550185][bookmark: _Toc8561745]all certificates, accreditations, licences, registrations or warranties in each case obtained by the Supplier in relation to the provision of the Services;
9. [bookmark: _Toc3539425][bookmark: _Toc3550400][bookmark: _Toc3873364][bookmark: _Toc8466431][bookmark: _Toc8550186][bookmark: _Toc8561746]documents prepared by the Supplier in support of claims for the Charges;
10. [bookmark: _Toc3539426][bookmark: _Toc3550401][bookmark: _Toc3873365][bookmark: _Toc8466432][bookmark: _Toc8550187][bookmark: _Toc8561747]documents submitted by the Supplier pursuant to and/or in accordance with the Change Control Procedure;
11. [bookmark: _Toc3539427][bookmark: _Toc3550402][bookmark: _Toc3873366][bookmark: _Toc8466433][bookmark: _Toc8550188][bookmark: _Toc8561748]documents submitted by the Supplier pursuant to invocation by it or the Authority of the Dispute Resolution Procedure;
12. [bookmark: _Toc3539428][bookmark: _Toc3550403][bookmark: _Toc3873367][bookmark: _Toc8466434][bookmark: _Toc8550189][bookmark: _Toc8561749]documents evidencing any change in ownership or any interest in any or all of the shares in the Supplier;
13. [bookmark: _Toc3539429][bookmark: _Toc3550404][bookmark: _Toc3873368][bookmark: _Toc8466435][bookmark: _Toc8550190][bookmark: _Toc8561750][bookmark: _Toc3539430][bookmark: _Toc3550405][bookmark: _Toc3873369][bookmark: _Toc8466436][bookmark: _Toc8550191][bookmark: _Toc8561751]invoices and records related to VAT sought to be recovered by the Supplier;
14. [bookmark: _Toc3539432][bookmark: _Toc3550407][bookmark: _Toc3873371][bookmark: _Toc8466438][bookmark: _Toc8550193][bookmark: _Toc8561753]financial records including audited and un-audited accounts of the Supplier and (if a Guarantee has been given) the guarantor;
15. [bookmark: _Ref72645229][bookmark: _Toc3539433][bookmark: _Toc3550408][bookmark: _Toc3873372][bookmark: _Toc8466439][bookmark: _Toc8550194][bookmark: _Toc8561754]records relating to the Services required to be retained by the Supplier by Law including in relation to health and safety matters and health and safety files and all consents;
16. [bookmark: _Ref72645245][bookmark: _Toc3539434][bookmark: _Toc3550409][bookmark: _Toc3873373][bookmark: _Toc8466440][bookmark: _Toc8550195][bookmark: _Toc8561755]all documents relating to the Insurances and any claims made in respect of them;
17. all other records, notices, accreditations or certificates required to be produced and/or maintained by the Supplier pursuant to this Agreement;
18. all journals and audit trial data referred to in  the Security Policy; and
19. all monitoring or system logs (including incident logs).
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